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AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF LEASES, RENTS AND
CONTRACTS, SECURITY AGREEMENT AND FIXTURE FILING

THIS AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF
LEASES, RENTS AND CONTRACTS, SECURITY AGREEMENT AND FIXTURE
FILING is made as of this )5} day of April, 1994, from HARRIS TRUST AND SAVINGS
BANK, not personally but solely sy Trustee under a Trust ssgmenwm dated May 10, 1984,
and known as Trust b{o. 42776, whose mailing address is 2500 West Higgins Roed, Hoffman
Estates, Blinois, 60195 (herein "Morigagor®) in favor of ALLSTATE LIFE INSURANCE
COMPANY, an llinois insurance corporation, whose mailing address is Allstate Plaza West
M2C, 3170 Sanders Road, Northbrook, lilinois, 60062 (herein “Mortgagee®). GEORGE A,
MOSER, 1aMES E. MOSER, GEORGE M. MOSER AND CHRISTINE ALTENBERGER
(collectively, “Beneficiary") are the sole beneficiaries of and sole hoiders of the power of

direction under ine Trust Agreement govetning Mortgagor.

In consiciaration of the indebledness herein recited and as security for payment
and performance of tae zayment of both principal and interest and the other obligations set
forth below, Mortgagor har granted, conveyed, bargained, sold, alienated, enfeoffed, released,
confirmed and morigaged, 74 by these presents does hereby grant, convey, bargain, sell,
alien, enfeoff, release, confirm 7na mortgage unto Mortgagee, all of Mortgagor's estale, right,
title and inlerest in, to and undes tha! certain real property located in the Viliage of Hoffman
Estates, County of Cook, State of Yinois, more particularly described in Exhibil A attached
hereto and incocporated herein by this réference (the *Land™);

TOGETHER with all of Mcrigagor’s now or hereafier acquired estate, right,
title and interest in, to and under all buildings. structures, improvemcms and fixtures now
existing or hereafier erected on the Land and all vigit, title and interest, if any, of Mortgagor
in and to the streets and roads, opened or proposed, abutting the Land to the center lines
thercof, and strips within or adjoining the Land, the «ir space and right to use said air
above the Land, all rights of ingress and egress on or within the Land, all easements, rights
and appurtenances thereto or used in connection with the Land, including, without limitation,
ais lateral support, alley and drainag,c rights, all revenues, «ncome, rents, cash or secunty
deposits, advance rental deposits, and other benefits thereof or arisirg from the use or enjoy-
ment of ali or any portion thereof (subject however to the rights ani authorities given herein to
Mortgagor to collect and apply such revenues, and other bernefits), all interests in and rights,
rogalties and profits in connection with ail minerals, oil and gas and other hydrocarbon
substances thereon or therein, and water stock, all options to purchase orv.lzazc. all develop-
ment or other rights relating to the Land or the operation thereof, or used in cranection there-
with, including all Monigagor's right, title and interest in all fixtures, attachmen(s, partitions,
machinery, equipment, building materials, appliances and goods of every nature whatever now
or h r located on, or attached to, the Land, all of which, including replacements and
additions thereto, shall, to the fullest extent permitted by law and for the purposes of this
Mortgage, be deemed to be real property and, whether affixed or annexed therelo or not, be
deemed conclusively to be real property; and Mortgagor agrees to execute and deliver, from
time to time, such further instruments and documents as may be required by Mortgages to
confirm the legal operation and effect of this Mortgage on any of the foregoing. All of the
foregoing pm;nﬂ; described in this section (the "Improvements”) together with the Land and
the hereinafler detined Collateral, shall be hercinafier referred 1o as the "Property”).

MORTGAGOR HEREBY FURTHER GRANTS tc Mortgagee a security inter-
est in the following with the understanding and inteption that this Mongage shall also consti-
tute & security agreement pursuant to the Uniform Commercial Code of the state in which the

Property is located.
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(A)  All equipment, fixtures, inventory, goods, instruments, appliances, fur-
nishings, machinery, tools, raw materials, component parts, work in progress and matenals,
and all other tangible personal property of whatsoever kind, used or consumed in the
improvement, use or enjoyment of the Property now or any time hereafter owned or acquired
by Mortgagor, wherever located and all products thereof whether in possession of Morgagor

or whether located on the Propesty or clsewhers;

(B) To the extent such general intangibles arc assignable, all general intangi-
bles relating to design, development, operation, management and use of the Propenty, includ-
ing, but not limited to, (1) all names under which or by which the Property may at any iime be
owned and operaied or any variant thereof, and ail goodwill in any way relating to the Prop-
erty and zi service marks and logotypes used in connection therewith, (2) all permits, licenses,
acthorizatiors, variances, land usc entitleinents, approvals, consents, clcarances, and rights
obtained fiori governmental agencies issued or obtained in connection with the Property, (3)
all pemiits, niceases, approvals, consents, anthorizations, franchises and agreements issued or
cbtained in conaczaon with the construction, use, occupation or operation of the Property, (4)
all matenials prepare< for filing or filed with any governmental agency, and (5) the books and
records of Mortgagor reiating to construction or nperation of the Property;

(C)  All shravsof stock or pantnership interest or other evidence of ownership
of any part of the Property tnat is-owned by Morigagor in common with others, including all
water siock relating to the Property, if any, and all documents or rights of membership in any
owners’ or members' association ot similar group having responsibility for managing or oper-
ating any part of the Property provided, however, that the foregoing shall not include any
ownership intcrests in the Morigagor,;

(Dy  All accounts, deposit accounls, tax and insurance cscrows held pursuant
to this Montgage, accounts receivable, instrumients, documents, documents of title, general
intangibles, rights to payment of every kind, ali ot Mortgagor's rights, direct or indirect,
under or pursuant to any and all construction, development, finuncing, guaranty, indemnity,
maintenance, management, service, supply and warranty agreements, commitients, COntracts,
subcontracts, insurance policics, licenses and bonds now 0r unytime hereafter arising from
construction on the Land or the use or enjoyment of the Promerty to the extent such are

asgignable;

(E)  All condemnatiun proceeds and insurance proceeds related to the
Property;

TOGETHER with all «1icitions to, substitutions for and the procicts of all of
the above, and all proceeds therefrom, whether cash proceeds or noncash proczeds, received
when any such property (or the proceeds thereof) is sold, exchanged, leased, licenszd, or oth-
erwisc disposed of, whether voluntarily or involuntarily. Such proceeds shall include any of
the foregoing specifically described property of Mortgagor acquired with cash proceeds.
Together with, and without limiting the above items, all Goods, Accounts, Documents,
Instmiments, Money, Chattel Paper and General Intangibles arising from or used in connection
with the Property, as those terms are Gefined in the Uniform Commercial Code from time to
time in effect in the siate in which the Property is located. (All of the foregoing including
such products and proceeds thereof, are collectively refarred to as “Collateral”.)
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fixture filing pursuant io the terms of the applicable ﬂgﬁsipm of the Uniform Commercial
Code of the state in which the Property is locatad. This filing is to be recorded in the rea!

estate records of the appropriate city, town or county in which the Property is located. In that
regard, the following snformation is provided:

Names of Debtor: Harris Trust and Savings Bank, under Trust No. 42776, and
Gm:gnmom. james E. Moser, George M. Moser
and Christine Altenberger

Address of Debtor: See section 4,03 hereof

Name of Secursd Party:  Alistate Life Insurance Company, an Lilinois insurance corporation

Address of Secured Fuity: See section 4,03 hereof.

Moﬂga&ur warrants and agrees that there is no financing statement covering the
faregoing Collateral, the Proresty, or any part thereof, on file in any public office.

