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MORTGAGE AND SECURITY AGREEMENT

THIS ADRTGAGE AND SECURITY AGREEMENT ("Mortgage"), made as of March
3, 1993, mzie and executed by LaSalle National Trust, N.A., as Trustee vnder Trust
Agreement dated January 15, 1992 and known as Trust No. 116878 (hereinafler referred to as
"Trustee®) and Foster/Pulaski Limited Partnership, an lilinais limited partnership (hereinafier
referred to as "Beneficiary®) (Trustee and Beneficiary are hereinafter collectively referred to as
"Borrower”} in favor of Conize.iwealth of Pennsylvania State Employes’ Retirement Board, an
independent administrative board of ihe Commonwealth of Pennsylvama, tranzacting business
as the Commonwealth of Pennsylvaria State Employes’ Retirement Sysiem (*Mortgagee®);

Wi /NESSETH:

WHEREAS, by reason of that certain ican (the "l oan") made by Mortgagee pursuant
to that certain Mortgage Application dated February 75. 1992 from Borrower to Morigagee and
accepied by Mortgagee on March 23, 1992, and as amer.d:d by letter dated December 28, 1992
{collectively, the "Loan Commitment"), Borrower is_ivsily indebted to Mortgagee in the
principal sum of Nine Million and No/100 Dollars ($9,000,002.00) as evidenced by a Mortgage
Note dated even date herewith executed by Borrower, and made payable to the order of and
delivered to Morigagee in the principal amount of Nine Miltion and No/100 Dollars
($9,000,000.00) (the *Note™), whereby Borrower promises to pay the ;aig principal sum, or o
much thereof as shall from time to time be disbursed to or for the benefii of Borrower pursuant
to the Loan Commitment, together with interest thereon, from the date and it th2 rate set forth
therein, in installments as set forth therein at the office of Morigagee, or at such cdwr place as
may be designated in writing by the legal holder thereof until March 1, 2000 (ir “Matunty
Date”) at which time the principal sum secured hereby and all accrued interest theieca shall
immediately become due and payable;

NOW, THEREFORE, in order 10 secure the payment of the indebtedness evidenced by
the Note and the payment of all amounts due under and the performance and observance of all
covenants and conditions contained in this Mortgage, the Note, the Loan Commitment, any and
all other mortgages, secunity agreements, assignment of leases and rents, guaranties, indemnity
agreements, letters of credit and any other documents and instruments now of hereafler executed
by Borrower, or any party related thereto or affiliated therewith to evidence, secure or guaraniee
the payment of all or any portion of the indebtedness under the Note and any and all venewals,
extensions, amendments and replacements of this Mortgage, the Note, the Loan Commitment
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such other morigages, security agraements, assignments of leases and rents, guaranties,
indemnity agreements, letters of credit, and any other documents and instruments now or
hereafter executed and delivered in connection with the Loan, and any and all amendments,
renewals, extensions and replacements hereof and thereof, being sometimes referred io
collectively as the "Loan Instruments” and individually as a "Loan Instrument”, and ali
indebledness and liabilities secured hereby being hereinafter sometimies referred to as
"Borrower’s Liabilities”, which indebtedness and liabilities being secured hereby shali, in no
event, exceed $18,000,000.00), Borrower does hereby convey, mortgage, assign, transfer,
piedge and deliver to Mortgagee the following described property subject to the terms and
conditions herein specified:

(A) ~ -The land located in Cook County, Illinois, legally described in attached Exhibit
A" (-Landu);

(B) All the buildings, structures, improvements and fixtures of every kind or nature
now or hereafter situated 2z the Land; and, to the extant not owned by tenants of the Mortgaged
Property (as hereinafter defiver).all machinery, appliances, equipment, furniture and atl other
personal property of every kind or.nature located in or on, or attached to, or used cr intended
to be used in connection with, or with the operation of, the Land, buildings, structures,
improvements or fixtures now or hercafiee located or to be located on the Land, or in connection
with any construction being conducted ¢¢ v/aich may be conducted thereon, and all extensions,
additions, improvcments, substitutions ' an- repiacements to any of the foregoing
("Improvements”);

(C)  To the extent not owned by tenaniz oi the Mortgaged Property, all building
materials and goods which are procured or to be procuird for use on or in connection with the
Improvements or the construction of additional Improvenicats, shether or not such materials and
goods have been delivered to the Land ("Materials");

(D)  To the extent not owned by tenants of the Mortgager Property, atl unexpired
claims, warranties, guaranties and sureties in connection with the construction, furnishing and
equipping of the Mortgaged Property, all plans, specifications, arciutectural renderings,
drawings, licenses, permils, certificates of occupancy, soil test reports, oter reporns of
examinations or analyses of the Land or Improvements, contracts for services W ke rendered to
Borrower or otherwise in connection with the improvements and alt other property. coatracts,
including, without limitation, general contracts, subcontracts and material supply cumtracts
relating to the construction of the improvements, including tenant improvements, reports,
proposals and other miaterials in any way relating to the Land or the Improvements or the
construction of additional Improvements and any and all other intangible property of Borrower
used solely in connection with or otherwise related to the acquisition, development or sale and
marketing of the Mortgaged Property and all trace styles, trademarks 25d service marks used
in connection therewith;
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(E) All easements, ienements, rights-of-way, vaults, gores of land, streets, ways,
alleys, passages, sewer rights, water courses, water rights and powers and appurtenances in any
way belonging, relating or appertaining to any of the Land or Improvements, or which hereafter
shail in any way belong, relate or be appurtenant thereto, wiether now owned or hereafter
acquired (* Appurtenances');

(F) Al judgments, insurance proceeds, awards of damages and settlements which
may result from any damage to all or any portion of the Land, Improvements or Appurtenances
or any part thereof or to any rights appurienant thereto;

(G} ) All compensation, awards, damages, claims, rights of action and proceeds of
or on accoun? of (i) any damage or taking, pursuant 1o the power of eminent domain, of the
Land, Improverznis, Appurtenances or Materials or any part thereof, (i3) damage to all or any
portion of the Land. improvements or Appurtenances by reason of the taking, pursuant (o the
power of eminent domais, of all or any portion of the Land, Improvements, Appurtenances,
Materials or of other ptorsity, or (iii) the alteration of the grade of any street or highway on
or abou! the Land, Improvemen's. Appurtenances, Matenials or any par: thereof; and, excepl as
otherwise provided herein, Mcagasee is hereby authorizey to collect and receive said awards
and proceeds and 1o give proper receipts and acquittances therefor and, except as otherwise
provided herein, 10 apply the same toward the payment of the indebtedness and other sums
secured hereby,

(H)  To the extent not owned by tenants of the Mortgaged Property, all contract
rights, general intangibies, actions and rights in actzn, including, without limitation, all rights
to insurance proceeds and unearned premiums arising (om or relating to damage to the Land,
Improvements, Appunenances or Materials,

M To the extent not owned by tenants of the Martpaged Property, all proceeds,
products, replacements, additions, substitutions, renewals and aceisions of and (o the Land,

Improvements, Appurtenances or Materials;

1)) All rents, issues, profits, income and other benefits now o7 nereafter arising
from or in respect of the Land, Improvements or Appurtenances (the "Rents™}; i being intended
that this granting clause shal) constitute an absolute and present assignment of the Xzots pledged
on a parity with the Land and Improvements and not secondarily, subject, however, 1o the
conditional permission given to Borrower to collect and use the Rents as provided in this

Mortgage;

F

(X) Any and all leases, licenses and other occupancy agreements now or hereafier
affecting the Land, improvemeats, Appurtenances or Maienals, together with all security
therefor and guaranties thereo! and all monies payable thereunder, and ail books and records
owned by Borrower which contain evidence of payments made under the leases and all security
given therefor (collectively, the “Leases™), subject, however, to the conditional permission given
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in this Mortgage 10 Borrower 1o collect the Rents arising under the Leases as provided in this
Mortgage;

(L) Any ard all after-acquired right, titiz or interes: of Borrower in and (o any of
the propesty described in the preceding granting clauses; and

(M)  The proceeds from the sale, transfer, pledge or ather disposition of any or all
of the property described in the preceding grant ¢lauses,

All of the property described in the preceding granting clauses (A) through (M} in this granting
paragraph, together with ali real and perscnal, tangible and intangible property pledged iri, or
to which a wcurity interest attached pursuant to, any of the Loan Instruments is sometimes
referred 1o coldetively as the "Mortgaged Property”,

ARTICLE 1

COVENANTS, WARRANTIES AND REPRESENTATIONS

Trustee covenants and af rees, and Beneficiary covenants and agrees with and warrants
to Mortgagee as follows:

1.1 Qrganization and Power. Borrower has all requisiic power, and has or will
obtain and mainain all governmental certificates of avthority, licenses, permits, qualifications
and documentation to own, lease and operate ite pieperties and to carry on its business as now
being, and as proposed to be conducted, and is duly rpanized, validity existing, and in good
standing uncer applicable law.

1.2 Performance under Note, Mortgage and olner f.oan Instruments. Borrower
shall perform, observe and comply with or cause to be performest. sbserved and complied with

in a complete and timely manner all provisions hereof and of t*e nie, every other Loan
Instrument and every instrument evidencing or securing Borrower's-Liabilities, and will
promplly pay or cause 10 be paid to Morigagee when due the principal with ipterest thereon and
all other sums required (o be paid by Borrower pursuant to the Note, this Mcrip.g=, every other
Loan Instrument and every other instrument evidencing or securing Borrower’s i tabilities.

1.3 Title to Mortgaged Property and Power 1o Encumber. Beneficiary covenants,
represents and warrants, and Trustee covenants and represents that as of the date hereof and at

all times hereafter during the term hereof: (i) Trustee is and shall be seized of an indefeasibje
estale in fee simple in that portion of the Monigaged Property which is real property (except that
Parcet 2 of the Land is an easement the benefit of which is vested in Borrower), and has and
shall have good and absolute title to it and the balance of the Mortgaged Propenty free and clear
of all tiens, security interests, charges and encumbrances whatsoever except those described in
Exhibit "B”, if any (the "Permitted Encumbrances”); (i) Beneficiary owns and at all times
hereafier during the term hereof shali continue to own 100% of the beneficial interest in the land
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trust, has and shall continue to have the sole power of direction over said Lrust, and said (rusd
is and shall at all times remain unencumbered in every aspect; (iii) Borrower has good right, full
power and lawful authority to mortgage and pledge the Mortgaged Property as provided herein;
(iv) upon the occurrence of an Event of Default, Morigagee may at all times peaceably and
quietly enter upon, hold, occupy and enjoy the Morigaged Property in accordance with the terms
hereof, and (v) Borrower will maintain and preserve the lien of this Mortgage as a first and
paramount lien on the Morigaged Property subject only to the Permilted Encumbrances until
Borrower’s Liabilities have been paid in full.

1.4 Compliance with Laws, lasurance and Other Requirements. Borrower
covenants and represents that the Land and the Improvements and the use thereof presently
comply with, zad will during the fuil term of this Morigage continue to comply with, ail
applicable restrictive covenants, zoning and subdivision ordinances and building codes, licenses,
health, environmental. and civil rights faws (including, but not limited to, The Americans With
Disabilities Act of 1590 and regulations and a'i other applicabie laws, ordinances, rules and
regulations, and shall ctserve and comply with all conditions and requirements necessary o
maintain in force the insuraiicr ~cquired under Section [.7 hereof, and to preserve and extend
any and all rights, licenses, permiis. (including, but not limited to, zoning variances, special
exceptions, and nonconforming usce) privileges, franchises, and concessions which are applicable
to the Mortgaged Property or which-iave been granted to or contracted for by Borrower in
connection with any existing or presentiy centemplated use of the Mortgaged Property. In the
event that any building or other improvemen: on the premises must be altered or removed to
enable Borrower to comply with the feregoing provisions of this Section 1.4, Borrower shall not
commence any such alterations or removals witwat. Mortgagee's prior approval of the need
therefor and the plans and specifications pertaining thereto. After such approval, which shall
not be unreasonabiy withheld or delayed, Borrower, at ics sole cost and expense, shall effect the
alterations or removal so required and approved by Montgage., Borrower shall not by act or
omission permit any building or other improvement on land rot subject to the lien of this
Mortgage io rely on the Land or any part thereof or any interest (horein to fulfill any municipal
er governmental requirement, and Borrower hereby assigns to Morigzes any and all rights to
give consent for all or any portion of the Land or any intercst therein to 9 so used. Similasly,
no building or other Improvement on the Land shall rely on any land not sioject to the lien of
this Mortgage or any interest therein to fulfill any govemmenial or municiprl requirement.
Borrower shall not by act or omission impair the integrity of the Land as a singie zoning lot
sepasale and apart from all other premises. Any act or omission by Borrower which would
result in a violation of any of the provisions of this Section 1.4 shall be void. if any federal,
state or other governmental body or any court issues any notice or order to the efiect that the
Mortgaged Property or any part thercof is not in compliance with any such covenant, ordinance,
code, law or regulation, Borrower will promptly provide Mortgagee with a copy of such notice
or order and will immediately commence and diligently perform all such actions as are necessary
to comply therewith or otherwise correct such non-compliance. Borrower may in good faith,
by appropriate proceedings timely commenced and thereafter diligently pursued, contest the
validity or applicability of any such notice or order of non-compliance or the underlying
covenant, ordinance, code, law or regulation; provided, tha: Borrower complies with all

-K.

-

¢
©

s
N -
> "\




UNOFFICIAL CPY

applicable laws with respect to any such contest. Borrower agrees, with respect to the
construction, operation and leasing of the Land and Improvements, that persons otherwise
entitled to any right, benefit, facility or privilege shall not be denied such right, benefit, facility
or privilege in any manner or for any purpose mor be discriminated against on the basis of rce,
religion, marital status, age, color, sex, disability, national origin or ancestry.

1.5 Tases and Other Charges.
(0  Taxes, Assessments and Other Charges. Borrower shall pay prompily when

due all taxes, assessments, rates, dues, charges, fees, levies, fines, impositions, liabilities,
obligations, lizns and encumbrances of every kind and nature whatsoever now or hereafter
imposed, levizd or assessed upon or against the Mortgaged Property or any part thereof, or upon
or against this Mortgage or Borrower's Liabilities or upon or against the interest of Mortgagee
in the Morigaged Troperty, as well as all 1axes, assessments and other governmental charges
levied and imposed by «he United States of America or any state, county, municipality or other
taxing authority upon o7 in-respect of the Mortgaged Property or any part thereof; provided,
however, that unless complizse with applicable laws requires that taxes, assessments or other
charges must be paid as a condition to protesting or contesting the amount thereof, Borrower
may in good faith, by appropriatz proceedings commenced within ninety (90) days of the due
date of such amocunts and thereafier dJigently pursued, contest the validity, applicability or
amount of any asserted tax, assessment or-other charge and pending such contest Borrower shall
not be deemed in default hereunder if ¢n or before the due date of the asserted tax or
assessment, Borrower shall first either (i) duposit with Mortgagee a bond or other security
satisfaclory to Mortgagee in the amount of onc_tendred twenty-five percent (125%) of the
amount of such tax or assessment or (ii) obtain ar epdorsement, in form and substance
satisfactory to Mortgagee, to the loan policy of titie insurarce issued to Morigagee insuring the
lien of this Mortgage, insuring over such tax or assessmeit. Rorrower shall pay the disputed
or contested Lax, assessment or other charge and all interest aid penalties due in respect thereof
on or before the date any adjudication of the validity or ameunt the=nf becomes final and in any
event no less than thirty (30) days prior to any forfeiture or sale of ine Mortgaged Property by
reason of such non-payment. Upon Mortgagee's request, Borrower will promptly file, if it has
not theretofore filed, such petition, application or other instrument as is xiecessary to cause the
I.and and Improvements to be taxed as a separate parcel or parcels which iclvde.no property
not a part of the Mortgaged Property. Nothing in this Section 1.5 (a) shall requitrz Borrower
to pay any income, franchise or excise tax imposed upon Mortgagee, excepting only such which
may be ievied against the income of Morigagee as a complete or partial substitute for laxes
required to be paid by Borrower pursuant hereto. Borrower shall pay when due all charges
incurred for the benefit of the Morigaged Property (and not charged directly to tenants of the
Mortgaged Property) for utilities, such as, but not limited to, energy, fuel, gas, electricity,
water, sewer, and garbage removal, whether or not such charges are liens against the Mortgaged 8

) Taxes Affecting Mortgagee";i Interest. If any state, federal, municipal or other W
govemmental law, order, rule or reguiation, which becomes effective subsequent to the date g‘d
pb
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hereof, in any manner changes or modifies existing laws goveming the taxation of mortgages
or debts secured by mortgages, or the manner cf collecting taxes, so as to impose on Mortgagee
a tax by reason of its ownership of any or all of the Loan Instruments or measured by the
principal amount of the Note, or which requires or has the practical effect of requiring
Mortgagee to pay any portion of the real estate taxes levied in respect of the Mortgaged Property
or o pay any tax levied in whole or in part in substitution for real esiate taxes, Borrower’s
Liabilities and all interest accrued thereon shall, upon thirty (30) days’ nctice, become due and
payable forthwith at the option of Mortgagee, whether or not there shall have occurred an Event
of Defauit, provided, however, tha', if Borrower may, without violating or causing a violaton
of such law. order, rule or regulation. pay such taxes or other sums as are necessary to eliminate
such adverse effect upon the rights of Morigagee and does pay such taxes or other sums when
due, Mortgage: inay not elect to declare due Borrower's Liabilities by reason of the provisions
of this Section £.3()).

{c) Tax Esaraw. Borrower shall, in order to secure the performance and discharge
of Borrower’s obligations under Secticn 1.5(a), but not in lieu of such performance, deposit with
Mortgagee on the first day of 25ch calendar month throughout the term cf the Loan, deposits,
in amounts set by Mortgagee frein time to time by wrilten notice to Borrower, in order lo
accumulate funds sufficient to permiit ilorntgagee to pay all annual ad vaiorem taxes, assessments
and charges of the nature described 11 5ection 1.5 (a) at least thirty (30) days prior to the date
or dates on which they shall become dllinquent. The taxes, assessmemts and charges for
purposes of this Section 1.3(c} shall, if Mort;agee so elects, include, without limitation, water
and sewer rents. Borrower shall procure and dsiiver to Mortgagee when issued all statements
or bills for such obligations. Upon demand by Morig~gee, Borrower shall deliver to Morigagee
such additional monies as are required to satisfy any d:ficiencies in the amounts necessary to
enable Mortgagee o pay such taxes, assessments and cnsifar charges thirty (30) days prior o
the date they become delinquent. Mortgagee shall pay such lawes, assessments and other charges
as they become due to the extent of the funds on deposit with Morntzagee from time to time and
provided Borrower has delivered to Mortgagee the statements ot bil's therefor. In making any
such payments, Mortgagee shall be entitled to rely on any bill issucd in respect of any such
taxes, assessments or charges withou: inquiry into the validity, propriety or amount thereof and
whether delivered to Mortgagee by Borrower or otherwise obtained by Mortpagee. Any deposits
received pursuant o this Section 1.5(c) shall not be, nor be deemed to be, trust i'ads, but may
be commingled with the general funds of Mortgagee and Mortgagee shall have o shligation to
pay interest on amounts deposiied with Mortgagee pursuant to this Section 1.5(c). if ayy Event
of Defanlt occurs any pan or all of the amounts then on deposit or thereafter deposited with
Mortgagee under this Section 1.5(c) may at Mortgagee's option be applied to payment of
Borrower’s Liabilities in such order as Mortgagee may determine. Notwithstanding the
foregoing provisions of this Section 1.5(c). Borrower shall not be required to make the deposits
described in this paragraph as and to the extent that such deposits relate to that certain Lease
dated October 15, 1931 by and between Beneficiary, as lessor, and Jewel Food Stores, Inc., as
lessee (the “Jewel Lease™), provided that (1) no Event of Defauli has occurred, (ii) the Jewel
Lease has not been assigned, and (iii) Borrower has provided Mortgagee, within ten days
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following the respective payment due date, with reasonable proof of payment of ali taxes,
assessments and charges of the nature described in Section 1.5(a).

(00 Mo Credit Agains the {ndebicdness Secured Hereby. Borrower shall not claim,
demand or be entitled to receive any credit against the principal or interest payable under the

terms of the Note or on any of Borrower's Liabilities for any of th taxes, assessments or similar
impositions assessed against the Mortgaged Property or any part thereof or that are applicable
to Borrower's Liabilities or to Morigagee's inicrest in the Mortgaged Property.

1.6 Mechanic’s and Other Liens. Borrower shall not permit cr suffer any
mechanic's, laborer’s, materialman's, statutory or other lien or encumbrance (other than any lien
for taxes and axcessments not yet due) to be created upon or against the Mortgaged Property,
provided, howerer, that Borrower may in good faith, by appropriate proceeding, coniest the
validity, applicaoilir; or amount of any asscried lien and, pending such contest, Borrower shall
not be deemed to be indefault hereunder if Borrower shall first either (i) deposit with Mortgagee
a bond or other security caiisfactory to Morigagee in the amount of one hundred twenty-five
percent {125%) of the amour of such lien, or (ii) obtain an endorsement, in form and substance
satisfactory to Mortgagee, to the loan policy of title insurance issued to Mortgagee insuring the
lien of this Mortgage, insuring ovr such lien. Borrower shall pay the disputed amount and all
interest and penalties due in respect tieranf on or before the date any adjudication of the validity
or amcunt thereof becomes final and, in-auv event, no less than thirty (30) days prior to any
foreclosure sale of the Mortgaged Property or thc exercise of any other remedy by such claiman?

against the Mortgaged Property.
1.7  Insurance apd Coundemnation.

(a) Hazard Inswvance. Borrower shall, at it sole-2xpense, obtaia for, deliver to,
assign to and maintain for the benefit of Mortgagee, entil Bortower’s Liabiiities are paid in full,
policies of hazard insurance in an amount which shall be not f:ss that one hundred percent
(100%) of the full insurable replacement cos! of the Mortgaged Prcpe:«v (other than the Land)
insuring on a replacement cost basis the Mortgaged Property against loss ot damage on an "All
Risks" form, such insurable hazards, casualties and contingencies as Morlgzgoe may require,
including without limitation fire, windstorm, rainstorm, vandalism and, if aliar2ny part of the
Mortgaged Property snall at any time be located within an area identified by the govemment of
the Unitad States or any agency thereof as having special flood hazards and for ‘which flood
insurance is availabie, flood. Borrower shall not carry separate insurance, concurrent in kind
or form and contributing in the event of loss, with any insurance required hereunder. Borrower
shall pay promptly when due any premiums on such insurance policies and on any rencwals
thereof. The form of such policies and the companies issuing them shall be wcepmble to
Mortgagee. If any such policy shall contain a coinsurance clause it shall also contain an agreed
amount or stipulated value endorsement. All such policies and renewals thereof shall be held
by Mortgagee and shall contain a siandard mortgagee’s noncontributing endorsement making
losses payable to Mortgagee. No additional parties shall appear in the morigagee clause without
Morigagee's prior written consent. In the event of loss, Borrower will give immediale written
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notice to Mortgagee and Mortgagee may make proof of Joss if not made promptly by Borrower
(for which purpose Borrower hereby irrevocably appoints Morigagee as its attorney-in-fact).
In the event of the foreciosure of this Mortgage or any other transfer of title to the Mortgaged
Property in full or partial satisfaction of Borrower’s Liabilities, all righ, title and interest of
Borrower in and to all insurance policies and renewals thereof then in force shall pass to the
purchaser or grantee. All such policies shall provide that they shali not be modified, canceled
or terminated without at least thirty (30) days’ pnor written notice to Morigagee from the
insurer. All such policies shall contain a waiver of subrogation endorsement.

) Other Insurance. Borrower shall, at its sole expense, obtain for, deliver to,
assign to zud maintain for the benefit of, Morigagee, until Borrower's Liabilities are paid in full,
(i} a general whility insurance policy of not less than $1,000,000, (i) a loss of rentals and/or
business interrup#icn insurance poiicy {in an amount egual 10 not less than one year’s gross rent
or gross incnme 1073 fully leased or fully operational building), and (iii) such other insurance
policies relating to e ‘Mortgaged Property and the use and operation thereof, including
dramshop and workmep 'z compensation insuraice, in such amounts as mav be reasonably
required by Morigagee and with. such companies and in such form as may be acceplable to
Mottgagee. Morigagee, by writter demand upon Borrower, may require such policies to contain
an endorsement, in form satisfactory to Mortgagee, naming Mortgagee as the loss payee
thereunder.  All such policies must vewain a waiver of subrogation endorsement.

) Adiustment of Loss. Borowci shall oblain Mortgagee's written consent prior
to any adjustment or compromise made by Berrewer of any loss under any insurance policies
covenng or related to the Mortgaged Property irir¢ amount of such loss exceeds $25,000.00.
Borrower hereby trrevocably appoints Mortgagee it attomey-in-fact for the purposes set forth
in the preceding sentence. Each insurance company is %ereby authorized and directed to make
payment (i) of one hundred percent (100%) of ali such lusses o more than said amount directly
to Mortgagee alone and (ii) of one hundred percent {100%) o' all such losses of said amount or
less directly to Borrower alone, and in no case to Borrower and Mortgagee jointly, After
deducting from such insurance procceds any expenses incurred by Morigagee in the collection
and szttlement thereof, including without limitation attorreys’ and adjusters’ fees and charges,
Mortgagee shall apply the nel proceeds as provided in Section 1.7(e) hereof. Mortgagee shall
not be responsible for any failure to collect any insurance proceeds due undes-ipe terms of any
policy regardiess of the cause of such failure except in the event of Morigagee's gross negligence
or willful misconduct.

{d) Condemnation_Awands. Mortgagee shail be entitled to all compensation,
awards, damages, claims, rights of action and proceeds of, or ont account of, (i) any damage or

taking, pursuant to the power of eminent domain, of the Mortgaged Property or any part thereof,
(ii) damage to the Mortgaged Property by reason of the taking, pursuant to the power of eminent
domain, of other pioperty, or (iii) the alteration of the grade of any street or highway on or
about the Mongaged Property. Mortgagee is hereby authorized, at its option, to commence,
appear in and prosecute in its own or Morigagee's name any action or proceeding relating to any
such compensation, awards, damages, claims, rights of action and proceeds and (0 seitle or
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compromise any ciaim in connection therewith. Borrower hereby irrevocably appoints
Mortgagee as its attorney-in-fact for the purposes set forth in the preceding sentence. Mortgagee
after deducting from such compensation, awards, damages, claims, rigts of action and proceeds
all its expenses, including attorneys’ fees, may apply such net proceeds (¢xcept as otherwise
provided in Section 1.7(e) hereof) to paymesit of Borrower's Liabilities in such order and manner
as Mortgagee may elect. Borrower agrees to execute such further assignments of any
compensation awards, damages, claims, rights of action and proceeds as Mortgagee may require.

(¢  Repair: Proreeds of Casualty Insurance and Emincnt Domajp. Ifall or any part
of the Mortgaged Property shall be damaged or destroyed by fire or other casuaity or shall be
damagec oz ‘aken through the exercise of the power of eminent domain or other cause described
in Section 1.7 hereof, Borrower shall promptly and with all due diligence resiore and repair
the Mortgaged Poperty whether ot not the proceeds, award or other compensation are sufficient
to pay the cost of Tuch restoration or repair. At Mortgagee's election, (o be exercised by written
notice to Borrower wathin thirty (30) days following Mortgagee's unrestricted receipt in cash or
the equivalent thereof of such proceeds, award or other compensation, the entire amount of said
proceeds, award or compeasition shall either (i) be applied to Borrower's Liabilities in such
order and manner as Morigagee oy elect or (i) be made available to Borrower on the terms
and conditions set forth in this Section 1.7(e) 10 finance the cost of restoration or repair with any
excess to be applied to Borrower's Liabilitics. if Mortgagee elects to make proceeds of
insurance available for restoration, the anscunt of proceeds, award or compensation which is to
be made available to Borrower, together with any deposits made by Borrower hereunder, shall
be held by Mortgagee, Julian, Toft & Downey, Inc. or such other party as designated by
Mortgagee 1o be disbursed to pay the cost of iepair or resteration upon completion thereod
either, at Mortgagee's option, 10 Borrower or directiy to contractors, subcontractors, material
suppliers and other persons entitled to payment in accoria‘ice with and subject to sich conditions
to disbursement as Mortgagee may impose 1o assure that the-work has been fully completed in
a good and workmanlike manner and paid for and that no liens or<laims arise by reason thereof.
Mortgagee or such other depository may commingle any such fids held by it with its other
general funds. Mortgagee or such other depository shall not be eiligated to pay inlerest in
respect of any such funds heid by it nor shal! Borrower be entitled o @ credit against any of
Borrower's Liabilities except and to the extent the funds are applied ther<o pursuant o this
Section 1.7(c). Notwithstanding the foregoing provisions of this Section 1.7{<y. Barrower shall
be entitled to apply such proceeds, award or other compensation as described abxv< to the repair
and restoration of that portion of the Mortgaged Property that has been leased by-Peneficiary
to Jewel Food Stores, Inc. pursuant to the Jewel Lease if and when all of the following
conditions have been satisfied: (i) no Event of Default shall be existing at the time of such
casualty, taking or other event, (ii) Beneficiary is required, pursuant to the Jewel Lease, 1o
undertake and complete such repair and/or restoration, (iii) such casualty. taking or other event
has not occurred within the last year of the Loan, (iv) the repairs and/or resioration can; in
Mortgagee's reasonable discretion, be completed prior to the last year of the Loan, and (v) the
tenant under the Jewel Lease has not exercised any right to terminate said lease, nor has suck
tenant the right to so terminate if such repairs and/or restoration are completed pursuant to the
terms of the Jewel Lease. Notwithstanding any other provision of this Section 1.7(e), if an
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Event of Default shall be existing at the time of such casualty, laking or other event or if an
Event of Default occurs thereafter, Mortgagee shail have the right to immeiately apply alt
insurance proceeds, awards or compensation to the payment of Borrower’s Liabilities in such
order and manner as Mortgagee may determine. Mortgagee shall have the right at all times to
apply such net proceeds 1o the cure of any Event of Default or the performance of any
obligations of Borrower under the Loan instruinents.

{f A Busine - eyl ance.  The net proceeds of
business mterrupum and rental insurance sha]l ve paid to Mongngee for application first to
Borrower's Liabilities in such order and manner as Mortgagee may elect and then lo the creation
of reserve tor future payments of Borrower's Liabilities in such amounts as Morigagee deems
reasonably pioessary with the balance to be remitted to Borrower subject to such controls as
Mortgagee mav reem reasonably necessary to assure that said balance is used io discharge
accrued and 1002 2scrued expenses of operation and maintenance of the Mortzaged Property.