TO HAVE AND ‘TO HOLD the Property hereby conveyed or mentioned and
intended so to be, unto Mortgagee, its successors and assigns, forever subject to and for the
purposes and uses herein set forth. Ths Mortgage secures:

(A)  The repayment of the tnazbiedness evidenced by that certain Amended
and Restated Mong:fc Note (*Note*) of even date herewith with a maturity date of May |,
1999, executed by Morigagor and Beneficiary aivi payable lo the order of Mortgagee, in the
principal sum of SEVEN MILLION FIVE KCWDRED THOUSAND AND NO/i00
DOLLARS ($7,5060,000) with interest thereon, as provifed therein and all late charges, loan
fees, commitment fees, Prepayment Premiums (as descr:bed in the Note), and all extensions,
renewals, modifications, amendments and replacements thervof;

(B)  The payment of all other sums which may: be-advanced by or otherwise
be due Mor:gfee under any provision of this Mortgage or undes ary other instrument or
document referred to in clause (C} below, with interest thereon at the res provided herein or
therein;

(C)  The performance of each and every covenant and agrecrent of Mont-
gagor contained (1) hesein, in the Note, or in any note evidencing a Future Adviurncs (as here-
inafter defined), and (2) in the obligations of Mortgagor upon any and all pledge or caier secu-
rity agreements, loan agreements, disbursement agreements, supplemental agreenients (the
foregoing shall not include the Commitment Letter between Mortgagor and Mortgagee),
assignments (both present and collateral) and all instruments of indebtedness or secunty now
or hereafter executed by Mortgagor in connection with any indebtedness referred 1o in clauses
(A), (B) or (D) of this section or for the purpose of suppiementing or amending this Mortgage
or any instrument secured hereby (all of the foregoing in this clause (C), as the same may be
amended, modified or supplemented from time to time, being referred to hereinafier as
“Related Agreements®) and all costs and expenses, including reasonable attomeys’ fees with
respect o all such documents, including, without limitation, the negotiation and drafting of
any loan settlement or workout agreement; and

D) The repa(mm of any other loans or advances, with interest thereon,
hereafier made to Mortgagor (cr any successor in interest to Morigagor as the owner of the

3
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Propenty or anr'y part thereof) by Morigagee when the promissory note evidencing the loan or
advance specifically states that said note is secured by this Mortgage, together with all exten-
sions, renewals, modifications, amendments and replacements thereof (herein and in the
Related Agreements "Future Advance”), provided that notwithstanding anything herein to the
contrary, the total amount secured by this Mongage, including the amounts due under the
Note, shall not exceed in the aggregate $50,000,000. The parties hereby acknowledge and
intend that all such advances, including Future Advances whenever hereafter made, shall be a
lien from the time this Mortgage is recorded, as provided in Section 15-1302(b){1) of the
Ilinois Morgage Foreclosurs Law (as the same may be amended from time to time, the
*Act”). Iinois Code of Civil Procedure, 735 ILCS §/15-1101 ¢ seq. (1993).

ARTICLEI
COVENANTS OF TRUSTOR

To protect the security of this Mortgage, Mortgagor covenants and agrees as
follows:

1.01. Pedormars of Obligations Secured. Mortgagor shall promptly pay
when due the principal of and (aterest on the indebtedness evidenced by the Note, the principal
of and interest on any Future Advance, any Prepayment Premium and late charges provided
for in the Note or tn any nole evidencing a Future Advance, and shall further perform fully
and in a timely manner all other obligais s of Mortgagor contained hercin or in the Note or in

any nole evidencing a Future Agvance or ir‘any of the Related Agreements.

1.02. lnsurance. For all time: curing the period there remains any indebted-
ness under the Note, or any and all other inde¢riness (including witkout limitation Future
Advances) secured by this Murtgage, Mortgagor sha'i keep the Property insured against all
risks or hazards as Mortgagee may require. Such insurzace shall be in policy form, amount
and coverage satisfactory 1o Mongagee, including, but not imited to:

{A) Fire and extended coverage property damage insurance, including, but
not limited o all risk snsurance, in an amount equal to the full replacement value of the
Improvements, without coinsurance or deducting for depreciation, containing a waiver of
subrogation clause and a deductible amount acceptable fo Mortgagee,

(B}  Public liability insurance, in such form, amount and derusiible satisfac-
tory to Mortgagee, and naming Morigagee c/o Mortgagee's servicing agent, if any, as addi-
tional insured covering Mortgagee’s interest in the Property;

(C)  Business interruption or rent loss insurance endorsement in an amount at
least equal 10 100% of the sum of: ananal debt service on the Note, the annual debt service on
any other financing permitted by Mortgagee, grouad rents, if any, and operating expenses,
including, without limitation, real estate taxes and assessments and msurance, for the Property;

(D)  Flood insurance required by and obtainable through the National Flood
Insurance Program sufficient to cover any damage which may be anticipated in the event of
flood unless Mortgagor has provided Mortgagee evidence satisfactory 10 Mongagee that no
portion of the Property is located within the boundaries of the 100 year flood plain,

(B) “Dram shop” insurance if alcoholic beverages are sold on the Propesty;
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(F)  Boiler and machinery insurance when risks covered thereby are present
and Mortgagee requires such insurance; and

(G)  Earthquake insurance if Mortgagee requires sich insurance.

The insurance coverages described in subsections (A}, (C), (D), (F} and (G)
above shall name Mortgagee c/o Mortgagee's servicing agent, if any, under a standard non-
contributory mongagee clause or otherwise directly insure Mortgagee's interest in the Prop-
erty. All losses under said insurance shali be payable to Mortgagec in the manner provided in
sections 1.04 and 1.05 hereof. All policies of insurance required under this section 1.02 shall
be with a company or companies with a policy rating of A and financial rating of at least Class
X in theapast current edition of Best's Insurance Reports and authorized to do business in the
state in which the Propenty is lccated. All policies of insuzance shali provide that they will not
be canceled on modified without thirty (30} days’ prior written noiice to Mortgagee, True
copies of the atove mentioned insurance policies or evidence of such insurance (in the form of
Accord Form 27) satisfactory to Mortgagee shall be delivered to and held by Mongagec. True
copies of all renewzi sud teplacement policies oi evidences of such insurance forms (Accord
Form 27) thereof shail be delivered 1o Mongagee at least thirty (30) days before the expiration
of the expiring policies. I any renewal or replacement policy is not obtained as required
hercin, Mortgagee is authorizad to obtain the same in Morgagor’s name and at Mortgagor’s
expense. Mortgagee shall not by tie fact of failing to obtain any insurance, incur any liability
for or with respect to the amouat of insurance carried, the form or legal sufficiency of insur-
ance contracts, solvency of insurarce- companies, or payment or defense of lawsuits, and
Mortgagor hereby expressly assumes £z} responsibility therefor and all liability, if any, with

respect thereto.
1.03. Condemnation.

(A) Immediately upon obiaining ¥uovledge of the commencement or threat
of any acticn in connection with (1) any condemnation (%) any other taking of the Property or
any part thereof by any public aulhorilﬁ or private entity naving the power of eminent domain,
or (3) any conveyance in lieu of such condemnation ‘or tiking.of the Property or any part
thereof ("Condemnation*), Mortgagor shall notify Mortgagee i -wwriting but in no event later
than ten (10) days after Mortgagor obtains knowledge of the comirencement of or threat of a
Condemnation. Mortgagee shall have (he right, but not the obligai:on, to participate in any

roceedings relating to any Condemnation and may, in its sole discretioi, consent or withhold
its consent to any settlement, adjustment, or compromise of any clams-ansing from the
Condemaation and no such settlement, adjustment or compromisc shall be final or binding
upon Mortgagee without Mortgagee’s pricr consent,

(B) Ifall or pan of the Property is taken by Condemnation and Moigagee in
its reasonable judgment determines that the remainder of the Property, if any, cannot-be oper-
ated as an economically viable entity at substantially the same level of operations as immedi-
ately prior to such Condemnation, then all proceeds of the Condemnation ("Condemnation
Proceeds™) shall be paid over to Mortgagee and shall be applied first toward reimbursement of
the costs and expenses (including reasonable attommeys’ fecs) of Mortgagee, if any, in connec-
tion with the recovery of such proceeds, and then, in the sole and absolute discretion of Mort-
gagee and without regard (o the adequacy of its security under this Mongage, shall be applicd
1o the full or partial payment or prepayment cf the Note and/or released to the Morngagor.
Partial prepayment of the Noie under this section 1.03(B) shall not be subject tc the Prepay-
ment Premium; however, such partial prepayment shall not entitle Mortgagor to prepay the
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pottion of the Note remaining unpaid afler application of the Condemnation Proceeds.
Prepayment of the balance shall continue to be subject to the tenns and conditions of the Note,
including the No-Prepayment Period and the Prepayment Premium described therein.

(C)  If less than all of the Property is taken by Condemnation and Mortgagee
in its reasonable judgment determines that the remainder of the Property can be operated as an
ecanomically viable cntity at substantially the same level of operations as immediately prior to
such Condemnation, then Mortgagor shalt diligently restore the Property to a condition and use
as close as possibie to its condition immediately pnor to the Condemnation and all Condemna-
tion Proceeds shall be made available to Mortgagor for suck restoration, whether or not the
Condemnation Proceeds are sufficieat for such restoration. If the estimated cost of restoration,
as reasonzhly determined by Mortgagee, is equal to or less than $50,000, all Condemnation
Proceeds shall be released directly to Mongagor for restoration of the Property. If the esti-
mated cost-6f resioration exceeds $50,000, all Condemnation Proceeds shail be deposited into
an escrow fungdn accordance with section 1.05 below. Mongagee shall have the right to
obtain an opirion of an independent contractor or engineer satisfactory 1o Mongagee, at Mon-
gagor's expense, o rstimate the cost to restors the remaining portion of the Propeaty. 1 the
amount of the Conde:aration Proceeds is not sufficient to restore the Propenty based on the
opinion of an independint contractor or engineer, subject to revision as restorations are inade,
Mortgagor shall be obligaid <o pay the difference toward the restoration of the Property.