& Renewss of Policics. At least thinty (30) days prior to the expiration datz of
any policy evidencing insuraave required under this Section 1.7, a renewal thereof satisfactory
to Morigagee shatl be delivered o Mortgagee or substitution therefor, together with the invoice
for any premiums then due on sich renewal pelicy or subsutute policy.

(h) Insutance Escrow. Leosrower shall, in order to secure the performance and
discharge of Borrower’s obligations under this Section 1.7, but not in lieu of such performance,
deposit with Mortgagee on the first day of each calendar morth throughout the term of the Loan,
a sum in an amount determined by Mortgagee fior time to time by written notice to Borrower,
in order to accumulate funds sufficient to permit *Mortgagee to pay all premiums payable in
connection with the insurance required hereunder at lezsr thirty (30) days prior to the date or
dates on which they shal! become due. Upon demand t-y ™Morteagee, Borrower shall deliver to
Morigagee such additional monies as are 1equired to satisfy auy deficiencies in the amounts
necessary to enable Mortgagee to pay such premiums thirty {30} days prior to the date they shall
become dus. Any deposits received pursuant to this Section 1.7(h} shul not be, nor be deemed
to be, trust funds, but may be commingied with the general funds of Moripagee and Mortgagee
shal! have no obligation to pay interest on amounts deposited with Morigapse pursuant to this
Section 1.7(h). If any Event of Default occurs any part or ali of the amounts then on deposit
or thercafier deposited with Mortgagee under this Section 1.7(h) may at Mortgazes’s option be
applied 10 payment of Borrower’s Liabilities in such order as Morigagee may detzrinine,

1.8  Non-Impainnent of Mortgagee's Rights. Nothing contained in this Mortgage
shall be deemed to limit or otherwise affect any nght or remedy of Mortgagee under any
provision of this Mortgage or of any statute or ruie of law to pay and, upon Borrower’s faiure
to pay the same, Mortgagee may pay any amount required to be paid by Borrower under
Sections §.4, 1.5 and 1.6. Borrower shall pay to Mortgagee on demand the amount so paid by
Mortgagee together with interest at the Default Rate (as defined in the Note), and the amount
so paid by Morgagee shall be added to Borrower’s Liabilities. The provisions of Sections
1.5(c) and 1.7(h) are solely for the added protection of Mortgagee and entail no responsibility
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on Mortgagee's part beyond the allowing of due credit as specifically provided therein. Upon
assignment of this Morigage, any funds on hand shall be turned over to the assignee and,
provided the assignee shall assume Mortgagee's responsibilities with respect to such funds, any
respoasibility of Morngagee with respect to such funds shall terminate.

1.9.  Preservation, Restoration and Use of Morigaged Properly. Bomower shall
complete, within a reasonable time, any building or buildings or other improvements now or a
any time in the process of being constnxcted upon the Land. No building or other improvemen
on the Land shall (except as required by law) be aliered, removed, or demolished nor shall any
fixtures or appliances on, in or about said buildings or Improvements be severed, removed, sold
or mortgag:d, without the prior wrilten consent of Mortgagee, and in the event of the demolition
or destruction i1 whole or in part of any of ihe fixtures, chattels, or articies of personal property
covered hereby o« hy any separate security agreement given in conjunction herewith, the same
shall be replaced proamtly by similar fixtures, chattels, and articles of personal property at least
equal in quality and -coadition to those replaced, free from any secunty interest in or
encumbrances thereon ur rzservation of title thereto. Subject to the provisions of Section {.7
hereof, Borrower shall promyay repair, restore, or rebuild any buildings or Improvements now
or hereafter on the Land which may become damaged or be destroyed. The buildings and
Improvements shall be so restored or vebuilt so as to be of at least equal value and substantially
the same character as prior to such damage or destruction. Borrower shall not permit, commit,
or suffer any waste, impairment, or detcrioration of the Morigaged Property or any part or
improvement thereof, and shall keep and mainta:n the Mostgaged Property and every pert (hereof
in good repair and condition and effect such repairs as Mortgagee may reasonably require, and,
from time to time, make all needful and proper rezizcements and additions thereto so that said
buildings, fixtures, machinery, and appurtenances wili. ai all times, be in good condition, fit and
proper for the respective purposes for which they were vriginally erected or installed. Borrower
shall not suffer or permit the premises o be abandoned oi w0 be-used for any purpose other than
as specified in the Loan Commitment. Borrower shall not subjict the premises lo any use
covenants or restrictions and shall not initiate, join in or consent w any change In any existing
private restrictive covenant, zoning ordinance, or other public or prtvzte restriction limiting or
defining the uses which may be made of or the kind of improvements which can be constructed
or placad on the Land or any part thereof, and shall prompily nolify Mongarce of, and appear
in and defend, at Borrower's sole cost and expense, any such proceedings seckizg in effect any
of the foregoing. Borrower shall not subdivide the Land and shall not subject.«p: Land and
Improvements to the provisions of the condominium laws of the Siate of Illwcis, No
improvement on the Land or on land adjoining the Land which is owned or contrailed by
Borrower shall be constructed unless plans and specifications therefor have been first submitted
to Mortgagee and approved by it, in the exercise of its reasonable judgment, as entailing no
prejudice to the Loar secured hereby or the security therefor.

1.10  Transfer or Encumbrance of the Morigaged Property. Borrower M!'&

permit or suffer to occur any sale, assignment, conveyance, transfer, mortgage, lease {other
leases made in accerdance with the provisions of this Mortgage) or encumbrance of or
contract for any ol the foregoing on an instaliment basis; or otherwise, pertaining to thjs
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Mortgaged Property, any part thereof, any interest therein, or in any trust hoiding title to the
Mortgaged Property or any direct or indirect interest in a corporation, partnership or other entity
which owns all or part of the Mortgaged Property or such beneficial interest, whether by
operation of law or otherwise (hereinafier collectively referred to as "Transfer or Encumbrance”)
without the prior written consent of Mortgagee having been obtained (1) to any such Transfer
or Encumbrance and (ii) to the form and substance of any instrument evidencing or contracting
for any such Transfer or Encumbrance. Without limitation of the foregoing, Mortgagee may
condition its consent upon any combination of (i) the payment of a fee to be set by Mortgagee,
(i} the increase of the irterest raie payable under the Note, (iii) the shortening of maturity of
the Note, and (iv) other modifications of the terms of the Note or the other Loan Instruments,
Borrower shll nof, without the prior written consent of Mortgagee, further assign or permit to
be assigned e Rents from the Mortgaged Property, and any such assignment without the prior
express writleyi consent of Mortgagee shall be null and void. Borrower shall not permit any
interest in any Leasc »f the Mortgaged Property (o be subordinated to any encumbrance on the
Mortgaged Property uthir than the Loan Instruments and any such subordination shall be null
and void. Borrower avizcs that in the event the ownership of the Morigaged Property, any
interest therein or any part Uierecf becomes vested in a person other than Borrower, Mortgagee
ray, without notice to Borrower, <2al in any way with such successor or successors in interest
with reference to this Mortgage, the Note, the Loan Instruments and Borrewer's Liabilities
without in any way vitiating or diecrarging Borrower's liability hereunder of Borrower’s
Liabilities. No sale of the Morgaged Frrerty, no forbearance to any person with respect to
this Mortgage, and no extension to any petsor of the time for payment of the Noie or any other
Borrower's Liabilities given by Mortgagee sha!l sperate to release, discharge, modify, change
or affect the original liability of Borrower, eitiicr’ in whole or in par, except (o the extent
specifically agreed in writing by Mortgagee.

i.11  Funther Assurances. At any time and trom-Gme to time, upon Mortgagee's
request, and provided that Borrower's Liabilities are not thereby increased, Borrewer shall
make, execute and deliver, or cause to be made, executed and aeiivered, to Morigagee, and
where appropriate shall cause to be recorded, registered or filed, 204 from time to time
thereafter to be re-recorded. re-registered and refiled at such time and in such offices and places
as shall be deemed desirable by Mortgagee, any and all such further morigages, security
agreements, financing statements, instruments of further assurance, cenifizies and other
documents as Mortgagee may consider reasonably necessary or desirable in ordcr (o effectuate
or perfect, or to continue and preserve the obligations under, the Note, this Mortgag®, wny other
Loan Instrument and any instrument evidencing or securing Borrower’s Liabilities, and the lien
of this Mortgage as a lien upon all of the Morigaged Property, whether now owned or hereafter
acquired by Borrower, and unto all and every person or persons deriving any estate, right, title
or interest under this Mortgage. Upon any failure by Borrower to do so, Mortgagee may make,
execute, record, register, file, re-record, re-rcgister or re-file any and all such mortgage,
instruments, certificates and documents for and in the name of Borrower. and Borrower hereby
irrevocably appoints Mortgagee the agent and attomey-in-fact of Borrower to do so. -
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112 Security Agreement and Fipancing Statements.

(@) Grant of Security Interest. Borrower (as debtor) hereby grants 1o Mortgagee
(as creditor and secured party) a securily interest under the Uniform Commercial Code in ail
fixtures, machinery, appliances, equipment, fumiture and personal property of every nature
whatsoever constituting part of the Morigaged Property. Borrower shall execute any and all
documents, inciuding without Iimitation financing statements pursuant to the Uniform
Commercial Code, as Mortgagee may request to preserve, maintain and perfect the priority of
the first lien and security interes created hereby on property which may be deemed personal
property or fixtures, and shall pay to Mortgagee on demand any expenses incurred by Mortgagee
in conneriion with the preparation, execution and filing of any such documeats. Borrower
hereby authedizes and empowers Mortgagee and irrevocably appoints Mortgagee the agent and
attorney-in-fact of Borrower 1o execute and file, on Borrower's behalf, all financing statements
and refilings aic-raitinuations thereof as Mortgagee deems necessary or advisable to create,
preserve and protect such lien. When and if Borrower and Mortgagee shall respectively become
the debtor and secured party in any Uniform Commercial Code financing statements affecting
the Mortgaged Property (o Mortgagee takes possession of personal property delivered by
Borrower where possession 75 the means of perfection of the security interest), then, at
Mortgagee's sole election, this Morigage shall be decmed a security agreement as defined in
such Uniform Commercia! Code, and tie remedies for any violation of the covenants, terms and
conditions of the agreements herein contaiiied shall be as prescribed herein or by general law,
or, as to sucn part of the security which is also refiected in such financing statement, by the
specific statutory consequences now or hereafter enacted and specified in the Uniform
Commercial Code:.

(b) Remedies under UCC. Without limitation of the provisions of Section 1.12(a)
hereof, if an Event of Default occurs, Mortgagee shall Le entitled immediately 1o exercise all
remedies available 1o it under the Uniforrn Commercial Codu and this Section 1.12. Borrower
shall, in such event and if Mortgagee so requests, assemble the tangible personal property at
Borrower's expense, at a convenient place designated by Mortgagee ~ Borrower shall pay al
expenses incurred by Mortgagee in the collection of such indebtedness including reasonable
attorneys' fees and legal expeases, and in the repair of any real estate or viher property to which
any of the tangible personal property may be affixed. If any notification of iaterd2d disposition
of any of the personal property is required by law, such notification shall be decried reasonable
and proper if given at least ten (10) days before such disposition. Any proceeds of the
disposition of any of the personal property may be applied by Mortgagee 10 the payment of the
reasonable expenses of retaking, holding, preparing for sale and selling the personal property,
including reasonable attorneys’ fees and legal expenses, and any balance of such proceeds may
be applied by Mortgagee toward the payment of such of Borrower’s Liabilities, and in such
order of application, as Mortgagee may from time to time elect. If an Event of Default occurs,
Mortgagee shall have the right to exercise and shall automalically succeed to all nghts of
Borrower with respect to intangible personal property subject to the security interest granted
herein. Any party to any contract subject to the security interest granted herein shall be entitled
to rely on the rights of Mortgagee without the necessity of any further notice or action by
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Borrower. Mortgagee shall not by reason of this Mortgage or the exercise of any right granted
hereby be obligated to perform any obligation of Borrower with respect 1o any portion of the
personal property nor shall Mortgagee be responsible for any act committed by the Borrower,
or any breach or failure to perform by the Borrower with respect to any portion of the personal

property.

(c) Financing Statements. Borrower and Morigagee agree that the filing of a
financing statement in the records normally having to do with pessonal property shall never be
construed as in any way derogating from or impairing the express declaration and intention of
the parties hereto, hereinabove stated, that everything used in connection with the production of
income from the Mortgaged Property and/or adapted for use therein and/or which is described
or reflected i this Mortgage is, and at all times and for all purposes and in all proceedings,
legal or equitable; shall be regarded as part of the real estate encumbered by this Mortgage
irrespective of wilier (i) any such item is physically attached to the Land or Improvements,
(ii} serial numbers ar ysed for the better identification of certain equipment items capable of
being thus identified in & 2<ital contained herein or in any list filed with Mortgagee, or (iii) any
such item is referred to or reflected in any such financing statement so filed at any time.
Similarly, the mention in any cach financing statement of (i) rights in or to the proceeds of any
fire and/or hazard insurance policy, or (ii) any award in eminent domain proceedings for a
taking or for loss of value, or (jii} Eor.ower’s interest as lessor in any present or future Lease
or rights io income growing out of the use and/or occupancy of the Mortgaged Property,
whether pursuant to lease or otherwise, shall naver be construed as in any way altering any of
the rights of Mortgagee as determined by thi: instrument or adversely affecting the priority of
Mortgagee'’s lien granted hereby or by any other recorded docuinent. Any suca mention in any
such financing statement is declared to be for the proieciion of Mortgagee in the eveal any court
or judge shall at any time hold with respect to clauses {13, fii) or (iii) in the preceding sentence,
that notice of Mortgagee’s priority of interest, to be citective against a paricular class of
persons, inciuding, but not limited to, the federal governmen: and any subdivisions or entity of
the federal government, must be filed in the Uniform Commercia! Code records.

1.13  Assignment of Renls.

(»  Mongagee's Rights under Assignment of Rents. The assignment of rents,
income and other benefits contained in clause (J) of the granting paragraph of ‘nis Mortgage
shall be fully operative without any further action on the part of either party, and, specifically,
Mortgagee shall be entitied, at its option, upon the occurrence of an Event of Default Lereunder,
o all Renis, income and other benefits from the Mortgaged Property which accrue afier
occurrence of the Event of Default, whether or not Mortgagee takes possession of such property.
To the extent permitted by law, Borrower hereby further grants to Mortgagee the right effective
upon the occurrence of an Event of Default to ¢o any or all of the following, at Morigagee’s
option: (i) enter upon and take possession of the Mortgaged Property for the purpose of
collecting the Rents, income and cther benefits; (ii) dispossess by the usual summary
proceedings any tenant defaulting in the payment thereof to Mortgagee: (iii) iease the Mortgaged
Property or any part thereof; (iv) repair, restore and improve the Mortgaged Property; and (v}
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apply thc Rents, income and other bencfits, after payment of certain expenses and capital
expenditures relating to the Mortgaged Property, on account of Borrower's Liabilities in such
order and manner as Mortgagee may elect. Such assignment and grant shzll continue in effect
until Borrower’s Liabilities are paid in full, the execution of this Mortgage constituting and
evidencing the irmevocable consent of Borrower to the entry upon and taking possession of the
Morigaged Property by Mortgagee pursuant to such grant, whether or net foreclosure
proceedings have been instituled. Neither the exercise of any rights under this Section 1.13 by
Mortgagee nor the application of any such Rents, income or other benefits to payment of
Borrower’s Liabilities shali cure or waive any Event of Default or notice provided for hereunder,
or :nvalidate any act done pursuant hereto or pursuant to any such notice, but shall be
cumulativ of all other rights and remedies. Borrower has executed and delivered to Mortgagee
an Assignmean of Rents and Leases of even dale herewith (the "Assignment of Rents™) and, to
the extent that «r2 provisions of this Section 1.13 or Section 1.14 are inconsistent with the
provisions of sald 2.ssignment of Rents, the provisions of said Assignment of Rents shall control.
Notwithstanding the for:going, so long as no Event of Default has occurred or is continuing,
Borrower shall have the /ight and authority ic continue to collect the Rents, income and benefits
from the Mortgaged Property »s they become due and payable but not more ihan thirty (3} days
prior (o the due date thereof. 7he existence or exercise of such right of Borrower to collect such
Rents, income and other benefits shall rot operate to subordinate this assignment to any
subsequent assignment of such Rints income or other benefits, in whole or in part, by
Borrower, and any such subsequent ascigiment by Borrower shall be subject to the nights of
Mortgagee hereunder.

(b) Rent Payments. Borrower shall ot permit any reat under any Lease of the
Mortgaged Property to be collected more than thirty(23) days in advance of the due date thereof
and, upon any receiver, Mortgagee, anyone claiming by through or under Morigagee or any
purchaser at a foreclosure sale coming into possessior-ut the Mortgaged Property, no lenant
shall be given credit for any rent paid more than thirty (3C) days in advance of the due date
thereof. Borrower shall act prompily to enforce all available reinedies against any delinquent
lessee so as t0 protect the interest of the lessor under the Leases and b preserve the value of the

Mortgaged Property.
1.14  Leases Affecting Mortgaged Property.

(a) Landlord Obligations. Borrower shall comply with and perform in a complete
and timely manner all of its obligations as landlord under all Leases affecting the Murtigaged
Property or any part thereof. Borrower shall give notice to Mortgagee of any default by the

lord under any Lease affecting the Mortgaged Property promptly upon the occurrence of
such default, bul, in any event, in such time to afford Mortgagee an opportunily to cure any
such defanlt prior to the tenant having any right to terminate the Lease. Borrower shal] fumish
promptly to Montgagee (i) oniginal or certified copies of all such Leases now existing or
hereafter created, as amended, and (ii) a current rent o}l in form reasonably satisfactory to
Mortgagee certified by an authorized officer of Borrower. Morigagee shall have the right 10
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aotify at any time from time to lime any tenant of the Mortgaged Property of any provision of
this Mortgage,

1)) Assigoment of Lease. The assignment contained in clause (K) of the granting
paragraph of this Mortgage shall not be deemed to impose upon Mortgagee any of the
obligations or duties of the landlord or Borrower provided in any Lease, including, without
limitation, any liability under the covenant of quiet enjoyment contained in any Lease in the
event that any tenant shall have been joined as a party defendant in any action to foreclose this
Mortgage. Borrower hereby acknowledges and agrees that Borrower is and will remain liable
under such Leases to the same extent as though the assignment contained in clavse (K) of said
granting prsazraph had no: been made. Mortgagee disclaims any assumption of the obligations
imposed upor: ihe landlord or Borrower under the Leases, except as to such obligations which
arise afier such Eme as Mortgagee shal! have exercised the rights and privileges conferred upon
it by the assigninie:* contained in clause (K) of said granting paragraph, Borrower shall, from
time to time upon regres* of Mortgagee, specifically assign to Mortgagee as additional security
hereunder, by an instrament in writing in such form as may be approved by Morgagee, all
right, Gtle and interest of Bozower in and to any and all Leases now or hereafler of or affecting
the Mortgaged Property or any part thereof together with all security therefor and all monies
payable thereunder, subject to tiie conditional permission hereinabove given to Borrower to
collect the rentals under such Lease.  Borrower shall also execute and deliver to Mortgagee any
notification, financing statement or oth¢r Locument reasonably required by Merigagee o perfect
the foregoing assignment as to any such Lease. The provisions of this Section 1.14 shail be
subject to the provisions of Section (H) of said granting paragraph.

(c) Execution of Leases. Borrower sizil-not permit any Leases te be made of the
Mortgaged Property except as may be permitted by the /assignment of Rents without the prior
written consent of Morgagee, which consent shall not L& unreasonably withheld or delayed.
If Mortgagee does not give written objection within 14 days ater the Jast to occur of: (1) receipt
by Mortgagee of a complete copy of the actual lease for which 7Zpproval is requested; and (ii)
reccipt by Mortgagee of a request by Borrower for such approvii, ihen said lease shall be
deemed approved by Mortgagee. Following general approval of a 1orm Lease by Mortgagee,
Borrower shall not modify the approved Lease form in 2ny malerial respect without Mortgagee's
prior written consent. Borrower shall not permit any Lease affecting the Mor'zaged Property
to be modified, renewed or extended (except pursuant to options in existing 122+e4) nor execute
any new Lease except as permiited by the Assignment of Rents.

(d) Cancellation Payments. Any cancellation penalties ot other consideration paid
to the Borrower where the settlement is $10,000.00 or greater as the result of ary tenan:
vacating all or any portion of the Mortgaged Property before the expiration date of any Lease
shalt be deposited into an interest bearing account with an escrow agent acceplable to Mortgagee.
Escrowed funds plus accrued intcrest shall be released to the Bormower upon leasing of the
vacant space to a lenant acceptable to Mortgagee who is in occupancy, open for business and
paying reat as evidenced by an acceptable estoppel certificate, completion of all tenant
improvements, and approval by Mortgagee of all Lease terms and conditions. In the event a
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portion of the space is leased and fulfills the above conditions, the amount of funds released shall
be the lesser of (i) the actual cost of retenanting the space including leasing commissions and
tenant improvements; or (ii) the amount calculated by dividing the total escrowed funds
(including accrued interest) by the total space vacaled, then multiplying the result by the amount
of newly leased space. Any accrued interest will onty be released with the final disbursement.
Borrower shall have the right to post an unconditional letter of credit from an institution
reasonably acceptable o Mortgagee (which shall include the Chase Manhattan Bank) in the
amount o the cancellation penalty or other consideration received in lieu of cash and for a term

which is : ‘ceptable to Mortgagee.

.4 Management of Mortgaged Property. Borrower shall cause the Morigaged
Property to-0e managed at ali times in accordance with sound business practice. Borrower shall
cause the Morigaged Property to be managed by a competent and reputable managing agent
acceptable to Moitzajee pursuant to a management agreement approved by Mortgagee in writing
in advance of executior: thereof by Borrower, or anyonc acting on its behalf. Following such
approval, Borrower sh2!!niot permit the management agreement to be terminated (except for
good cause .fter notice to MMortgagee), modified or amended in any material respect, or
extended, or permit a change in the identity of the management agent, without Mortgagee's prior
written consent which will not be unreasonably withheld or delayed, provided, however, that it
shall not be deemed unreasonable if Martgagee requires as a condition to giving such consent
that the proposed property manager 0%y subordinate 1o the lien of this Morigage, or al
Mortgagee's election, waive, any lien for pesi, present or prospective services to which said
property marager might otherwise be entitied by reason of Section 1 of the Act relating to
contractors’ and materialmens’ liens, known as mechanics' liens, as amended (IH. Rev. Stat. C.
82, S.1). Each management agreement shall be subject in all respects to the lien of this
Morigage and the rights of Mortgagee hereunder, and cach management agreement shall so

provide.

1.16  Expeases. Borrower shall pay when due and payatle, and otherwise on demand
made by Mortgagee, all reasonable out-of-pocket loan fees, appraisa’ fees, recording and filing
fees, laxes, brokerage fees and commissions, financing fees, servicing fces, abstract and survey
fees, title insurance fees, escrow fees, attomeys’ fees (for purposes of thiz Mortgage and the
other Loan Instruments, attorney's fees shall include compensation and overiiead expenses
attributable to counsel in the employment of Mortgages or the Commonwealth of Pennsyivania
i addition to the fees of any other attomeys retained by Mortgagee), court costs, dozumentary
and expert evidence, fees of inspecting architects and engineers, costs of environmental
investigations, and ail other costs and expsnses of avery character which have been incurred or
which may hereafier be incurred by Morigagee in connection with any of the following:

(i) The preparation, execution, delivery and performance of the Loan
Instruments; N

(ii)  The fupding of the Loan;
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(iii} Any court or administrative proceeding involving Bortower, the
Morigaged Property or the Loan Instruments to which Mortgagee is made a party or is
subject (o subpoena by reason of its being a hoider of any of the Loan Instruments,
including without limitation bankruplcy, insolvency, recrganization, probate, eminent
domain, condemnation, building code and zoning proceedings;

(iv)  Any coun or administrative proceeding or other action underiaken by
Mortgagee (0 enforce any remedy or to collect any indebtedness due under this
Mortgage or any of the other Loan Instruments foliowing an Event of Defauit
therrunder, including without limitation a foreclosure of this Mortgage or a public or
piivaie sale under the Uniform Commercial Code;

vy Any remedy exercised by Mortgagee following an Event of Default
including fore:)osure of this Mortgage and actions in connection with taking possession
of the Mortgagra Property or collecting rents assigned hereby and by the Assignment
of Lzases and Rcis;

(vi)  Any activity.in connection with any request by Borrower, or anyone
acting on behalf of Borrower that the Morigagee consent to a proposed action which,
pursuant to this Morigage or-any of the other Loan Instruments may be undertaken or
consummated cnly with the priur consem of Mortgagee, whether or not such consent
is granted; or

(vii) Any negotiation undertakzn bztween Mortgagee and Borrower, or
anyonc acting on behalf of Borrower pertaining, to the existence or cure of any defauit
under or the modification or extension of any Of the Loan Instruments,

If Borrower fails to pay said cosis and expenses as above previded within ten (10) days after
demand therefor, Mortgagee may elect, but shail not be obligated, i nay the costs and expenses
described in this paragraph, and if Mortgagee does so elect, the Be:iswer will, upon demand
by Mortgagee, reimburse Mortgagee for all such expenses which have boxn or shall be paid or
incurred by it; provided, however, Borrower shall not be responsible to puy iees incurred by
Morigagee in any litigation between Borrower and Mortgagee in the event thai Sorrower is the
prevailing party in such litigation. The amounts paid by Mortgagee in respect of such expenses,
together with intercst thereon at the Default Rate (as defined in the Note) from the U77c paid by
Mortgagee until paid by Borrower, shall be added to Borrower’s Liabilities, shall be immediately
due and payable and shall be secured by the lien of this Morigage and the olther Loan
Instruments. In the event of foreclosure hereof, Mortgagee shall be entitled to add to the
indebtedness found to be due by the court a reasonable estimate of such expenses to be indurred
after entry of the decree of foreclosure. To the extent permitted by law, Borrower agrees (o
hold harmless Mortgagee against and from, and reimburse it for all claims, demands, iiabilities,
losses, damages, judgmerts, penalties, cosls and expenses, including without limitation
attorneys’ fees, which may be imposed upon, asserted against, or incurred or paid by it by
reasoc: of or in connection with any bodily injury or death or property damage occurring in or
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upon or in the vicinity of the Morigaged Property through any cause whatsoever, or assertad
against it on account of any act performed or omitled to be performed hereunder, or on account
of any transaction arising ou: of or in any way connecled with the Mongaged Property, this
Morigage, the othcr Loan Instruments, any of the indebtedness evidenced by the Note or any
of Borrower’s Liabilities.

.17  Mongagee’s Performance of Borrower's Obligations- If Borrower fails to pay

any tax, assessment, encumbrance or other imposition, or to fumish insurance hereunder, or (o
perform any other covenant, condition or term in this Mortgage, the Note or any other Loan
Instrument, Mortgagee may, after giving wrilten notice to Borrower, but shall not be obligaied
0, pay, ~otain or perform the same. All payments made, whether such paymenis are regular
or acceleratza nayments, and costs and expenses incurred or paid by Mortgagee in connection
therewith shall *2 due and payable immediately. The amounts so incurred or paid by
Mortgagee, togetiv.: with interest thereon at the Default Rate (as defined in the Note) from the
date paid by Mortgagee entil reimbursed by Borrower, shall be added to Borrower’s Liabilities
and secured by the lien rf ihis Morigage and the other Loan Instruments. Mortgagee is hereby
empowered o enter and toauthonze others to enter upon the Mortgaged Property or any part
thereof for the purpose of performing or observing any covenant, condition or term that
Borrower has failed to perform o observe, without thereby becoming liable to Borrower or any
person in possession holding under Borrower, Performance or payment by Mortgagee of any
obligation of Borrower shall not relieve-darrower of such obligation or of the consequences of
having failed io perform or pay the same and shall not effect the cure of any Event of Default.

1.18  Paymentof Superior Liens. To ¢« extent that Morigagee, after the date hereof,
pays any sum due undcs any provision of law or“insirument or document creating any lien
superior or equal in priority in whole or in pant to ihe iirn of this Mortgage, Morigagee shall
have and be entitled to a lien on the premises equai in canty with that dischasged, and
Mortgagee shall be subrogated to and receive and enjoy all vichts and liens possessed, heid or
enjoyed by, the holder of such lien, which shall remain in existince and benefit Mortgagee to
secure the Note and all obligations and liabilities secured heichv. = Mortgagee shall be
subrogated, notwithstanding their release of record, o mortgages, trust Ceeds, superior titles,
vendors’ liens, mechanics’ and materialmen’s liens, charges, encumbrances, rights and equities
on the Mongaged Property to the extent that any obligation under any ‘thormof is paid or
discharged with proceeds of disbursements or advances under the Note or otnet indebtedness
secured hereby.

1.19  Books and Records: Financial Statements. Borrower shal! keep and maintain

at all times complete, true and accurate books of accouat and records reflecting the resulls of
the operation of the Morigaged Property. Botrower shall fumish to Mortgagee prior to April
30 of each year, annual financial statements pertaining to the Mortgaged Property prepared and
certified by a certified public accountant acceplable to Mortgagee. Such siatements shall be
prepared in accordance with the income tax method of accounting used by Borrower. Such
annual statements shall also include a rent roll for the Mortgaged Property showing all tenants
and their Lease terms. The expense of such certified statements shall be bome by the Borrower.
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In the event Borrower fails o provide the required financial statement by April 30 of any year,
Mortgagee shall have the right to conduct an independent audit of the Mortgaged Property at
Barrower’s expense. Borrower agrees to deliver current financial statements of Borrower and
of Mark Tanquay, Patrick Burke, Steven Stratton, James Kartheiser, and Thomas Zumm
approximaiely thirty (30) days prior to closing and subsequently prior to April 30, of each year
during the term of the Loan. Such financial statements shall include, in reasonabie detail, 2
balance sheet, and shall be prepared and certified by a certified public account acceptable 10
Mortgagee. From time to time, as Mortgagee may require, Borrower shall provide Mortgagee
with interim financial statements, certified occupancy reports, certified rent rolls and any such
other information pertaining to the Morigaged Properly and the operation thereof. All such
financial s@izments shall be in form reasonabiy satisfactory to Mortgagee and prepared in
accordance ‘with generally accepied accounting principles consistently applied except those
financial statemants to be prepared pursuant to a cash basis method of accounting. In the event
of a foreclosure of *5is Mortgage, all of Borrower’s books and records maintained in connection
with tie Mortgaged Property shall be made available to the successful bidder at the foreclosure
sale for inspection and ¢srying for a period of not less than three (3) years following such sale.