(D)  If an Event of Default exists at any time from the time of a Condemna-
tion through the completion of resioration and payment of any Condemnation Proceeds, the
use of the Condemnation Proceeds stald bs governed by the remedies set fonth in Anticle I
below. If an event has occurred whizi with notice, the passage of time, or both, could
become an Event of Default, then, the Condémaation Proceeds shall be held by Morgagee or
in the Escrow Fund (as defined below), as applicable, pending cure of such event.

1.04. Damageto Propeny.

(A)  Promptly upon obtaining knowleds2-of any damage to the Propesty or
any part thereof with an estimated cost of restoration in excess of $5,000, but in no event fater
than five (5) days afier Mortgagor obtains such knowledge, Morigagor shall notify Mortgagee
of such damage in writing, Mortgagor shall diligently restore the Property to the same condi-
tion that existed immediately prior to the damage whether or not iisriance proceeds are suffi-
cient for such restoration. Ali insurance proceeds reccived by Mortgagar shall be applied to
such restoration. Mortgagee shall have the right to obtain an opiniaa of an independent
contractor or engineer satisfactory to Mortgagee, at Morigagor's expense, (o eslinate the cost
to restare the Property to its original condition, which opinion may be reviscu « testorations
are made. If the amount of the insurarce proceeds is not sufficient to restorc tise Property
based on an independent contractor's or engineer’s opinion, subject to revision as restorations
are made, Mortgagor shall be obligated to pay the difference toward the restoration’ of the

Property.

(B) If the estimated cost of restoration is equal to or less than $50,000,
Mortgagor shail promptly settle and adjust any claims under the insurance policies which
insure against such risks and, upon receipt of the insurance proceeds, Mortgagee shall deliver
such to Mortgagor for use in restoration of the Property.

(C)  If the estimated cost of restoration is greater than $50,000, Mortgagee
shall have the right, but not the obligation, to participate in the settlement of the insurance
claims and may, in its sole discretion, consent or withhold its consent to any settlement,
adjustment, or compromise of such insurance claims and no such settlement, adjustment, or
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compromise shall be final or binding upon Mongagee without its prior consent. Upon settle-
ment of insurance claims, and if Mortgagor can demonstrate to the reasonable satisfaction of
Mortgagee that the projected ratino of Net Operating Income, as defined below, to annual debt
service due under the Note and any other notes secured by the Property ("Debt Coverage
Ratio*) wil! be at feast 105% for the twelve months immediately following reconstruction of
the Property, the insurance proceeds shall be deposited into an escrow fund in accordance with

section [.05 below.
As used in this Mortgage, "Net Operating Income” shall mean:

()  all gross receipts received or anticipated (as may be applicable) from
tenants. o the Property and paying rent under leases in effect during the applicable twelve
month persd, calculated on a cash basis which reflects only the income actually received
during the previous twelve-month period as of the date of such calculation, and any income
anticipated to e received during the following twelve-month period based on leases in cffect
as of the date of coleulation, for such time as those leases are contracted to remain in cffect
without expiration Ly iheir terms or optional termination by the tenant (unless the tenant has
waived its termination J3ghts in writing or the term of the lease has beent extended in writing),
including without limiatici ail amounts to be reccived from tenants as payment of operating
expenses but not including cefundable devosiis, lease termination payments, excess tenant
improvement and leasing commission payments inciuded as additional rent, principal or inter-
est pavments received by Mortgagor on loans to tenants and fees and reimbursements for work
performed for tenants by Mortgagor, ‘oo

iy  all amounts, calculited on a cash basis, for the opcralion or mainienance
of the Property for the applicable twelve-inon.h period, including ground rents, the cost of
property management (which shall be no less‘than 3.0% of gross collections), maintenance,
cleaning, security, landscaping, parking mamntcnance and utilities, and other costs and
expenses approved in writing by Mortgagee and amounts reasonably estimated by Mortgagee
for the payment of real estate taxes and assesstents and other taxes related to the operation of
the Property, insurance premiums, necessary repairs-2id future replacements of equipment;
payments under the Note shall not be included in Net Operaing Income.

(D)  If in the reasonable judgment of Mongages e conditions of paragraph
1.04(C) cannot be satisfied, then at any time from and after the svcurrence of the damage,
upon written notice to Mortgagor, all insurance proceeds may be appliec: by Mongagee first (o
the reimbursement of any costs or expenses incurred by Mortgagee i counection with the
damage or the determination to be made hercunder, and then to the rayment of the
indebtedness hereunder or secured hereby in such order as Mortgagee may Je.trming in its

scle discretion.

(8) If an Bvent of Default exists at any time from the time o damage
through the completion of restoration and the final release of any insurance procesds to Mort-
gagor, the use of the insurance proceeds shall be governed by the remedies set forth in Article
I below. If an event has occurred which with notice, the passage of time, or both, could
become an Event of Default, then the insurance proceeds shall be held by Mortgagee or in the
Escrow Fund, as appiicable, pending cure of such event prior to the expiration of any applica-
ble cure or grace period.

1.05. Escrow Fund for Condemnation and Insurnce Proceeds.

(A) In the circumstances indicated above in subsections 1.03(C) and 1.04(C),
all Condemnation Proceeds and insurance proceeds ("Proceeds™) shall be deposited in ap inter-
est bearing escrow fund (“Escrow Fund”). The escrow agent and the fonm of the escrow

7
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agreement shall be satisfactory lo Mortgsgee and Mortgagor. The costs and fees of such
escrow agent shall be paid by Mortgagor. If the amount of the Proceeds is not sutficlent to
restore the Property based on an independent contractor’s or engineer's opinion obtained by
Mortgagec at Mongagor's expense, subject (o revision as restorations are made, Mortgagor
shall be obligated to deposit in the Escrow Fund the difference between the contractor's or
engineer's estimate and the amount of the Proceeds or deliver to the escrow agent an irrevaca-
bie, unconditional letter of credit issued in the amount of such difference in a form and by a
financial institution acceptable to Mortgagee or other cash equivalent acceptable to Mortgagee.
The Mortgagor's funds, if necessary, and the Proceeds shall be deposited into the Escrow
Fund and shall not be releascd by the escrow agent unless used to restore the Property 1o its
original condition and unless a disbursetnent agent satisfactory to Mongagee and Mongagor
approves such disbursements from time to time. ‘The escrow agreement shall provide that the
escrow agent shall onty disburse furds to Morigagor so long as the restoration work is being
diligently ‘peciprmed by Mortgagor and only afier (1) Mortgagee has approved the plans and
specifications for the restoration of the Property; (2) Mortgagor has execuied a contract
acceptable to Miciteagee with a general contractor acceplable to Mongagee for the restoration
of the Property; (3)«ne general contractor has submitted lien waivers and/or releases, executed
by the general contrictor and all subcontractors which may be partial to the cextent of panial
payments and which, 1n the case of releases, may be contingent upon payment if the escrow
agent makes pavment directty 1o such contractor or subcontractor: (4) Mortgagor has furmished
Montgagee with an enderserent-io its title policy showing no additionai exceptions; and (5)
Mortgagor has submitted such cther documents and information as may be requested by Mon-
gagee to determine that the work to be paid for has been performed in accordance with the
plans and specifications approved by 'ungagee. If any requisition for payment of work
performed is for an amount which woui( result in the remaining balance of the Escrow Fund
to be insufficient to complete the remainder of the restoration, Mortgagor shall advance the
requisite amount in cash to the Escrow Funad immediately upon written request from the

disbursement agent or Mortgagee.

(B)  Any Condemnation Proceeds auc wny interest thereon remaining in the
Escrow Fund after payment of the costs to complete the ‘tstoration of the Property pursuant to
the approved plans and specifications and the costs of the escrow agent shall be paid firgt, to
Mongagor to the extent of any funds of Mortgagor's contribuies 1o the restoration pursuant to
paragraph 1.05, provided there is no Event of Default or an ‘event which with notice, the
passage of time, or both, could become an Bvent of Default, and raetrafter at Morigagee's
option, any remaining Condemnation Proceeds may be applied to the, pantial payment or
prepayment of the Note without payment of any Prepayment Premium or may be retumed to
the Mortgagor. If an Event of Default exists, the use of the Condemnation Prxceeds shall be
govemed by Article T below. If, however, an event 2xists which with notice /(n: passage of
time, or both, could become an Event of Default, the remaining balance in the Escrow Fund
shall be heid by the escrow agent pending cure of the event prior to the cxpiration of any
applicable cure or grace penod.

(C) Any insurance proceeds and any interest thereon retmaining in the
Escrow Fund after payment of the costs to complete the restoration of the Property pursuant to
the approved plans and specificaiions and the costs of the escrow agent, provided there is no
Event of Default or an event which with notice, the passage of time, or both, could becotne an
Event of Defaul:, shall be paid first, to Mortgagor to the extent of any funds of Mongagor's
contributed to the restoration pursuant to paragraph 1.05, and thereafter, any remaining insur-
ance proceeds shall be held in the escrow as additional collateral security for the Note,
provided there is no Event of Default or an event which with notice, the passage of time, or
both, couid become an Event of Default. The entire amount remaining in such escrow shall be
paid to Mortgagee upon maturity of the Note for application to the indebtedness secured by
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this Mortgage. If an Event of Default exisis at any time from the time of completica of
restoration and the final application of any insurance proceeds, the use of the insurance
proceeds shali be governed by Anticle III below.

1.06. Taxes, Licas and other Jtems.

(A) Mongagor shall pay any and all taxes, bonds, asscssments, fees, liens,
charges, fines, impositions and any accrued interest or penalty thercon, and any and all other
items which are attributable to or affect the Property by making payment prior to delinguency
directly to the payee thereof and promptly fumish copies of paid reccipis for these to Mon-
gagee. Mongagor shall promptly discharge or bond any lien or encumbrance on the Propeny
whether wid lien or encumbrance has or may aitain priority over this Mortgage or not.  This
Mongage <hall be the sole encumbrance on the Property and, if with the consent of Morntgagee
it is not the scle encumbrance. then it shall be prior to any and ail other liens or encumbrances
on the Property. Provided that the priority of this Mortgage is not in any way affected, Mont-
gagor may in good faith protest the payment of uny tax or lien which it believes is unwarranted
or excessive and may defer payment of such tax pending conclusion of such contest if legally
permitted to do so anv. zrovided Mortgagee's security is not ieapardized in Mcrigagee’s sole
opinion.

(B)  As furthe: security for the payment of the Notc and the payment of real
estate taxes, regular or special pssessments and insurance premiums, Mortgagor shall be
required to deposit 1/12 of the annue!-amounts of such items as estimated by Mortgagee, witk
each monthly payment on the Note, :< risat Mortgagee will hold a sufficient amount tc pay all
such charges not less than thirty (30} diys rrior to the date on which such items become due
and payable. Mortgagee shall be fumnishid c¢vidence to allow it to estimate such amounts,
including paid receipts or annual insurance premium statements, assessmenl notices and tax
receipts. All funds so deposited shall, until appued to the payment of the aforesaid itewmns, as
hereinafter provided, be held by Mongagee witi:ou! interest {except to the extent required
under applicable law) and may be commingled with Gther funds of Morgagee. All funds so
deposited shall be applied to the payment of the aforesaid it=ms only upon the satisfaction of
the following conditions: (1) no Event of Default or event, which with notice or the passage
of time or both could become an Event of Default, shall have socurred; (2) Mongagee shall
have sufficient funds to pay the full amounts of such items (whizpfunds may include amounts
paid solely for such purpose by Mortgagor in addition to the escrovied funds); and (3) Mont-
gagor shall have fumished Mortgagee with prior written notificaiion 1t such items are due
and with the bills and invoices therefor in sufficient time to pay the same baicre any penalty or
interest attaches and before policies of insurance lapse, as the case may be, and shall have
deposited any additional funds as Mortgagee may determine as necessary to pay such items.

(C)  Mortgagee expressly disciaims any obligation to pay the afon:zaid items
uriess and until Mortgagor complies with all of the provisions set forth in subsections 1.06(A)
and (B). Mongagor hereby pledges any and all monies now or hercafter deposited pursuant to
subsection !.06(B) as additional security for the Note and Related Agreements. If any Event
of Default shall bave occurred, or if the Note shall be accelerated as herein provided, all funds
so deposited may, ai Mortgagee's option, be applicd as determined solely by Mortgagee or to
cure said Event of Default or as provided in this section 1.06. In no event shall Mortgagor
claim any credit against the principal and interest due hereunder for any payment or deposit for
any of the aforesaid items,
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1.07. Assigument of Leases, Contracts, Rents and Profits.

(A) Mortgagor hereby absolutely, presently and unconditionally grants,
assigns, tratsfers, conveys and sets over to Mortgagee all of Mortgagor's right, title and inter-
ax in and to the following whether arising under the Leases, by statute, at law, in equity, or in

&ny other way.

(1} All of the leases of the Propenty which arc in effect on the date hereof,
and entered into or in effect from time to time 2fter lﬁs date hereof, including, without limita -
tion, all amendments, extensions, replacements, modifications and rencwals thercof and all
subleases. concession agreements, any ground leascs or ground subleases and all other agroe-
ments affeciing the same (the "Leases”) and all guaranties thercunder;

2y All of the rents, income, profits, revenue, judgments, condemnation
awards, insurarce proceeds, uneamed insurance premiums and any other fees or sums payable
to Mortgagor or any other person as landlord and other benefits and rights of the Propenty
arising from the usz, sccupancy, operation or management of all or any portion thereof or
from all the Leases, and 2ay proceeds, deposits or security deposits relating thereto, including,
without limitation, any awsad to Mortgagor made hereafter in any court involving any of the
tenants under the Leases i-any bankruptcy, insolvency, or reorganization procoeding in anf
state or federal court, and Mortpaguor's right to appear (a1 any actior and/or to collect any such
award or payment, and all paywep'z by any tenant in lieu of reni (collectively, "Rents and

Profits”); and

(3) Al comtacts, agnemenis, management, operaiing and maintenance
ments, warranties, licenses, permits, guarunties and sales contracis relating to the Prop-
erty and the Collateral entered nto by, or wuring to the benefit of, Morgagor (the

*Contracts”).

(B)  Notwithstanding the provisions of subsection 1.07(A), prior to the occur-
rence of any Event of Default hercunder, Mortgagee <iall not exercise any of the rights or
powers conferred upon Mortgagee by this section 1.07, ard, subject to subsection 1.0%(F),
Mongagor shall have a license to manage the Propesty, to cotiect, receive and use all Rents
and Profits in accordance with the terms of the Leases; (o let e Property and to take all
actions which a reasonable and prudent landlord would take in entoriing the provisions of the
Leases and Contracts; provided, however, that all amounts so collected s’tall be applied toward
operating expenses, real estale taxes and insurance relating to the Propetiy, capital repair items
necessary to the aperation of the Propeny, and the payment of sums due and cwing under the
Note, and this Mortgage prior to any other expenditure or distribution by Measagor. From
and after the occurrence of an Event of Default (whether or not Mongagee shaiidiave exer-
cised Mortgagee's option to declare the Note immediately due and payable}, such iiconse shalt
be automatically revoked without any action required by Mortgagee. Any amounts received
by Mortgagor or its agents in the performance of any acts prohibited by the terms of this
Mortgage, including but not limited to any amounts received in connection with any cancella-
tion, modification or amendment of any of the Leases prohibited by the terms of this Morgage
and any amounts received by Mongagor as rents, income, issues or profits from the Propeny
from and after the later of the occurrence of an Event of Default under this Mortgage, the
Note, or any of the other Related Agreements, shall be held by Mortgagor as trustee for Mont-
gagee and alt such amounts shall be accounted for 1o Mortgagee and shall not be commingled
with other funds of the Mortgagor. Any person acquiring or receiving all or any portion of
such trust funds shall acquire or receive the same in trust for Montgagee as if such person had
actual or constructive nctice that such funds were impressed with a trust in accordance

herewith.
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{C)  Upon the occurrence of an Event of Default, the Morntgagee shall have
the right but not the obligation to perform as landiord under the Leases and as a party under
the Contracts. The assignment of Rents and Profits set forth herein constitutes an irrevocable
direction and authorization of all tenants under the Leases to pay all Rents and Profits 1o Mon-
gagee upon demand and without fucther consent or other action by Mongagor. Mortgagor
trrevocably appoints Morigagee its truc and Jawful attomey, at the eption of Mortgagee at any
time, to demand, receive and enforce payment, to give receipts, releases and satisfactions, and
to sue, either in the name of Mortgagor or in the name of Mongagee, for all such Rents and
Profits and apply the same to the indebtedness secured by this Morgage.

(D)  Neither the foregoing assignment of Rents and Profits, Leases and
Contracts <> Mortgagee nor the exercise by Morigagee of any of its rights or remedies under
Article i1 shall be deemed to make Morgagee a "mortgagee-in-possession” or otherwise liable
in any marics-vith respect to the Property, ualess Mortgagee, in person or by agent, assumes
actual possession thereof. Nor shall appointment of a receiver for the Property by any court at
the request of ‘Afurigagee or by agreement with Mortgagor, or the entering into possession of
the Property by sucliieceiver, be deemed to make Mortgagee a "mortgagee-in-possession” or
otherwise liable in any mainner with respect to the Propenty.