1.20  Estoppel Cerificate. Borrower, within ten (10) days afier written request from
Mortgagee, shall furnish a writ'en .tatement executed by Borrower setting forth the unpaid
principal of, and interest on, the Noie.'and any other unpaid sums secuced hereby, and whether
or not any offsets or defenses are claimes to exist against the payment of such principal and
interest or other sums and, if any such o.fsetc.or defenses are claimed, the specific basis and
amount of each such ciaim. Borrower shall nave the right to reauest from Mortgagee a written
staterient execuled by Mortgagee setting forth-the information specified in the foregoing
sentence; provided, however, that Morigagee shall 7ot 2 obligated to furnish Borrower any such
stalement more than once a year, If Borrower objiris to the principal, interest or escrow
amount or the application of any payment shown on any wrilten stalement, receipt, invoice or
other written notice received by Borrower or any officer of Borroveer, Borrower shall raise such
objection by written notice to Mortgagee within ninety (90) days following receipt of such
statement, receipt, invoice or other written notice or else such objecaci shall be deemed watved
by Borrower and such other parties. If Mortgages fails to respond to uny such written objection
received from Borrower within ninety (90) days following receipt of sucti-writt2n objeciion, then
Mortgagee shall be deemed to have agreed to such objection and shall modi’y-its records to
correctly reflect the amounis stated in Borrower's writien objection.

1.21  Prevention of Prewcription Rights. Borrower shall not suffer or ‘permit the
Mortgaged Property, or any portion thereof, to be used by the pubiic, as such, without
restriction or in such manner as might reasonably tend to impair Borrower's tile to the
Mortgaged Property or any portion thereof, or in such manner as might reasonably tend to
impair Borrower’s title to the Mortgaged Propersty or any portion thereof, or in such mannef as
might reasonabiy make possible a claim or claims of easement by prescription or adverse
possession by the public, as such, or of implied dedicatior of the Morigaged Preperty or any
portion thereof.
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1.22  Litigation Involviog Mongaged Property. Borrower shall promptly notify
Mortgagee of any litigation, administrative procedure or proposed iegisiative action initiated
against Borrower, or the Mortgaged Property or in which the Mortgaged Property is directly or
indirectly affected including any proceedings which seek to (i) enforce any lier against the
Mortgaged Property, (ii) correct, change or prohibit any existing condition, feature or use of the
Mortgaged Property, (iii) condemn or demolish the Mortgaged Property, (iv) 1ake, by the power
of eminent domain, any portion of the Mortgaged Property or any property which would damage
the Mortgaged Property, (v) modify the zoning appiicable to the Mortgaged Property, or (vi)
otherwise adversely affect the Mortgaged Property. Borrower shall initiate or appear in any
legal action or other appropriate proceedings when necessary to protect the Mortgaged Property
from dam:ge. Borrower shall, upon written rquest of Mortgagee, represent and defend the
interests of P4crigagee in any proceedings described in this Section 1.22 or, at Mortgagee's
clection, pay the fees and expenses of any counsel retained by Morigagee to represent the
interest of Mongag.< in any such proceedings.

1.23  Eavirorzcatal Maters.
(a) Definitions. *or purposes of this Mortgage:

() Environmenss! Laws. The term “Environmental Laws” means all
federal, state and local statutes; s=ws, iules, regulations, ordinances, requirements, or
rules of common law, including, but st limited to those specifically histed in the next
sentence, any judicial or administraiive-interpretation thereof, and any judicial and
administrative interpretation thereof, ardd any judicial and administrative consent
decrees, orders or judgments, whether now existing or hereafter promulgated, relating
to public health and safety and protection of the cnyironment;

(i) Hazardoys Material. The term "ilazzidous Material® means: (A)
"hazardous substances®, as defined by the Comprehenciv Eavironmental Response,
Compensation and Liability Act 415 ILCS 5/1 ¢t seq. and %22 J!linois Environmental
Protection Act, 11, Rev. Stat. Ch. 111-1/2 Sec. 1001 ¢t seq.; (Bt "hazardous wastes”,
as defined by the Resource Conservation and Recovery Act ("RCRA"), 42 11.S.C. Sec.
6902 ¢t s£q.; (C) any radioactive material, as described in 42 U.S.C.. £ 2011 ¢f 58q.,
as amended or hereafter amended; (D) any toxic or hazardous wastes; solutants, or
substances, including without limitation, asbestos in any form or condities, PCBs,
petroleum products and by-products, and substances defined as "hazardous suustances”
or "toxic substances” or similarly identified in the Hazardous Materials Transportation
Act, 49 U.S.C Sec. 1801 ¢t seq., The Toxic Substance Control Act of 1976 as
amended, 15 U.S.C. Sec. 2601 ¢f seq., Clean Water Act, 33 U.S.C. Sec. 1251 et gq.,
as amended, and Clean Air Act, 42 U.S.C. Sec. 7401 et 56q., or in any other applicable
federal, state or Jocal Environmental Laws;
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(iii) Mortgagee Affiliates. The term "Mortgagee Affiliates® means any of
Mortgagee's parent and subsidiary corporations, and their respective shareholders,
directors, officers, employees, and agents;

(iv) Morgagee's Environmenial Liability. The term "Morigagee’s
Environmental Liability” ricans any losses, liabilities, obligations, penalties, claims,
litigation demands, defenses, costs, judgments, suits, proceedings, damages (including
consequential damages), dishursements or expeases of any kind or nature whatsoever
(including reasonable attorneys’ fees at inal and appellate levels and experts’ fees and
disbursements and expenses incurred in investigating, defending against or prosecuting
anv Litigation, claim or proceeding) which may at any time be imposed upon, incurred
by or-asserted o1 awarded against Mortgagee or any of its Morigagee Affiliates in
connexticp with or arising from: (A) any Hazardous Matenial on, in, under or affecting
all or auy portion of the Mortgaged Property, the groundwater, or any surrounding
areas during < neriod of Borrower’s ownership of the Mortgaged Property; (B) any
misrepresentalion, inaccuracy or breach of any warranty, covenant or agreement
contained or referred to in this Sectior; (C) any violation of claim of violation by
Borrower of any Enviionmental Laws; (D) the imposition of any lien for damages
caused by or the recovery of any costs for the cleanup, release or threatened release of
Hazardous Material relating to a violation of any Environmental Law or the presence
of any Hazardous Material on (e Piortgaged Property during the period of Borrower's
ownership thereof; or (E) any viclation of IRPTA, including, but not limited to, the
production and recording and filing f a disclosure document, arising out of or related
to the execution and delivery of this' Mertgage to Mortgagee or the transactions
evidenced or secured by the Note, Loan Agrezment, this Mortgage or any of the other
Loan Documents.

{b) Representotions and Warranties. Trustee ripresents, and Beneficiary herd)y
represents and warrants to Mortgagee that to Borrower's actual haowledge:

() Compliance. The Morgaged Property’ {=acluding underlying
groundwater and areas leased to tenants, if any), and the use and-operation thereof, are
currently in compliance with all applicable Environmental Lawvs. _All required
governmental permits and licenses are in effect, and Borrower iz’ is compliance
therewith. Al Hazardous Material generated or handled by Borrower ur by others
during the period of Borrower’s ownership of the Mortgaged Properiy on the [wcrigaged
Property have been disposed of in a lawful manner, .

(ii) Absence of Hazardous Material. No generation, manufacture, storage,
treatment, transportation or disposal of Hazardous Material has occurred during the
period of Borrower’s legal or equitable ownership of the Mortgaged Property rior is
| occurring on or from the Mortgaged Property. No environmental or public health or
’ safety hazards currently exist with respect to the Mortgaged Property or the business

¥xza1s2eh
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ot operatiors conducted thereon. No underground storage tanks {(inciuwding petroleum
storage tanks) are present on or under the Mortgaged Property.

(i) Procgedings and Aclions. There are no pending or threatened: (i)
actions or proceedings by any govemnmental 2gency or any other entity regarding public
health risks or the environmental condition of the Mostgaged Property, or the disposal
or presence of Hazardous Material, or regarding any Environmental Laws; or (ii) liens
or governmental actions, notices of violations, notices of noncompliance or other
proceedings of any kind that could impair the value of the Mortgaged Property, or the
priority of this Mortgage lien or of any of the other documents or instruments now or
hercafier given as security for the indebtedness hereby secured.

Jv)  Llincis Responsible Propenty Transfer Act. The Morigaged Property is
not “real-proverty” within the meaning of Section 3{e) of the illinois Responsible
Property Trapsier Act of 1988, as amended, (765 1LCS 90/1 ¢} ¢q.) {\"IRPTA"}), and
this Mortgage does not require the delivery or recording of a disclosure document
pursuant to the IRP7A,

&) Borrower's Covenans. Borrower hereby covenants and agrees with Mertgagee
as follows:

(i) Compliance. The Mortgaged Property and the use and operation
thereof, shall comply with all Enviror.mental Laws. All required governmental permits
and licenses shall remain in effect, uoz Borrower shall comply therewith. All
Hazardous Material present, handied or generated on the Mortgaged Property will be
disposed in 2 lawful manner. Borrower wili satisfy al! requirements of applicable
Environmental Laws for the maintenance and removal of alt underground storage tanks
on the Mortgaged Premises, if any. Without limiting the foregoing, all Hazardous
Material shall be handled in compliance with all applicabie Environmental Laws.

(i) Absence of Hazardous Material. No Hazardess Material shall be
introduced to or handled on the Mortgaged Property.

(i)  Proceedings and Actions. Borrower shall immediately notisy Morigagee
and provide copies upon receipt of all writter complaints, claims, citations, Jemands,
inquiries, reports or nolices rlating to the condition of the Mortgaged Progerty or
compliance with Environmental Laws. Borrower shall promptly cure and have 7
dismissed any such actions and proceedings to the satisfaction of Mortgagee. Borro X
shall keep the Mortgaged Property free of any lien imposed pursuant to g g
Environmental Laws. g >

K

N
cenifications which Morigagee may reasonably request from time to time to insuff, e

(ivy Environmepta! Audit. Borrower shall provide such information
Borrower's compliance with this Section. To investigate Borrower's compliance wi
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Environmental Laws and with this Section, Mortgagee shall have the right, but no
obligation, at any time during normal business hours after notice to Borrower 1o enter
upon the Morigaged Property, take samples, review Borrower's books and records,
interview Borrower's employees and officers, and conduct similas activities, Borrower
shall cooperate in the conduct of such an audit. Such audit shall be conducted with as
little interference to tenants as reasonably practicable. Damage to the Mortgaged
Property caused by Mortgagee in conducting such audit shall be repaired by Mortgagee
unless Mortgagee had a reasonable basis for suspecting that a violation of any
Environmental Laws existed.

(@) Mortgagee's Right to Rely. Mortgagee is entitled to rely upon Borrower’s
representaticny and warranties contained in this Section despite any independent investigations
by Mortgagee ur 113 consultants. The Borrower shall take reasonable actions o determine for
itself, and to remai a'xare of, the environmental condition of the Mortgaged Property and sha:!
have no right to rely upur any eavironmental investigations or findings made by Mortgagse or

its consultants.

{€) Indemnification. -Borrower agrees to indemnify, defend (at tnal and appeliate
levels and with counsel acceptable to Mortgagee and at Borrower's sole cost) and hold
Mortgagee and its Morigagee Affilia’cs free and harmless from and against Mortgagee’s
Environmenta! Liability; provided, howevcr, such indemnification shall .ot apply to any liability
incurred by Mortgagee as a direct result of atiirmative actions of Mortgagee as owner and
operator of the Mortgaged Property after Mortgagce has acquired title to the Mortgaged Property
and which actiuns are the sole and direct cause ot damage resulting from the introduction and
initial release of a Hazardous Material upon thc Meorigaged Property. The foregoing
indemnification, defense and hold harmless obligations shal! survive repayment of the Note or
any transfer of the Mortgaged Property by foreclosure or by a deed in lieu of foreclosure,
provided that this indemnity shall expire on the date which-is tive (5) years from the date
Mortgagee acquires title to the Mortgaged Property unless Moitgucee has notified Borrower
before said expiration date of a claimed Environmental Liability, in «dich case this indemnity
shall survive in full force and effect as to said claimed Environmenta' Ciability about which
Mortgagee has notified Borrower to the mayimum extent permitted by law. " E:cept in respect
to the gross negligence or willful miscondnct by Mortgagee in the operation 51wy Mortgaged
Property, Borrower, its successors and assigns, hereby waive, release and agree ro” 3> make any
claim or bring any cost recovery action against Morigagec under CERCLA ¢ @iy state
equivalent, or any similar law now exisling or hereafter enacted. It is expressly undersiood and
agreed that 1o the extent that Mortgagee is strictly liable under any Environmental Laws,
Borrower's obligation to Mortgagee under this indemnity shall likewise be without regard tc
fauit on the part o’ Borrower with respect to the violation or condition which results in liabitity
10 Mortgagee.

1.24  Annual lospection. Borrower agrees to permit Mortgagee's mortgage

correspondent, at Mortgagee's sole cost and expense, 1o make annual inspections on the
Mortgaged Property for purpose of determining the condition of the Mortgaged Property.
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ARTICLE 2
DEFAULTS

2.1 Event of Default. The term "Event of Default®, wherever used in this
Mortgage, shall mean any one or more of the following events:

(i) The failure by Borrower: {A) to pay or deposit when due (1) any
payment of interest and/or principal following the date any such payment is due and
pavable under the Note; (2) any deposit for taxes and assessments due hercurder; or (3)
znv other sums to be paid by Borrower hereunder after such payment is due hereunder;
or {80 keep, perform or observe any other covenant, condition or agreement on the
part 6! Zorrower in this Mortgage and such failure shall continue for thirty (30) days
following «w: delivery of a written notice to Borrower, unless such failure is incapable
of being curad within 30 days and Borrower is exercising due diligence to correct such
failure, in whi<% eveni Borrower shall have an additional 30 days within which to
completely cure such fzilure,

(i)  The occurrence of a default under any of the Loan Instruments not cured
withiit such cure, grace or otecr period, if any, provided in such Loan Instrument.

(ii) The occurrence of an "Event of Default” under and as defined in any
of the Loan Instruments.

(iv) The untruth in any matenai iespect of any warranty or representation
made herein or in any affidavit or certificate erecuted by any person in connection with
the Loan, the application therefor oi the disbursement thereof.

(v}  An uninsured loss, damage, destruction o laking by eminent domain or
other condemnation proceedings of any substantial portioit r1 the Mortgaged Property
or any part of the Mortgaged Property which materially impa‘ss any of the intended
uses of the Mortgaged Property. Notwithstanding the above, in *iic event Borrower
promptly remits to Morigagee such sums as are necessary. ik Micitgagee’s sole
judgment, to restore or repair such loss, damage or destruction, such 'oss. damage or
destriction shall not constitute an Event of Default; provided, however, that ir the event
such loss, damage or destruction is uninsured by reason of Borrower's failure to procure
or maintain any insurance required under this Mortgage or any of the other Loan
Instruments, and notwithstanding anything in Section 2.1(a) to the contrary, such failure
shall constitute an Event of Default.