(B)  Inth¢ eveat Mortgagee collects and receives any Rents and Profits under
this section 1.07 pursuant to any Monetary or Performance Defauli as defined in section 2.01
hereof, such collection or receiot shall in no way constitute a curing of the Monetary or
Performance Default.

(F)  Mortgagor shall rol, without the prior written consent of Mortgagee
which consent shall not be unreasonably wittine!d or delayed, (1) enter into, or consent to or
permit the assignment or subletting of, any. Jsases except that Morgagee's prior written
approval shall not be required with respect to-Zzases demising no more than 10% of the
rentable square feet of the Property which provide iez a term of five (5) years or less and a
rental rate at least equal to that charged for comparabl zivperties within the metropolitan area
in which the Property is located, have been negotiated 2t arm's length, and do not contain
material modifications to the form of lease¢ previously appraved by Mongagee; (2) modify,
extend, cancel, consent to any surrender or in any way alter \he torms of the Leascs previously
approved by Morgagec or take any action under or with respect/to any such Leases whicgl
would materially decrease either the obligations of the tenant thereundlr or the rights or reme-
dics of the landlord or otherwise fail to perform the landlord's obligations under the Leases,
(3) alter, modify, change or terminate the terms of any guaranties of the Leases; (4) create or
permit any lien or encumbrance which, upon fereclosure, would be supencr to any such
Leases or in any other manner impair Mortgagee's rights and interest with recperi 1o the Rents
and Profits, (5} pledge, transfer, mortgage or otherwise encumber or assign the Leases, the
Contracts or the Rents and Profits; or (6) collect rents more than 30 days prior (o heir due

date.

(G) Monrtgagor shall promptly give notice 1o Morigagee of any d=fault under
any of the Leases meeting the criteria of a lease for which Mongagee's consent would have
been required pursuant to paragraph 1.07(F) regardiess of whether such leases were executed
before or after the date of this Mortgage, together with a complete copy of any notices deliv-
cred to or by the tenant as a result of such default. Mortgagee shall have the right, but not the
otligation, to cure any default of Mortgagor under any of the Leases and all amounts disbursed
in ccnnection with said cure shall be deemed to be incz:bledness secured hereby.

(H) Mortgagee shall have the right to approve any lease forms used by
Mortgagor for lease of space in the Property.

i1
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(i  Mongagor hereby represents, warrants and agrees that:

(1)  Mongagor has the right, power and capacity to make this assignment
and that no person, firm or corporation or other entity other than Mongagor has or will have
any right, title or interest in or to the Leases or the Rents and Profits,

(2)  Mongagor shalf, at its sole cost and expense, perform and discharge all
of the obligations and undenakings of the landlord under the Leases. Mongagor shali enforce
the performance of each cbligation of the tenants under the Leases and will appear in and
prosecute or defend any action connected with the Leases or the obligations of the tenants

thereunder.

(})  Morgagee shall not be obligated to perform or discharge, nor does it
hereby underane to perform or discharge, any obligation, duty or hability under the Leases or
under or by rewson of this assignment. Mortgagor shall and does hereby agree to indemnify
Mortgagee for ans 1o defend and hold Mortgagee harmliess from any and all liability, loss or
damage which Moitzanze may or might incur under the Leases or under or by reasor of this
assignment, and from aiv.and all claims whaisoever which may be asserted against Morigagee
by reason of any allegad obligations or undertakings on Morigagee's part to perform or dis-
charge any of the terms, coverints or agreenents contsined in the Leases.  Should Mortgagee
incur any liability, loss or damaze wnder the Leases or under or by reason of this assignment,
or in the defense of any of such claims or demands, the amount thereof, including costs,
expenses and attomneys' fees, shali b: secured by this Mortgage; and Mortgagor shall reim-
burse Mortgagee therefor immediately zpun demand, and upon faiture of Montgagor to do so,
Mortgagee may declare all sums so secured to be immediately due and payable.

(K) Mortgagee may take o¢ icicase other security, may rclease any party
primarily or secondarily liable for any indebteuress secured hereby, may grant extensions,
renewals or indulgences with respect to such indeitzdness, and may apply any other security
thercfor held by it to the satisfaction of such indebwuress, without prejudice to any of its
tights hereunder.

(L)  Notking herein contained and no act doneor omitted by Mongagee pur-
suant to the powers and rights granted it herein shall be deemed tc be a waiver by Mortgagee
of its other rights and remedies under the Note and this Mortgage, arc-this assignment is made
and accepted without prejudice to any of the other rights and remedies pessessed by Mortgagee
under the terms thereof. The right of Mortgagee to collect said indebicdness and to enforce
any other security therefor held by it may be exercised by Mongagee cither pr.or to, simulta-
neously with, or subsequent to any action taken by it hereunder. It is the inter! ¢7 both Mon-
gagor and Mortgagee that this assignment be supplementary 1o, and not in substiozisn or dero-
gation of, any other provision contained in this Mongage giving Mortgagee any inteest in or
rights with respect to the Leases or Rents and Profits.

(M)  Neither this assignment nior pursuit of any remedy hereunder by Mort-
gagee shall cause or constitute 2 merger of the interesis of the tenant and the Maortgagor under
any of the Leases such that any of the Leases hereby assigned are no longer valid and binding
legal obligations of the parties executing the same.

(N} Mortgagor agrees, from time to time, to executc and deliver, upon
demand, all assignments and any and 21l cther writings as Mortgagee may reasonably deem
or desirable (o carry out the purpose and inient hereof, or to enable Mottgagee 10

enforce any right or rights hereunder,
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1.08. Acceleration Upon Sale or Encumbmance. If Mortgagor or Beneficiary
shall (A) sell or convey the Property or any ﬁan thereof, or any interesi in the Property or in
Mortgagor;, (B) be divested of its title to thc Property or any interest therein; (C} further
encumber the Property or the ownership interests in thc Mortgagor, (D) enter into any lease
giving the tenant any optior: to purchasc the Property or any pant thereol; or (E) encumber,
grant a security interest in, transfer, permit the transfer of, or change or permit the change in:
(1) the ownership of interests in the Mortgagor or Bencficiary or any general partner in
Mortgagor or Beneficiary or (2) the amount of the general partnership interests in: Mortgagor
or Beneficiary or the general pantners of the Mongagor or Bencficiary or the beneficiary
thereof, without the prior written consent of Mortgagee, then Mortgagee shall have the right,
at its option, to declare the indebtedness secured by this Mortgage, irrespective of the maturity
date specified in the Note, immediately duc and payable. Except as expressly consented to in
writing vy, Mongagee, neither Mortgagor nor Bencficiary shall permit any additional
encumbrancex on the Property,

(.09, Preservation and Mainienance ¢ . Mortigagor  shall  hire
competent and rsponsive property managers who shall be reasonably acceptable to
Mongagee. Mortgagor or its property manager, if applicable shall keep the Property and
avery pant thereof in.g5od condition and repair, in accordance with sound properly manage-
ment practices and shall proractly and faithfully comply with and obey all laws, ordinances,
rules. regulations, requiremer.s and orders of every duly constituted governmental authority or
agent having jurisdiction with rcspect to the Property. Mostgagor shall not permit or commit
any waste, impairment, or detenuimidvn of the Property, nor commit, suffer or permit any act
upon or use of the Propenty in viulation of law or applicable order of any govemmental
authority, whether now existing or herczitar enacted, or in viclation of any covenants, condi-
tions or restrictions affecting the Property or Gring or keep any article in the Property or cause
or permit any condition to exist thereon which would be prohibited by or invalidate the insur-
ance coverage required to be maintained bereunder. Mortgagor shall not make any material
structural changes or alterations to the Property normmove ot demolish the Improvements or
any portion thercof without the prior written conseni of hortgagee. Morigagor shall proimptly
restore any portion of the Property which may be damaged or destroyed. Mortgagor shall
promptly bond or discharge any mechanics’ liens against the Ticoerty.

Unless required by applicable law or unless “/omgagee has otherwise first
agreed in writing, Mortgagor shall siot make or allow any changes whiich will adversely affect
the value of the Property to be made in the nature of the occupancy or use of the Property or
any part thereof for which the Property or such pant was intended at the time this Mortgage
was defivered. Mortgagor shall not initiate or acquiesce in any change whach will adversely
affect the value of the Property in any zoning or other land use classification.now or hereafter
in effect and affecting the Property or any part thereof without in cach” case obtaining
Mortgagee's prior written consent thereto.

1.10. Offset Certificales. Mortgagor, within three (3} days upo:t request in
person or within ten (10) days upon request by mail, shall fumnish a written statement duly
acknowledged and notarized, of all amounts due on any indebtedness secured hereby or
secured by any of the Related Agreements, whether for principal or interest on the Note or
otherwise, and stating whether any offsets or defenses exist against the indebtedness secured
hereby and covering such other matters with respect to any such indebtedness as Mortgagee
may reasonably require.

1.11. Mongagee's Costs and Expenses. Mongagor shall pay all costs, fees
and expenses of Mortgagee, its agents and counsel, in connection with the.performance of its
duties herennder.
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1.12. Protection of Security: Costs and Expenses. Mongagor and its
property manager, if applicable, shall appear in and defend any action or proceeding
purporting to affect the security of this Mortgage or any additional or other security for the
obligations secured hereby, or the rights or powers of the Mongagee, and shail pay all costs
atid cxpenses actuatly incurred, including, without limitation, cost of evidence of title and
actual attorneys’ fees, in any such action or proceeding in which Morigagee may a r, and
in any suit brought by Mortgagee to foreclose this Monigage or to enforce or esia slish any
other rights or remedies of Morgagee hereunder or under any other securily for the
obligations secured hereby. If Mongagor fails to perform any of the covenants of agreements
contairied in this Mortgage within any time period provided for herein, if any, or if any action
or proceeding is commenced which affects Mortgagee's infcrest in the Propenty or any pant
thereof, ‘ucluding, eminent domain, code enforcement, or proceedings of any naure
whatsoever under any federal or state law, whether now existtng or hercaficr cnacted or
amended, iclsiing to bankrupicy, insolvency, arrangemeni, revrganization or other form of
debtor relief,-o7 ‘o a decedent, then Mortgagee may, but withcut obligation to do so, and
without noticé oor demand upon Mongagor, perform such covenant or agreement and
compromise any eacrmbrance, charge or lien which in the judgment of Mortgagec appears to
be prior or superior Ferdto, Mortgagor shall fusther pay ali expenses of Mongagee actually
incurred (including reasonable and actual fees and dishursements of counsel) incident to the
protection or enforcement of the rights of Morigagee hereunder, and enforcement or coilection
of payment of the Note or any Future Advance whether by judicial or nonjudicial proceedings,
or in connection with any banknipicy, insolvency, arrangement, reorganization or other debtor
relief proceeding of Morigagor, or Utherwise. Any amounts disbursed by Morngagec pursuant
to this section or section 1,11 shall te 7dditional indebtedness of Mortgagor secured by this
Mortgage and each of the Related Agrecments as of the date of disbursement and shall bear
interest at the Default Rate set forth in the Pot, from demand until paid. All such amounts
shall be payable by Mortgagor immediately upea demand. Nothing contained in this section
shall be construed to require Mortgagec to incur 2ay expense, make any appearance, or take
any other action.

1.13. Montgagor's Covenants Respectine Zullateral.

(A)  Mortgagor shall execute and deliver financing and continuation state-
ments covering the Collateral from time to time and in such forn’ s Mortgagee may require (0
perfect and continue the perfection of Mortgagee’s security interest with respect to such prop-
erty, and Montgagor shail pay all reasonable costs and expenses of any. record searches for
financing statements Mortgagee may require.

(B) Without the prior written consent of Mortgagee, Moigapsi shall not
create or suffer io be created any other security interest in the Collateral, including replace-
ments and additions thereto.

(C)  Without the prior written consent of Montgagee or except in the ordinary
course of business, Mortgagor shall not sell, transfer or encumber any of the Collateral, or
remove any of the Collateral from the Property unless Mortgagor shall promptly substiiute ard
replace the property removed with similar property of a1 least equivalent valve on which
Morgagee shatl have a continuing security interest ranking at least equal in priority lo
Mongagee's security interest in the property removed.

(D) Mongagor shall (1) upon reasonable notice (unless an emergency or
Event of Default exists) permit Mortgagee and its representatives 1o enter upon the Property to
inspect the Cotlateral and Mortgagor's books and records relating to the Collateral and make
extracts therefrom and to arrange for verification of the amount of Collateral, under proce-
dures acceptable to Morigagee, directly with Mortgagor's deblors or otherwise at Morigagor's
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expense; (2) promptly notify Morigagse of any attachment or other legal process levied apainst
any of the Collatcral and any information received by Monﬁ:gor relative to the Collateral,
Mortgagor's debtors or other persons obligated in connection therewith, which may in any wiy
affect the value of the Collateral or the mghts and remedies of Morigagee in respect thereto;
(3 reimburse Mortgagee upon demand for any and all costs reasonably incurred, including,
without limitation, reasonable and actual attorncys’ and accountants’ fees, and other cxpenses
incurred in collecting any sums payable by Mortgagor under aay obligation secured hereby, or
in the checking, handling and coilection of the Collateral and the preparstion and enforcement
of any agreement relating thereto; (4) notify Mongagee of each location at which the Collat-
eral is or will be kept, other than for temporary processing, storage or similar purposes, and of
any removal thereof to a new location, including, without Limitation, each office of Mongagor
at whic* tecords refating to the Collateral are kept; (5) provide, maintain and deliver to
Montgagee criginals or certified copies of the policies of insurance and certificates of insurance
insuring the Collateral against Joss or damage by such risks and in such amounts, form and by
such companics 2s Mortgagee may require and with loss payable to Mongagee, and in the
event Mortgagee 1alies possession of the Collateral, the insurance policy or policies and any
uneamed or retumed riemiom thereon shall at the option of Mongagee become the sole prop-
erty of Mortgagee; anc 5} do ali acts noces:? to maintain, preserve and protect atl Collat-
cral, keep all Collateral i pood condition repair and prevent any wastc or unusual or
unreasonable depreciation itercof,

(B)  Until Mongagee exercises its right to collect proceeds of the Collateral
pursuant hereto, Mortgagor will ccliont with ditigence any and all proceeds of the Coilateral,
If an Event of Default exists, any proceads received by Mortgagor shall be held in trust for
Mortgagee, and Mortgagor shall keep all snch collections separate and apart from all other
funds and property so as to be capable of identijication as the property of Morigagee and shal}
deliver to Mortgagee such collections al sich tme as Morigagee may request in the identical
form received, properly endorsed or assigned whon required to enable Mortgagee to complete
collection thereof.

(F)  Mortgagee shall have ail of the rigits and remedies granted to a secured
party under the Uniform Commercial Code of the state in which the Collateral is located, as
well as all other rights and remedies available at law or in equiry., During the continuance of
any Event of Default hereunder or under the Note, Mortgagee shailhave the right to take pos-
session of all or any pan of the Collateral, to receive directly or throigh its ageni(s) collections
of proceeds of the Collateral (including notification of the persons obligiied to make payments
to Mortgagor in respect of the Collateral), 1o release persons liabie on the Collateral and
compromise disputes in connection therewith, to exercise all rights, powers and remedies
which Mortgagor would have, but for the security agreement contained herein o all of the
Collateral and proceeds thereof, and to do all other acts and things and execute 4'-documents
in the name of Morngagor or otherwise, deemed by Montgagee as necessary, proper and
convenient in connection with the preservation, perfection or enforcement of its righis hereun-

der; and

(G) After any Event of Default hereunder or under the Note, Mortgagor
shall, at the request of Morigagee, assemble and detliver the Collateral and books and records
pertaining to the Property at a place designated by Mortgagee, and Morigagee may, with
reasonable notice to Mortgagor (unless an emergency or Event of Default exists), enter onto
the Property and take possession of the Collateral. It is agreed that public or private sales, for
cash or oa credit 1o a wholesaler or retailer or investor, or user of collateral of the types sub-
ject to the security agreement, or public auction, are all commercially reasonable since differ-
ences in the sales prices generally realized in the different kinds of sales are ordinarily offset
by the differences in the costs and credit risks of such sales. The proceeds of any sale of the
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Collateral shall be applied first to the >xpenses of Mortgagee actually incurred in retaking,
holding, preparing for sale, or selling the Collateral or stmilar matters, including reasonable
and actual attorneys’ fees, and then, as Mortgages shall solely detarmine.