(vi) The appointment of a receiver, trustee or conservator of Borrower, all
or any part of the Morigaged Property or Borrower's business pertaining to the
operation of the Mortgaged Property. which appointment is not dismissed within ninety
(90) days after being made.
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(vii} The occurrence of any of the following events:

(A) An admission in writing by a "Party in Interest” of its inability
to pay debis as they become due;

(B) The institution by a Pariy in Interest of bankrupicy,
reorganization, insolvency or arrangement proceedings of any kind under
federal bankruptcy statutes or any similar 1aw (state or federal) now or
hereafter existing,

(C) The institution against a Party in Interest of bankrupicy,
reorganization, insolvency or arrangement proceedings of any kind under
{ederal bankrupicy statutes or any similar law (state or federal) now or
neeifter 2xisting which proceedings are not dismissed within sixty (60) days
of fuirg;

(D) The making of a general assignment for the benefit of creditors
by a Party in Intcrest;

(E) The dxioration by any court, government or governmental
agency of the bankrupicy-or insoivency of & Party in Interest which is not
dismissed within sixty (60) says after being declared;

(F)  The entry of a finai judgment against a Party in Interest in excess
of $100.000.00 which is not satisfieo within sixty (60) days of the date on
which such judgment shall have becomz final and ail stays of execution pending
appeal or otherwise shall have expired; provided, however, if such judgment
is not capable of being satisfied within said cixty (60) day period or Borrower
seeks to contest the validity of such judgmeni by appropriate proceeding
diligently commenced and pursued, the entry of suci: judgment shall not be an
Event of Default hereunder if Borrower shall, within five (5) days afier entry
of such judgment, either (1) deposit with Mortgagee a bora or other security
satisfactory to Mortgagee in the amount of one hundred vweriv-five percent
(125%) of the amount of such judgment, cr () obtain an endorsezo2nt, in form
and substance satisfactory to Mortgagee, 1> the loan title policyazsued to
Mortgagee insuring over such judgment.

(G) The issuance of a writ or warrant of attachment, levy, seizure or
distraint or any similar process against a Party in Interest or all or a material
part of the Morigaged Property which is not stayed within sixty (60) days of
issuance or the lapse of any such stay; or

(H)  Any amendment of the parinership agreement of Borrower or of
the partnership agreement of the partnership which is the general partner of

129I82E6
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Borrower or of a charge in the ownership or control of the corporation which
is the general partner of such partnership which would result in a violation of
Section 1.10 herein, without Mortgagee’s prior written consent.

For purposes of the foregoing clauses (A) through (H), “a Party in Interest” shali mean
Borrower and the persons named in Section 1.19 hereof.

(viii) The filing of any liea or claim for lien against any portion of the
Mortgaged Property and the failure of Borrower, within thirty (30) days following the
date of recording, to discharge such lien or (o induce the title insurance company to
compit to insure Mortgagee over such lien.

(i) The occurrence of a sale, assignment, conveyance, transfer, mortgage,
lien or encon brance of, or execution of a contract for any of the foregoing, in violation
of Section 1.10 ereof.

(x)  Any rat of the Mortgaged Property is found to be contaminated by
Hazardous Materials.

For purposes of this Mortgage, Borrouzi shall be deemed to be "in default” under this Mortgage
and a2 "default” shall be deemed to exisi .nder this Morigage if an Event of Default shall have
occurred and be continuing or if any event shaii have occurred which would constitute an Event
of Default if not cured following the giving <f aotice or prior to the expiration of any grace
period or botk.

ARTICLE 3

REMEDIES

3.1 Acceleration of Maturity. If an Event of Defz:!t shall have occurred,
Mortgagee may declare the outstanding principal amount of the Note a1d the interest accrued
thereon and any other of Borrower's Liabilities to be immediately due and pajable, and upon
such declaration such principal and interest and other Borrower's Liabilities Soriared due shall
immediately become and be due and payable without further demand or notice:

3.2 Foreclosure. Morigagee may proceed to proiect and enforce the rigitts of the
Mortgagee hereunder (i) by any action at law, suit in equily or other appropriate proceedings,
whether of the specific performance of any agreement contained herein, or for an injunction
against the violation of any of the terms hereof, or in aid of the exercise of any power granted
hereby or by law, or (ii) by the foreclosure of this Mortgage. fn any suit to foreclosc the lien
hereof, there shall be allowed and included as additional indebtedness hereby secured in the
decree of sale, all expenditures and expenses authorized by the Illinois Mortgage Foreclosure
Act, (735 ILCS 5/15-110i et seq.). as from time to time amended (the "Act®) and all other
expenditures and expenses which may be paid or incurred by or on behalf of Mortgagee for
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reasonable attorneys’ fees, appraiser’s fees, outlays for documeniary and expert evidence,
stenographer’s charges, publication costs, and costs (which may be cstimated as to items to be
expended after entry of the decree) of procuring all such abstracts of title, title searches and
examinations, {itle insurance policies, and similar data and assurance with respect lo title as
Morigagee may deem reasonably necessary either (o prosecute such suit or to evidence (o bidders
at sales which may be had pursuant to such decree the true conditions of the title (o or the value
of the Mortgaged Property. All expenditures and expenses of the nalure mentioned in this
paragraph, and such other expenses and fees as may be incurred in the protection of the
Morgaged Property and Rents and income therefrom and the maintenance of the lien of this
Mortgage, including the reasonable fees of any attorney employed by Mortgagee in any litigation
or proceesings affecting this Mortgage, the Note or the Mortgaged Property, including
bankruptcy proceedings or threatened suit or proceeding, or otherwise in dealing specifically
therewith, sha'l ke so much additional indebtedness hereby secured and shall be immediately due
and payable by coirower, with interest thereon at the Default Rate until paid.

3.3 Apooiatpent of Receiver. Mortgagee shall, as a matter of right, with notice
and without giving bond to Rarrower or anyone claiming by, under or through it, and without
regard to the solvency or inscivency of Borrower or the then value of the Mortgaged Property,
be entitled to have a receiver appcinted pursuant to Section 15-1702 of the Act of alt or any part
of the Mortgaged Froperty and the Kents, issues and profits thereof, with such power as the
court making such appointment shall con'er, and borrower hereby consents to the appointmen:
of such receiver and shall not oppose any such appointment. Any such receiver may, to the
extent permitted under applicable law, witl nctice, enter upon and take possession of the
Mortgaged Property or any part thereof and may re:nove Borrower or other persons as provided
by iaw and any and all property therefrom, and n'ay hold, operate and manage tie same and
receive all eamnings, income, Rents, issues and proceeys accruing with respect thereto or any
part thereof, whether during the pendency of any forecicure or until any right of redempiion
shall expire or otherwise.

3.4  Mongagee's Right to Enter and Take Possession, Opzaate and Apply Income.
Upon demand by Morigagee, Borrower shall surrender to Mortgagee und Mortgagee may enter
and take possession of the Mortgaged Property or any part thereof perscnally. by its agent or
attorneys ot be placed in possession pursuant to court order as mortgagce i passession or
receiver as provided in Section 15-1701 of the Act, and Mortgagee, in its discreticiu, personally,
by iis agents or attorneys or pursuant lo court order as mortgagee in possession 0/ rceiver as
ptovided in Section 15-1701 of the Act may enter upon and take and maintain possessicn of ail
or .y part of the Mortgaged Property, together with all documents, books, records, papers, and
accounts of Borrower relating thereto, and may exclude Borrower and any agents and servants
thereof wholly therefrom and may, on behalf of Borrower, or in its own name as Mongagee and
under the powers herein granted:

(i)  hold, operate, manage and contro! all or any part of the Mortgaged

Properiy and conduc: the business, if any, thereof, either personzlly or by its agens,
with full power to use such measures, legal or equitable, as in its discretion may be
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deemed proper or necessary 1o enforce the payment or security of tise Rents, issues,
deposits, profits, and avails of the Mortgaged Property, including without limitation
actions for recovery of rent, actions in forcible detainer, and actions in distress for reat,
2!l without notice to Borrower;

(i) cancel or terminale any Lease or sublease of all or any part of the
Mortgaged Property for any cause or on any ground that would entitie Bosrower to
cancel the same;

(ii))  to the extent permitted by law, elect to disaffirm any Lease or sublease
of «di or any part of the Mortgaged Property made subsequent to this Mortgage without
Mortragee's prior written consent;

{vs— extend or modify any then existing Leases and make new Leases of all
or any pan-¢ the Morigaged Property, which extensions, modifications, and new
Leases may provide for terms to expire or for options to lessees to extend or renew
terms to expire, bevond the maturity date of the Loan evidenced by the Note and the
issuance of a deed o1 reeds to a purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such Leases, and the options or other such provisions
to be contained therein, shali bz binding upon Borrower, all persons whose interests in
the Mortgaged Property are suniect to the lien hersof, and the purchaser or purchasers
at any foreclosure sale, notwithstanding any redemption from sale, discharge of the
indebtedness hereby secured, satisfaction of any foreclosure decree, or issuance of any
certificate of sale or deed to any such pur.haser,

(v)  make all necessary or proper reg.rs, decoration renewals, replacements,
alterations, additions, betterments, and improvemcats in connection with the Mortgaged
Property as may seem judicious to Mortgagee, to iasuie and reinsure the Mortgaged
Property and all risk incidental to Mortgagee's possessicit, operation and management
thereof, and to receive all Rents, issues, deposils, profits, ar4 avails therefrom; and

(vi) apply the net income, after allowing a reasonabic fee.for the collection
thereof and for the management of the Mortgaged Property, to the peyment of taxes,
premiums and other charges applicable to the Mortgaged Property, o/ i reduction of
the indebtedness hereby secured in such order and manner as Mortgagee shal} select.

Nothing herein containred shall be construed as constituting Mortgagee a morigagee in possession
in the absence of the actual taking of possession of the Mortgaged Property. The right to enter
and take possession of the Morigaged Property and use any personal property therein, to
manage, operate, conserve and improve the Mortgaged Property, and to cotlect the Rents, issues -
and profits thereof, shall be in addition to all other rights or remedies of Mortgagee hereunder
or afforded by law, and may be exercised concurrently therewith or independently thereof. The
expenses, including any receiver's fees, reasonable counsel fees, costs and agent's compensation,
incurred pursuant to the powers herein contained shall be secured hereby which expenses
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Borrower promises to pay upon demand together with interest at the raie applicable 1o the Note
at the time such expenses are incurred.  Morntgagee shall not be liable to account to Borrower
for any action taken pursuant thereto other than (o account for any Rents actually received by
Mortgagee. Without taking possession of the Morigaged Property in the event the Morigaged
Property becomes vacant or are abandoned, Mortgagee may take such steps as it deems
appropriate to protect and secure the Mortgaged Property, including hiring watchmen therefor,
and ail costs incurved in so doing shall constitute so much additional indebtedness hereby secured
payable upoa demand with interest thereon at the Default Rate provided in the Note.

3.5  Waiver of Appraiscment, Valuation. Stay; Extension and Redemption Laws.
Borrower :hall not and will not apply for or avail itself of any appraisement, valuation, stay,
extension or-exemption laws, or any so-called "Moratorium Laws", now existing or hereafier
enacled in ordsi 3o prevent or hinder the enforcement or foreclosure of this Morigage, but
hereby waives the henefit of such laws. Borrower for itself and all who may claim through or
under it waives any zn¢ all right to have the property and estates comprising the Mortgaged
Property marshallesi upoa-any foreclosure of the lien hereof and agrees that any court having
jurisdiction to foreclosure such: Jien may order the Morigaged Property sold as an entirety. In
the event of any sale made urder or by virtue of this instrument, the whole of the Mortgaged
Property may be sold in one parvel as an eatirety or in separate lols or parcels at the same or
different times, all as the Mortgagee mo2y determine. Mortgagee shall have the right to become
the purchaser at any sale made under or by virtue of this instrument and Mortgagee so
purchasing at any such sale shall have the righiio be credited upon the amount of the bid made
iherefor by Mortgagee with the amount payable to Morigagee out of the net proceeds of such
sale. In the event of any such saie, the Note and it other irdebtedness hereby secured, if not
previously due, shall be and become immediately due and payable without demand or notice of
any kind. To the fullest extent permitied by law, Borrswer hereby veluntanly and knowingly
waives any and all rights of redemption as allowed under Section 15-1601(b) of the Act, and to
the fullest extent permitted by law, the benefits of ail present and future valuation, appraisement,
homestead, exemption and moratorium laws under any state o1 foderal law, all on behalf of
Borrower, and each and every pe:son acquiring any interest in, - title to the Morigaged
Properly described herein subsequent to the date of this Mortgage, and i behalf of all other
persons. Borrower acknowledges and agrees that the land covered by this Mongage at the time
of execution hereof is neither "Agricultural Real Estate” nor "Residential Real £52t¢” {as those
terms are defined in the Act).

36 Costs and Expenses of Foreclosyre. In any suit to foreclose the lien hereof
there shall be allowed and included as additional indebledness in the decree for sale all

expenditures and expenses which may be paid or incurved by or on behalf of Mortgagee for
attomeys' fees, appraiser’s fees, outlays for documentary and expert ¢vidence, stenographic
charges, publication costs and costs (which may be estimated as the ilems to be expended
the entcy of the decree) of procuring all such abstracts of title, title searches and examinatys,
title insurance commitments and policies, and similar data and assurances necessary citheffo
prosecute any foreclosure action or {o evidence to the bidder at any sale pursuant thereto the
condition of the title to or the value of the Mortgaged Property, and all of which expenditufs
<Y
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shall become so much additional indebtedness nereby secured which Borrower agrees to pay and
all of such shall be immediately due and payable with interest thereon from the date of
expenditure unti} paid at the Default Rate.

3.7 Sale of Mortgaged Property. Any real estate or any interest or cstate thergin
sold pursuant to any court order or decree obtained pursuari to the Mortgage shall be sold in

one parcel, as an entirety, or in such parcels and in such manner or order as Morigagee, in its
sole discresion, may elect, to the maximum extent permitied by the Act. At any such sale,
Mortgagee may bid for and scquire, as purchaser, the Mortgaged Property or any part thereof,
and in lieu of paying cash therefor, may make settlement for the purchase price by crediting
upon the iadsbtedness due the amount of Mortgagee’s bid.

3.8 Apglication of Proceeds. The proceeds of any foreclosure sale of the
Mortzaged Propezei-or of any sale of property pursuant to this Mortgage shall be distnihuted in
the following order uf oriority: First, on account of all costs and ¢xpenses incident to the
foreclosure or other pivczadings including all such items as are mentioned in this Morngage;
Second, (o all other items vnich under the tesms hereof constitute ind=btedness hereby secured
in addition to that evidenced by the Note with interest thereon as herein provided; Third, to all
interest on the Note; Fourth, to (I principal on the Note with any surplus to whomsoever shall
be lawfully entitlied to such surplus.

3.9  Remedics Cumulative and Concurrent. No remedy or right of Mortgagee
hereunder, or under any other Loan Documet.t or otherwise av.iiable vnder applicable law, shali
be exclusive of any other right or remedy, but =ucih such remedy or right shall be in addition
10, every other remedy or right now or hereafter Crisiing at law or in equity under any such
document or under applicable law. No delay in the exercise of, or omission o exercise, any
remedy or right accruing on any default shall impair aiy such-cemedy or right to be construed
to be a waiver of any such default or any acguiescence therein, neq shall it affect any subsequent
default of the same or a different nature. Every such remely or right may be exercised
concurrently or independently, and when and as often as may e deemed expedient by
Mortgagee. All obligations of the Borrower, and all rights, powers and remedies of the
Mortgagee expressed herein shall be in addition to, and not in limitation of, tiose provided by
law or in the Nole or any other Loan Documents.

3.10 Remedics for Leases. If any Event of Default shall occur, then, wihet'or before
or after institution of lega! proceedings to foreclose the lien of this Mortgage or before or after
the sale thereunder, the Mortgagee shall be entitled in its discretion, tc do any of the following:
(i) enter and take actual possession of the Morigaged Property, the Reats, the Leases and other
property relating thereto or any part thereof personally, or by its agents or attorneys and exclude
Borrower therefrom; (ii) enter upon and take and maintain possession of all of the docu ,
books, records, papers and accounts of Borrower relating thereto; (i) as attorney-in-fagqor
agent of Borrower, or in its own name as Mortgagee and under the powers herein granted, .
operate, manage and control the Rents, the Leases and other property relating thereto
conduct the business thereof either personally or by its agents, contractors or nominees, withYull

o
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power to use such measures, legal or equitable, as in its discretion or in the discretion of its
successors Or assigns may be deemed proper or necessary to enforce the payment of the Rent,
the Leases and other property relating thereto (including actions for the recovery of rent, actions
in forcible detainer and actions in distress of rent); (iv) cancel or terminate any Lease for any
cause or on any ground which would entitle Borrower to cancel the same; (v) elect to disaffirm
any Lease made subsequent hereto, or subordinated to the lien hereof; (vi) make all necessary
or proper repairs, decoration, renewals, replacements, alterations, additions, betterments and
improvements to the Mortgaged Property that, in its discretion, may seem appropriate; (vii)
insure and reinsure the Mortgaged Property for all risk incidental to the Mortgagee's possession,
operation and management thereof; and (viii) receive all Rents and proceeds, and perform such
other acts ‘n connection with the management and operation of the Mortgaged Property as
Mortgagee in ;i3 discretion may deem proper, Borrower hereby granting full power and authority
to exercise each and every of the rights, privileges and powers contained herein at any and ail
times after any ©veri of Default without notice o Borrower, The Mortgagee, in the exercise
of the rights and powrcs conferred upon it hereby, shall have full power to use and apply the
Rents and other funds il racsives in respect to the Mortgaged Property to the payment of or on
account of the following, in such order as it may determine: (i) to the payment of the operating
expenses of the Mortgaged Propeity, including the cost of management and leasing thereof,
which shall include reasonable coinpensation to the Mortgagee and its agents or contractors, and
it shall also include lease commissions and other compensation and expenses of secking and
procuring lenants and enteving into .raccs, established claims for damages, if any, and
premiums on insurance hereinabove authorized: (i) to the payment of taxes, charges and special
assessments, the costs of all repairs, decoratir2. renewals, replacements, alterations, additions,
or betterments, and improvements of the Mortgag~d Property, including the cost from time to
time of instailing, replacing or repairing the Mortgages Property and of placing the Morigaged
Property in such condition as will, in the judgment of (< Mortgagee, make it readily rentable;
and (iii) to the payment of any amounts secured by this-Miortgage.

3.11  Partial Paymeals. Acceptance by Mortgagee of 2.:y payment which is less than
payment in full of all amounts due and payable at the time of such zavinent shall not constitute

a waiver of Mortgagee's right to demand payment of the balance due, or 2ny other rights of the
Mortgagee at that time or any subsequent ime.

3.12  Tender of Payment After Acceleration. In the event, after leg2l nroceedings

are instituted to foreclose the lien of this Mortgage, tender is made of the entire indehtedness
due hereunder, Mortgagee shall be entitled to reimbursement for 2xpenses incurred in connection
with such legal proceedings, inclding such expenditures as are enumerated above, and such
expenses shall be so much additional indebtedness secured by this Mortgage, and no such suit
or proceedings shall bi: dismissed or otherwise disposed of until such fees, expenses, and charges
shall have been paid in full. g:‘
313 Delays and Omissions. No course of dealing and no delay in the exerfje of
or faiiure to exercise any rem:=dy or right iccruing by reason of any default under this M ¢
shall impair any such remedy or right or be construed to be a waiver of any such deﬂgt or
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acquiescence therein, nor shall it affect any subsequent default of the same or of a different
nature.

3.14  Rescission of Election. Acceleration of maturity, once made by Mortgagee,
may at the option of Mortgagee be rescinded, and any proceedings brought to enforce any rights
or remedies hercunder may, at Mortgagee's option, be discontinued or dismissed, whersupon,
i either of such events, Borrower and Mortgagee shali be restored to their former positions, and
the rights, remedies and power of Mortgagee shall continue as if such acceleration had not been
made or such proceedings had not been commenced, as the case may be.

345 No Liability on Mortgagee. Notwithstanding anything contained herein to the
contrary, the wiortgagee shall not be obligated to perform or discharge, any obligation, duty or
liability of Boirwrwer, whether under any of the Leases or otherwise, and Borrower shall and
does hereby agrec <o indemnify and hold the Mortgagee harmless of and from any and all
liability, claim, experse doss or damage which Mortgagee may or might incur with respect to
the Mornigaged Property, o7 under or by reason of its exercise of rights hereunder, and of and
from any and all claims and demands whatsoever which may be asserted against Mortgagee by
reason of any alleged obligations. ar undertakings on its part to be performed or discharged
unless due to the gross negligence or willful misconduct of Mortgagee, its agents or employees.
The Mortgagee shall not have respoasivility for the control, care, management or repair of the
Mortgaged Property nor shall the Morig=p<e be responsible for liable for any negligence in the
management, operation, upkeep, repair or cortrol of the Mortgaged Property resulting in oss
or injury or death 1o any Tenart, licensee, enmlovee or stranger. No liability shall be enforced
or asserted against the Mortgagee in its exercice of the powers herein granted to it, and
Borrower expressly waives and releases any such-ishility except in the event of the gross
negligence or willful misconduct of Mortgagee followirg Mortgagee's obtaining of litle to or
possession of the Mortgaged Property. Should the Mot agee incur any such liability, loss or
damage, under any of the Leases or under or by reason hereof, or.in the defense of any claims
or demands the Borrower, to the fullest extent permitted by 'sw, agrees to reimburse the
Mortgagee immediately upon demand for the amount thereof, inciuding costs, expenses and a
reasonable attormney’s fees, together with interest thereon from date of such payment at the
Default Rate.

3.16  Extent of Remedies. In the event that any provision in this Morigage shall be
inconsistent with any provision of the Act, the provisions of the Act shal! take precadance over
the provisions of this Mortgage, but shall not invalidate or render unenforceable ‘ary other
provision of this Mortgage that can be construed in a manner consistent with the Act. If any
provision of this Mortgage shall grant 1o Mortgagee any rights or remedies upon default of the
Borrower which are more limited than the rights that would otherwise be vested in Mortgagee
shall be vested with the rights granted in the Act to the full extent permitted by law. Witiagut
limiting the generality of the foregoing, all expenses incurred by Mortgagee to the ex
reimbursable under Seciions 15-1510 and 15-1512 of the Act, whether incurred before or
any decree or judgment of foreclosure. and whether or not enumerated in this Morigage, sl
be added to the indebtedness secured by this Mortgage or by the judgment of foreclosure. g

»
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ARTICLE 4

MISCELLANEOUS PROVISIONS

4.1  Heins, Successors and Assigns Included in Parties. Whenever Borrower or
Morigagee is named or referred to herein, heirs and successors and assigns of such person or

entity shall be included, and all covenants and agrecment contained in this Mortgage shail bind
the successers and assigns of Borrower, including any subsequent owner of all or any part of
the Mortgaged Property and inure to the benefit of the successors and assigns of Morigagee.
‘This Section 4.1 shall not be construed (o permit an assignment, transfer, conveyance,
encumbra<x or other disposition otherwise prohibited by this Morgage.

4.2 Notices. All notices, requests, reports, demands or other instruments required
or contemplated o Se given or furnished under this Mortgage to Borrower to Morgagee shal
be directed to Borrovici or Mortgagee as the case may be at the following addresses:

If o Mortgagee: Commonwealth of Pennsylvania State
t£mployes’ Retirement System
¢/o Latisner & Buck Financial
Services, Inc.
121 Soutt. Bioad Street
Philadelpnia, Peansylvama 19107
Attn: Douglws Caliantine
Executive Vice President

Chief Counsel

Commonwealth of Pennc;ivania State
Employes’ Retirement Syst:m

30 North Third Street

Harrisburg, Pernsylvania 17108-147

Aun: Jeffrey B. Clay, Ex.

Julian, Toft & Downey, Inc.
Three First National Plaza
S4th Fleor

Chicago, lilincis 60602
Atn: Michael Goldman

Baker & McKenzie

130 East Randolph Drive
Chicago, Illinois 60601

Attn: William S. McDowell, Jr.
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If to Borrower: Foster/Pulaski Limited Partnership
Suite 900
321 Nerth Clark Street
Chicago, lilinois 60610
Attn: Chief Financta: Officer

With a copy to: LaSalle National Trust, N.A.
Trustee U/T/A dated 1/15/92 a/k/a
Trust No. 116878
135 S. LaSalle Street
Chicago, Illincis 60603
Attn: Land Trust Department

With a cog W Hinshaw & Culbertson
222 North LaSalle Street
Suite 300
1”kicago, Ninois 60601-1081
Attr: William B. Phillips

Any such notices, requests, reports, wzmands or other instrumenis shall be (i) personally
delivered to the offices set forth above, i #ich case they shall be deemed delivered on the date
of delivery to said offices, (ii) sent by certified iail, return receipt requested, in which case they
shall be deemed delivered three (3) business days after deposit in the U.S. mail, postage prepaid,
or (iii) sent by air courier (Federal Express or like-#1vice}, in which case they shall be deemed
delivered on the date of actual delivery. Either party mav change the address to which any such
notice, report, demand or cther instrument is to be delivered by furnishing written notice of such
change to the other party in compliance with the foregoing provisions.

4.3 Hecadings: Section References. The headings of tac articles and sections of this
Mortgage are for convenience oaly, are not to be considered a part he:=of, and shall not Jimi,
expand or otherwise affect any of the terms hereof. References herein ¢ a section which has
2 number but no text and has after it two or more sections identified by suci number with 2
letter following it, shail mean all such sections which include such number.

4.4 Invalid Provisions. In the event that any of the covenants, agreemen’s, terms
or provisions contained in the Note, this Mortgage or in any other Loan Instrument shall be
invalid, iltegal or unenforceable in any respect, the validity of the remaining ‘Covenants,
agreements, terms or provisions contained herein or in the Note or in any other Loan Instrument
{or the application of the covenant, agreement, term held to be invalid, :l!egal or unenforceable (L
to perscns or circumstances cther than those in respect of which it is invalid, illegal orfd
unenforceable) shall be in no way affected, prejudiced or disturbed thereby.

4.5 Changes. Neither this Mortgage or any term hereof may be released, changed,
waived, discharged or terminated »drally, or by any action or inaction, but only by an instrument

A ) 43 rd
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in writing signed by the party against which enforcement of the release, change, waiver,
discharge or termination is sought. To the extent permitted by law, any agreement hereafler
made by Borrower and Mortgagee relating to this Mortgage shall be superior to the rights of the
holder of any intervening lien or encumbrance. Any holder of a lien or encumbrance junior to
the lien of this Mortgage shall take its lien subject to the right of Mortgagee to amend, modify
or supplement this Morigage, the Note or any of the other Loan Instruments, to extend the
maturity of Borrower's Liabilities or any portion thereof, to vary the rate of interest chargeable
under the Note and to increase the amount of the indebtedness secured hercby, in each and every
case without obtaining the consent of the holder of such junior lien and without the lien of this
Mortgage losing its priority over the rights of any such junior iien.

4.6 . Govemning Law and Sovereign Immunity of Morigagee. This Mortgage has
been executed .o ‘b2 State of Illinois and shall be construed, interpreted, enforced and governed

by and in accordxrec with the laws of the Sate of Illinois. Mortgagee hereby reserves all
immunities, defenses, 1ights or actions ansing out of its status as a sovereign state or from the
Eleventh Amendment to ‘he United States Constitution. No waiver of any such immunities,
defenses, rights or actions is o be implied by any provision hereof. Borrower hereby consents
to the jurisdiiction of any of the courts of the Commonwealth of Pennsylvania and of any federal
cours located therein and agrees that .vortgagee may bring suit against Borrower in any of such
courts. Borrower also waives the gt to bring any counterclaims against Mortgagee (but
specifically reserves the right to raise any refenses or affirmative defenses against Mortgagee)
in any suit of action in any court of law or ¢quitv in which Mortgagee and Borrower are adverse

parties.

4.7 Required Notices. Berrower shall noo/y Mortgagee promptly of the occurrence
of any of the following: (i) receipt o notice from any governmental authority relating to the
violation of any rule, regulation, law or ordinance, the er.iorcement of which would materiatly
and adversely affect the Mortgaged Property, (i3) materidl cefault by any tenant in the
performance of its obligations under any lease of all or any porica of the Mortgaged Property
or receipt of any notice from any such tenant claiming that a default by landlord in the
performance of its obligations under any such lease has occurred; or (i.i) commencement of any
judicial or administrative proceedings by or against or otherwise adversc.y »ffecting Borrower
or the Mortgaged Property.

4.8 Future Advances. This Morigage is given to secure not only existing
indebtedness, but also future advances (whether such advance are obligatory or are to be made
at the option of Mortgagee, or otherwise) made by Mortgagee, to the same extent as if such
future advances were made on the date of the execution of this Mortgage. The total amount of
indebtedness that may be so secured may decrease or increase from time to time, but all
indebtedness securea hereby shall in no event, exceed $18,000,000.00.

4.9  Release. Upon fuil payment of Borrower’s Liabilities, Mortgagee shall issue
to Borrower an appropriate release deed in recordable form,
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410 Atiomeys' Fees. Wheneser reference is made hercin to the payment or
reimbursement of attomeys' fees, such fees shall be deemed to include reasonable compensation
to siaff counsel, if any, of Mortgagee in addition to the fees of any other atiomeys engaged by

Morigagee.