1.14. Covenanis Regarding Financial Salements.

(A)  Mortgagor and Beneficiary shall keep true books of record and accoum
in which full, tue and correct entries in accordance with sound accounting practice and
principies applied on a consistent basis from year 0 year shall be made of &l dealings ot

transaciions with respect (o the Propernty,
{B) (1) Morgagor and Beneficiary shail deliver to Mortgagee:

a)  Within sixty (60) days after the last day of cach fisca) year of the
Mortgagor ard Neneficiary during the term of the Note, unaudited annual financial reports
prepared on a caw basis, including balance sheets, income statements and cash flow statements
covering the operuucs of the Property and Mortgagor and Beneficiary, Mortgagor's and
Beneficiary's general partners(s) and such prircipais of the Mortgagor and Beneficiary as
Mortgagee may from time to time designate, for the previous fiscal year, ali certified to
Mortgagee to be complete,-wsirect and accurate by the individual, managing general partner or
chief financial officer of the pariy whom the report concems; and

(by if available, =thin lhirtry (30) days after raccti_pl by Mortgagor and
Bencliciary. original annual audit =ports of an independent centified public accountant
prepared in accordance with generally accepted accounting principals containing an unqualified
opinion, including balance sheets, income statoments and cash flow statements covering the
operation of the Property and Mortgager and Beneficiary, Mortgagor's and Beneficiary's
general partner(s) and such principals of the Mortgagor and Beneficiary as Morgagee may
from time to time designate, for the previous fiscai vear:

(2) At the request of Mortgagee from dme to time (but no more often than
once in each fiscal quarter of the Mortgagor and Beneficiary ‘during the term of the Note),
Mortgagor and Beneficiary shall also deliver to Mortgagee unaudited financial reports prepared
on a cash basis, including balance sheets, income statements anc 2ash flow statements covenng
the operation of the Property and Mortgagor and Beneficiarv, Morisagor's and Beneficiary's

encral partner(s) and such principals of the Mortgagor and Beneficiery as Mortgages may
rom time to time request, for the previous fiscal quarter, a porifolio analysis report covering
the operation of all properties of which Mortgagor or Beneficiary or any of Mortgagor's or
Beneficiary's general partners or principals designated by Morgagee is the owiei or a general
partaer of the owner, setting out a cash flow statement (including debt service gzyments) for
¢ach such property, and a current rent roll of the Property, all certified to Monygagee to be
complete, correct and accurate by the individual, managing general paruier or chief financial
officer of the party whom the report concemns, /ﬁ ,?

(3) Al reports for individuals shall be prepared o Farm 1720-5 with
accompanying complete and detailed schedules, including Assets, Liabilites and Schedule A -
Marketable Securivies, Schedule B - Nomnarketable Securities, Schedule C - Partial Interest in
Real Estate Equities, and Schedule D - Real Estate Owned, and shall include, without
limitation, balance sheets and statements of income and of partner’s equity, if applicable,
seiting forth in each case in comparative form the figures for the previous fiscal quarter or
year, as the cas¢ may be. The interim quarnterly reports shall also include a breakdown of all
categonies of revenues and f‘:]xnscs, and any supporting schedules and data requestedt by
Mortgagee. Each set of annual or guarterly financial reports or quarterly rent rolls delivered
to Mortgagee pursuant to this section 1.i4 shali also be accompanied by a certificate of the
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chief financial officer or the managing general partner of Morigagor and Beneficizry, stating
whether any condition or event exists or has existed during the penod covered by the annual or
quarterly reports which then constituted or now constitutes an Event of Default under the Note
or this Morigage, and if any such condition or event then existed or now exists, specifying its
nature and penod of existence and what Mortgagor did or proposes 1o do with respect (o such
conditicn or event.

(C) In the event such statements are not in a form rcasonabl(r acceptable to
Mortgagee or Mortgagor or Beneficiary fail to furnish such statements and reports, then
Mortgagee shall have the immediate and absolute right lo audit the respective books and

records of the Property and Morigagor at the expense of Mortgagor.

{.15. Eaviroomental Covenants. Monf or covenants: (A) that no
Hazardous ®atenals (as defined below) shall be installed, used, generated, manufactured,

treated, handled, refined, produced. processed, stored or disposed of, in, on or under the
Property; (B) (hatino activity shall be undertaken on the Property which would cause (1) the
Property to beconiea hazardous waste treatment, storage or disposal facility under any
Hazardous Material Law (as defined below), (2) a release or threatened relcase of Hazardous
Material from the Fropersy in violation of an{'ogazardous Material Law, or (3) the discharge
of Hazardous Material ints <ay watercourse, body of surface or subsurface water or wetiand,
ot the discharge into the atmorpiiere of any Hazardous Material which would require a permit
under any Hazardous Material 1.aw and for which no such permit has been issued; (C) that no
activity shall be undertaken or perriitted to be undertaken, by the Mortgagor on the Property
which would result in 2 violation unde. uny Hazardous Matenial Law, (D) to obtain and deliver
to Mortgagee, within a reasonable ume following completion of actions required by an
appropriate governmental agency, certificitiors of engineers or other professionals rcasonabi[v
acceptable to Mortgagee, in form and subsiance satisfactory to Mortgagee, certifying that all
necessary and required actions to clean up, resipve, contain, prevent and eliminate all releases
or threats of release of Hazardous Materials on or sonut the Property io the levels required by
the appropriats governmental agencies have been takzn and, to the knowledge of such profes-
sional, the Property is then in compliance with applic25ie Hazardous Matenial Laws as (hen in
effect and applicable to such actions. For purposes of this Martgage, “Hazardous Materials”
means and includes asbestos or any substance containing asozstos, polychliorinated bipheriyls,
any explosives, radioactive matenials, chemicals known or suspectad_ to cause cancer or repro-
ductive toxicity, pollutants, effluents, contaminants, emissiops, - infeclious wastes, any
petroleum or petroleum-derived waste or product or related materiais 2ad any items defined as
hazardous, special or joxic matenals, substances or waste under any Huzardaus Matenial Law,
or any matenal which shall be removed from the Property pursuant to any adrainistrative order
or enforcement proceeding or in order to place the Property in a condition thaiis suitable for
ordinary use. “Hazardous Material Laws" collectively means and includes anv-nresent and
future local, state, federal or international law or treaty relating (o public health,-s>ity or the
environmen! including without limitation, the Resource Conservation and Recovery Act, as
amended ("RCRA"), 42 U.5.C. §6901 gt seq., the Comprehensive Environmental Response,
Compensation, and Liability Act (*CERCLA"), 42 U.S.C. §960! ¢t seq,, as amended by the
Superfund Amendments and Reauthorization Act of 1986 ("SARA"}, the Hazardous Malerials
Transportation Act, 49 U.S.C. §1801 ¢f seq., the Clean Water Act, 33 U.S.C. §125!] ¢f seq.,
the Clcan Air Act, as amended 42 U.S.C. §7401 gl sg., the Toxic Substances Control Act,
15 U.S.C. §2601 ¢t seq., the Safe Dnnking Water Act, 42 U.S.C. §300f ¢f seq., the Uranium
Mill Tailings Radiation Control Act, 42 U.S.C. § 7901 ¢i seq., the Occupational Safety and
Health Act, 29 U.S.C.§ 655 ¢} seq., the Federal Insecticide, Fungicide and Rodenticide Act, 7
U.S.C. § 136 ¢ scq., the National Environmental Policy Act, 42 U.S.C. § 4321 gf s¢q., the
Noise Controt Act, 42 U.S.C. § 4901 ¢t seq., and the Emergency Planning and Community
Right-to-Know Act, 42 U.S.C, § 11001 gt seq., and the amendments, regulations, orders,
decrees, permits, licenses or deed restrictions now or hereafter promulgated der.
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ARTICLE Il
EVENTS OF DEFAULT

Each of the foBowing shall constitute an event of default ("Event of Default”)
hereunder:

2.01. Mongiary and Performance Defaults.

(A)  Failure to make any payment due undet the Note or any nole evidencing
a Futurs Advance, other than the final payment and Prepayment Premium, or to make any
payment @+ under this Mortgage to Mortgagee or any other panty, including without fimita-
tion, paymznu of escrow deposits, real estaie taxes, insurance premiums and ground rents, if
any, within five (5) days from the date when such payment is due; or

(Bj -~ Tailure to make the final payment or the Prepayment Premium due under
the Note or any note evidencing a Future Advance when such ‘:ymem is duc whether at matu-
rity, by reason of accelerziion, as part of a prepaymient or otherwise (the defaults in (A) and
(B) hercinafter "Monetary Zoault™); or

(Cy  Breach ordefault in the performance of any of the covenants or agree-
ments of Morntgagor contained hereiz o in any Relaied Agreement (*Performance Defanlt™), if
such Performance Default shall continue for fificen (15) days or more afler written notice {o
Mortgagor from Mongagee specifying Uic nature of the Performance Default: provided, how-
ever, that if such Performance Default is 0. a nature that it cannot be cured within the 15 day
period, then Montgagor shall not be in default 1 it commences good faith efforts to cure the
Performance Defaunlt within the 15 day period, Geinenstrates contiruous diligent efforts to cure
the Performance Default in a manner satisfactory 1y _Mortgagee and, within a reasonable
period, not to exceed 180 days after the date of the origrnal written notice of the Performance
Default, completes the cure of such Performance Defaul.