4.11  Protective Advances. All advances, disbursements and expenditures made by
Mortgagee before and during a foreclosure, and before and after judgment of foreclosure, and
at any tme prior to sale, and, where applicable, after sale, and during the pendency of any
related proceedings, for the following curposes, in addition to those otherwise authorized by this
Mortgage or by the Act {collectivel “Protective Advances®), shall have the benefit of all
applicable provisions of the Act, including those provisions of the Act hercinbelow referred to:

[13) all advances by Morigagee in accordance with the terms of this
Mortgage 10: (£) preserve or maintain, repair, restore or rebuild the improvemants
upon the Mortgzgad Property; (B) preserve the lien of this Mortgage or the priority
thereof; or (C) enfoice this Mortgage, as referred to in Subsection (b)(5) of Section 15-
1302 of the Act;

(i) payments by 'Aortgagec: (A) when due of installments of principal,
interest or other obligations in-accordance with the terms of any senior mortgage or
other prior lien or encumbrance; \B). when due of insialiments of real estate taxes and
assessments, general and special and a)! other taxes and assessments of any kind or
nature whatsoever which are assessed or-imposed upon the Mortgaged Property or any
part thereof; (C) of other obligations authorized by this Mortgage; or (iv) with court
approval of, any other amounts in conneciica with other liens, encumbrances of
interests reasonably necessary to preserve the siatus. cf title, as referred to in Section
15-1505 of the Act;

(iii) advances by Mortgagee in settlement or cempromise of any claims
asserted by claimants under senior mortgages or any other prio: liens;

(iv) attorneys’ fees and other costs incurred: (A) in Lonection with the
foreclosure of this Mortgage as referred to in Sections 15-1504 (d) and 13-1510 of the
Act; (B) in connection with any action, suit or proceeding brought by Cr saainst the
Mortgagee for the enforcement of this Mortgage or arising from the intersst of the
Mortgagee hereunder; or (C) in the preparation for the commencement or defense of
any such foreclosure or other action;

(v)  Mortgagee's fees and costs, including attormneys’ fees, arising between
the entry of judgment of foreclosure and the confirmation hearing as referred to in
Subsection (b) (1) of Section 15-1508 of the Act;
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{(vi) advances of any amoun: required to make up a deficiency in deposits for
instaliments of taxes and assessments and insurance premiums as may be authorized by

this Mortgage;

(vit) expenses deductible from proceeds of sale as referred to in Subsections
(a) and (b) of Section 15-1512 of the Act;

(viii} expenses incurred and expenditures made by Mortgagee for any one or
more of the following: (A) premiums for casualty and liability insurance paid by
Mortgagee whether or not Morigagee or a receiver is in possessicn, if reasonably
raquired in reasonable amounts, and all renewals thereof, withoul regard to the
limi@ran to maintaining of existing insurance in effect & the time any receiver or
morigzyre takes possession of the Mortgaged Property imposed by Subsection (c) (1)
of Sectitar 15-1704 of the Act; (B) repair or restoration of damage or destruction in
excess of availatle insurance proceeds or condemnation awards; (C) payments required
or deemed by Mcitgagee to be for the benefit of the Mortgaged Property under any
grant or declaratio: of sasement, easement agreement, agreement with any adjoining
land owners or instraments creating covenants or restrictions for the benefit of or
affecting the Mortgaged Proverty; (D) shared or common experse assessments payable
to any association of corporiion in which the owner of the Moitgaged Property is a
member in any way affecting -tz Mortgaged Property; (E) pursuant (o any lease or
other agreement for occupancy o thz Mortgaged Property,

All Protective Advances shall be so much additicnal indebtdness secured by this Morigage, and
shall become immediately due and payable without 1:0%ic= and with interest thereon from the date
of the advance until paid at the rate of interest payable a{ter defauli under the terms of the Note.
This Mortgage shall be a lien for all Protective Advaices 22 to subsequent purchasers and
judgment creditors from the time this Mortgage is recordec. pursuant to Subsection (d) (1) of
Section 15-1302 of the Act. All Protective Advances shall, excera 1o the extent, if any, that any
of the same is clearly contrary to or inconsistent with the provisions of the Act, apply to and be
included in: (i) the determination of the amount of indebtedness secured by this Morigage at any
time; (i) the indebtedness found due and owing to the Mortgagee in the judgricat of foreclosure
and any subsequent supplemental judgments, orders, adjudications or findings 7y the court of
any additional indebitedness becoming due after such entry of judgment, it being 22reed that in
any foreclosure judgment, the court may reserve jurisdiction for such purpose: (iii} the
determination of amounts deductible from sale proceeds pursuant to Section 15-1512 of the Act;
{iv) the application of income in the hands of any receiver or Mortgagee in possession; and (v)
the compuiation of any deficiency judgment pursuant to Subsections (b) (2) and (e} of Sections
15-1508 and Section 15-1511 of the Act.

4.12  Time js of the Essence. It is specifically agreed that time is of the essence of
this Mortgage. The waiver of the options or obligations secured iereby shall not at any time

thereafier be held io be abandonment of such rights.
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4.13  Limited Exculpation from Personat Liability. Subject to the qualifications
hereinafter specifiod, neither Trustee, Beneficiary nor any partners of Beneficiary shall have any

perwonal liability for the obligation to pay any principal, interest or other sums payable under
this Mortgage, or of the obligation to observe, perform or discharge any of the terms, covenants
or conditions contained in the Moic or other Loan Instruments, excluding, however, that certain
indemnity agreement dated even date herewith from Beneficiary to Mortgagee pertaining to
environmental matters, under which indemnity agreement Beneficiary shall be and remain in all
respects and at all times personally liable as specified therein, and (a) no attachment, execution,
writ or other process shall be sought and no judicial proceeding shall be initiated by or on behalf
of the Mortgagee against Trustee, Beneficiary or any partner of Beneficiary as a result of a
breach or “fault under this Mortgage, the Note or other Loan Instruments unless and (o the
extent that sush attachment, execution, writ or judicial proceeding shall be necessary to preserve
or enforce any of the rights, remedies or recourses of the Morigagee against or to any of the
Mortgaged Proery: and (b) in the event that any suit is brought under this Mortgage, the Note
or other Loan Instrumeists, whether before or after the Maturity Date by acceleration, by passage
of time or otherwise, zny iudgment obtained in or as a result of such suit shall be enforceable
and/or enforced solely agains: the Mortgaged Property; provided however, that the Morigagee
shall have full recourse agaiist \he Borrower for, and Borrower shall be personally liable for,
and will promptly account to Mcrtgagee for all rents, issues, profits and income derived from
the Mortgaged Property which are received by the Borrower and not properly expended by
Borrower in connection with the restor:ition or operation of the Mortgaged Property, that accrue
from and after, the occurrence of an Event of Default. Nothing herein contained shall be
construed to: (a) be a rclease or impairment ¢f the indebledness evidenced by the Note or of the
lien of the Mortgage, cr any of the other Laar Instruments; (b) prevent Mortgagee from
exercising and enforcing, consistent with the provisiops of this Section 4.13, any other remedy
allowed at law or in equity or by any statute o1 by the t<rms of this Mortgage, Note, or other
Loan Instruments; (c) prevent the Mortgagee from enforc:iig the guarantees required hereunder
or any personal liability or other available remedy against th: Borrower, or any other Obligors
for any separate certificate, indemnity, bond, guaranty, assigarsent or affidavit executed in
connection with the Loan; (d) prevent the Morigagee from recovering any funds, damages or
costs, including, without limitation, legal expenses, incurred by the Mortgagee as a result of any
deliberate, intentional or willful action taken in bad faith or as a result <f fraud or intentional
misrepresentation by or on behalf of the Borrower: or (e) prevent th: Mortgagee from
recovering any condemnation or insurance proceeds, or other similar funds or paviments.

4.14 Floor Loan Amount. Notwilhstanding anything to the contrary ‘contained
herein, or in any of the Loan Instruments, or any other decument cr agreement relating thereto
or hereto, Borrower shall not be entitled to receive, nor shall Mortgagee be obligated to
disburse, an amount greater than Eight Million Four Hundred Thousand and no/100 Dollars
($8,400,000.00}, subject to further adjustment for any tenant improvement holdback as
determined by Mortgagee in accordance with the Loan Commitment (the “Floor Loan Amount”).
Any such holdback or holdbacks for tenant improvements shall be in an amount equal to One
Hundred and Fifty Percent (150%) of Mortgagee’s estimate of the cost 10 complete the unleased
tenant space at the Mortgaged Property. Any and all disbursements requested by Borrower and

-40-
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RIDER ATTACHED TO AND MADE A PART OF THE TRUST DEXD OR MURTCAGE
DATED March 31, 1993 UNDER TRUST WO. 116878

This Kortgage or Trust Deed in the aature of a mortgage is executed by Li
SALLE WATIONML TRUST, ¥.A., act personally, but as Trustee under Trust No.
116478 in the exercise of the power and authority conferred upon and vested
{n {t as such Trustee (&nd aald LA SALLE HATIOMAL TRUST, N¥.A. hereby warrants
that it possesses full pover and authority to execute the Instrument) and it
ia expressly understood and agreed that nothing cootained herein or in the
aote, or in any other instrusent given to evidence the indebtedness secured
hereby shall be construed as creating any liability oo the part of said
mortgagor or grantor, or on said LA SALLE NATIONAL TRUST, #.A. personally to.
pay said rote or any interest that avy accrue thereon, or any indedtednese
accruing hexrunder, or to perfors any covensnt, either express or iaplied,
herein coatxized, all such liabllity, Lf any, being heredy erpressiy waived by
the mortgagee v, Trustee under said Truat Deed, the legal ownera or holders of
the note, and by \Wery person nov or hereafter claiming say right ar security
hereundar; and trat eo far as the mortgagor or grantor and said LA SALLE,
BATIONAL TRUST, N.A. »-sonally are concerned, the lagal holders of the note
and the owmer or ownerr of any indebtedness aceruing hereunder shall look
solely to the premises heiely mortgaged or conveysd for ths payaent thereof by
the enforcesent of the lien crsated in the manner herein and in said oote
provided or by action to enfuirs, the personal liability of the guarantor or
guarantors, 1f any. Trustee ducr ot warrant, Mmﬂ!y, defend title nor ia

it responsible for any wnvirongenie: damage.

Form XX0133
3-1-90
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STATE OF ULLINOIS
) SS.
COUNTY OF COOK )

1, _<Seiakon) A \\cwe J | a Notary Public in and for said County, in the
State aforesaid, do hereby certify that _ s7cpaen /. STRATTON | VicE-PlES10evT  oOf
FOS-SKI Corporation, an lllinois corporation, and janss 4. kaqrneisca __ Secaciaar _ Of
said corporation, who are personaliy known to me to be the same persons whose names are
subscriber to the foregoing instrument, appeared before me this day in person and severally
acknowledge< that they signed and delivered the said instrument as such officers of said
corporation a: ‘o2ir own free and voluntary act and as the free and voluntary act of said
corporation, fo: i~ uses and purposes therein set forth,

Given under my band and Notarial Seal this > day of _A 2 e A L1992

o

N'N’fVWM‘ \ A l LA

;AR A St :LLMJIS Notary Public
. W PJ‘A'\LJ__ ’\\‘ ..),.; ’31’96

STATE OF ILLINOIS

COUNTY OF COOK

I, SATHLED L e . a Notary Publi¢inand for said County, in the
State aforesaid, doherebyccmfy that ®oseciry Coiling oot 0 Tloe iravtocn . of

LASALLE NATI TRI_JS’,I‘ N.A., asTrusteeasaforesald A Mt oo facidan
corporation, and AT A S s et TAIOf Said -.or;v"auon who are

personally known to me to be the same persons whose names are subscribvd to the foregoing
instrument, appeared before me this day in person and severally acknowledged th.ar they signed
and delivered the said instrument as such officers of said corporation as their own free and
voluntary act and as the free and voluntary act of said corporation, for the uses anu purposes
therein set forth.

Given under my hand and Notarial Seal this 7 day of (24l : 19@.&

“OFFICIAL SEAL" L’{j{ Wlien f(z \fA}/f/

Kaé're»q E, Byc
Notary Puhii, <., 210 of Mineig [

My Commnss, - Eepas G 23 1595
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EXHIBIT "A®

LEGAL DESCRIFTION OF LAND

PARCEL 1:

LOT 1 IN ST. LUCAS FIRST SUBDIVISION, BEING FART OF THE NORTHEAST (/4 OF SECTION 10,
TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE
PLAT THEREOF RECORDED AUGUST 7, 1992, AS DOCUMENT 92586G21, IN COOK COUNTY, [LLINOIS.

PARCEL 2:

LANDSCAPE EASZMUENT AGREEMENT APPURTENANT TO AND FOR THE BENEFIT OF PARCEL 1
MADE BY ST. LUCAS ASSTCIATION, A CORPORATION OF ILLINOIS TOLASALLE NATIONAL TRUST,
N.A. AS TRUSTEE UNOFA TRUST AGREEMENT DATED JANUARY 15, 1992 KNOWN AS TRUST
NUMBER 116878 RECORDES FEBRUARY 5, 1992 AS DOCUMENT 92075915 OVER THE FOLLOWING
DESCRIBED LAND:

A 10 FOOT WIDE STRIP OF LAN", BEING DESCRIBED AS:

THAT PART OF THE SOUTH 590 FELT OF THE EAST 672 FEET OF THE NORTHEAST 1/4 GF SECTION
10, TOWNSHIP 40 NORTH, RANGE 15 £A3T OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND
DESCRIBED AS FOLLOWS:

CCOMMENCING AT THE INTERSECTION . -THE NORTH LINE OF THE SOUTH 50 FEET (A$
MEASURED AT RIGHT ANGLES TO THE SOUTH Lil'E THEREOF) OF THE AFORESAID NORTHEAST
1/4 OF SECTICN 10, WITH THE WEST LINE OF THE EAST 33 FEET (AS MEASURED AT RIGHT ANGLES
TO THE EAST LINE THEREOF) OF THE AFORES/.IF NORTHEAST 1/4 OF SECTION 10, THENCE
NORTH 0 DEGREES 00 MINUTES 26 SECONDS EAST ALOYC THE LAST DESCRIBED WEST LINE 530.01
FEET TO THE NORTH LINE CF THE SQUTH 580 FEET OF TUE NORTHEAST 1/4 OF SAID SECTION 10
AND THE POINT OF BEGINNING OF THE PARCEL OF LAND HEREIN DESCRIBED:; THENCE NORTH
89 DEGREES 35 MINUTES 36 SECONDS WEST ALONG SAID NCRUH LINE 485.02 FEET TO A POINT
DISTANCE 145 FEET EAST OF THE AFORESAID WEST LINE CF THE EAST 663 FEET OF SAID
SECTION 10; THENCE SOUTH 46 DEGREES 13 MINUTES 09 SECONDS wEST, ALONG A LINE HEREIN
DESIGNATED AS LINE 'A" 200.85 FEET TO A POINT ON THE WEST LINZ € THE AFORESAID EAST
663 FEET OF THE NORTHEAST i/4 OF SAID SECTION 10 AND DISTANT (40 FEET SOUTH OF THE
AFORESAID NORTH LINE OF THE SCUTH 580 FEET OF SAID SECTION W; THENCE SOUTH 0
DEGREES 00 MINUTES 26 SECOND3S WEST ALOKG THE WEST LINE OF THE EAST 66: FEET OF SAID
SECTION 10 FOR A DISTANCE OF 320.22 FEET; THENCE NORTH 89 DEGREES 5% »{INUTES 34
SECONDS WEST 10 FEET TO THE WEST LINE OF THE EAST 673 FEET OF THE NORTHLAST 1/4 OF
AFORESAID SECTION 10; THENCE NORTH 0 DEGREES 00 MINUTES 26 SECONDS EAST 4 LONG SAID
WEST LINE 324.49 FEET TO THE INTERSECTION WITH A LINE DRAWN 10 FEET NORTHWESTERLY
OF AND PARALLEL WITH THE HEREINABOVE DESIGNATED LINE "A"; THENCE NORTH 46 DEGREES
13 MINUTES 09 SECONDS EAST ALONG SAID PARALLEL LINE 209.18 FEET TO THE NORTH LINE OF
THE SOUTH 390 FEET TO THE NORTHEAST 1/4 OF AFORESAID SECTION 10; THENCE SOUTH 89
DEGREES 35 MINUTES 36 SECONDS EAST ALONG SAID NORTH LINE 489 FEET TO THE WEST LINE
OF THE AFORESAID EAST 33 FEET OF THE NORTHEAST 1/4 OF SAID SECTION 10; THENCE SOUTH
0 DEGREES 00 MINUTES 26 SECONDS WEST ALONG SAID WEST LINE 10 FEET TO THE
HEREINABOVE DESIGNAYED POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS

‘),/U (30 20 teYy CEe
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EXHIBIT B
Schedule of Permiited Encumbrances

L. General Real Estate Taxes which are a iien but not yet due and payable as
of the date of the Mortgage.

2. Rights of parties in possession, as tenants only, under ieases described in
Exhibit B to the Assignment of Rents and Leases dated even date with the Mortgage from
Boriower to Lender.

3 ¥arms, provisions, conditions and limitations contained in the water main
easement reser/2d in the deed from St. Lucas Association, a corporation of Ilinois to
LaSalle Trust, 7.#. s Trustee under Trust Agreement dated January 15, 1992 known as
Trust Number 116875 ozted January 23, 1992 and recorded February 5, 1992 as Document
92075914 for the purpos. i maintaining and operating an existing water main and necessary
appurtenances thereto undér ard through the North 10 feet of the land.

4, Terms, provisiors, and conditions relating to the easement described as Parcel
2 contained in the instrument creating such casement. Rights of the adjoining owner or
owners to the concurrent use of the easzment.
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