2.02. Bapkruptcy, Insolvency. Dissolution.

(A}  Any court of competent jurisdiction shall sign 20 order (1) adjudicating
Mortgagor or Beneficiary, or any person, partiership or corporation d@islding an ownership
interest in Mongagor or Beneficiary or in any partnership comprising Mortgagor or
Beneficiary, or any guarantor (which ferm when used in this Murtgage shalt mran guarantor of
payment of the indebledness) bankrupt or insolvent, {2} appoinling & freceivel,. trustee ot
liquidator of the Property or of a substantial part of the property of Mortgagor o7 Seneficiary,
or any person, partaership or corporation holding an ownership interest in Mengazor, or
Beneficiary or in any pantnership comprising Morigagor or Beneficiary, or any guasmntor, or
(3) approving a petition for, or effecting an arrangement in banksuptcy, or any cther judicial
modification or aiteration of the rights of Mongagee or of other creditors oF Morntgagor or
Beneficiary, or any person, partnership or corporation holding an ownership interest in
Mongagor or Beneficiary, or in any partnership comprising Mortgagor or Bensficiary or any
guarantor; or

(B) Morntgagor or Beneficiary, any pannesship or corporation holding an
ownership interest in Mortgagor or Beneficiary or in any parntnership comprising Mortgagor or
Beneficiary, shall (1) spply for or comsen! to the appointmen! of a receiver, trustee or
liquidator for it or for any of its propenty, (2) as debtor, file a voluntary petition in
bankreptcy, or petition or answer sesking reorganization or an arrangement with creditors or
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to take advantage of any bankruptcy, reorganization, insolvency, readjustment of debt, disso-
[ution or liquidation law or statute, or an answer admitting the material allegations of a petition
filed against it and any proceeding urder such law, (3) admit in writing an inability to pay its
debts as they mature, or (4) make a general assignment for the benefit of creditors; or

(C)  An involuntary petition in bankruptcy is filed against Mongagor or
Besneficiary, or ang person, partnership or corporation holding an ownership interest in
Mortgagor or Beneficiary or in any partnership comprising Mortgagor or Beneficiary and the
same is not vacated or stayed within %days of the filing date.

2.03. Misrepreseniation. Mortgagor or Beneficiary makes or fumishes a
representziion, warranty, statement, certificate, schedule and/or report te Mortgagee in or
pursuanic 1o this Mortgage or any of the Related Agreements which is false or misleading in
any material rospect as of the date made or fumished, uniess (A) Mongagor or Beneficiary did
nol know such representation or warranty was not true when made, (B) the fact, circumstance
or condition that 75 the subject of such representation or warranty is made true within fiftcen
(15) days after notice thereof shall have been given to Mongager, and (C) in the judgment of
Mongagee, such cure removes any adverse effect on Montgagee of such fact, circumstance or
condition being otherwise than as first represented or warranied.

2.04. Defanlt undar Subordiate Loans. An occurrence of a default under any
loan suberdinate to this Mongige which is not an independent defasit under this Mortgage
which resulis in the commencement of foreclosure proceedings or the taking of any other
remedial action under suck subordinat: lnan.

ARTICLE I
REMED(ES

Upon the occurrence of any Event of Defaull, Mortgagee shall have the
following rights and remedies set forth in sections 3.01 threugh 3.08:

3.01. Acceferation. Notwithstanding the staied zaaturity date in the Note, or A
any note evidencing any Future Advance, Mertgagee may withowt notice or demand, declare 7
the entire principal amount of the Notc and/or any Future Advances then outstanding and ¢
accrued and uapaid interest thercon, and all other sums or paym:nts. required thereunder ~
including, but not limited to the Prepayment Premium described in the Note, to be due and >

payable immediately. g

3.02. Eatry. Irrespective of whether Mortgagee exercises the cption provided
in section 3.01 above, Mortgagee in person or by agent or by court-appointed niceiver (and
Mortgagee shall have the right to the immediate appoiniment of such a receiver withoui regard
to the adequacy of the security and Montgagor hercby irrevocably consents to such appoint-
ment and waives notice of any application therefor) may, at its option, without any action on
its part being required, without in any way waiving such Event of Default, with or without the
appointment of a receiver, or an application therefor:

(A) (ake possession of the Property and conduct tests of, manage or hire a
manager o manage, lease and operate the Property or any part thereof, on such terms and for
such period of time as Mortgagee may deem proper, with full power to make, from time to
;idmc, all alterations, renovations, repairs or replacements thereto as may seem proper to

ortgagee;
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(B)  with or without taking possession of the Property, collect and receive all
Rents and Profits, notify tenants under the Leases or any other parties in possession of the
Property to pay Rents and Profits directly to Mon%agec, its agent or a court-appointed receiver
and apply such Rents and Profits to the payment oi:

(1)  all costs and expenses incident to taking and retaining possessior of the
Property, management and operation of the Property, kecping the Property properly insured
and all alterations, renovations, repairs and replacenients to the Property:

(2)  all taxes, charges, ¢laims, assessments, and any other licns which mpfv‘
be prior in lien or payment to this Morigage or the Mote, and premiums for insurance, wil
interest on all such items; and

(3)  the indebtedness secured hereby together with ali costs and attorney's
fees, in such-ozder or priority as to any of such items as Mornigagee in its sole discretion mzy
determine, aiy-sfatute, law, custom or use to the comtrary notwithstanding,

(C) exclude Mongagor, itz agents and servants, wholly from the Property,

(D)  havz ioint access with Mortgagoer to the books, papers and accounts of
Mortgagor relating 1o the Property, at the expense of Mortgagor,

(B) commcnce, appear in and/or defend any action or proceedings purpon-
ing to affect the interests, rights, powsrs and/or duties of Mongagee hereunder, whether

brought by or against Mortgagor or Mor gagee; and

(F)  pay, purchase, contesi-or-compromise any claim, debt, lien. charge or
encumbrance which in the judgment of Mortgager may affect or appear to affect the interest of
Mortgagee or the rights, powers and/or duties of Viciigagee hereunder.

The receipt by Mortgagee of any Rents'aad Profits pursuant to this Mongage
after the institution of foreclosure or other proceedings uncer the Mortgage shall not cure any
such Event of Default or affect such proceedings cr any sale proenant thereto. After deducting
the expenses and amounts set forth above in this section 3.02; a5 well as just and reasonable
compensation for all Mortgagee's employees and other agents (inoiuding, withoul iimitation,
reasonable and actual attomeys’ fees and manzgement and vental com:nissions) engaged and
employad, the moneys remaining, at the option of Mortgagee, may be appli=d to the indebted-
ness secured hereby. Whenever all amounts due on the Note and under thic Mortgage shall
have been paid and all Events of Default have been cured and any such cure bas Geen accepted
by Mongagee, Mortgagee shall surrender possession to Mortgagor. The same. azht of entry,
however, shall exist if any subsequent Event of Default shall occur; provided <however,
Mortgagee shall not be under any obligation 1o make any of the payments or do any ot the acts
referred to in this section 3.02.

in addition to any provision of this Mortgage authonizing Mortgagec to take or
be placed in possession of the Propenty, or for the appointment of a receiver, Mortgagee shall
have the right, in accordance with Sections 15-1701 and 15-1702 of the Act, to be placed in
possession of the Property or at its request to have a receiver appointed, and such receiver, or
Mortgagee, if and when placed in possession, shail have, in addition to any other powers
provided in this Mortgage, all righls, powers, immunities, and duties as provided for in
Sections 15-1701 and 15-1703 of the Act.
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3.03. Judiciai Action. Morngagee imay bring an action in any court of com-

petent jurisdiction to foreclose this instrument or to enforce any of the covenants and agree-
ments hereof. The Property may be foreclosed in parts or as an entirety.

3.04. Foreclosure. Mongagee may institute an action of morngage foreclosure
against the Property, or iake such other action at law or in equity for the enforcement of this
Mortgage and realizalion on the mortgage sccurity or any other security herein or elsewhere
provided for, as the law may allow, and may proceec therein fo final judgment and cxecution
for the entire unpaid balance of the principal debt and the Prepayment Premium, with interest
thereon at the rate stipulated in the Noie to the datc of default, and thereafter at the Default
Rate specified in the Note, together with all other sums duc b{ Mortgagor in accordance with
the provisions of the Note and this Mongage, including all sums which may have been
advanced_or loaned by Mortgagee to Mongagor after the date of this MonFagc, including
Future Advances, and all sums which may have been advanced by Mortgagee for taxes, water
or sewer reats.charges of claims, payments on prior liens, insurance, utilities or repairs to the
Property, all'costs of suit, wgether with interest at the Defauit Rate on any judgment obtained
by Mortgagee finii and afier the date of any sheriff or other judicial sale until actual payment
is made oﬁic fullamount due Mortgagee. In addition, as an altemative to the right of
foreclosure for the fl-dmount sccured hereby after accelemtion thereof, Mortgagee shall have
the right, to the extent peiwitted by law, to institute partial foreclosure proceedings with
respect to the portion of s2id indebtedness so in default, as if under a full foreclosure, and
without declaring the entire se:ured indebtedness duc, and provided that if foreclosure sale is
made because of default of a pari-of the secured indebtedness, such sale may be made subject
to the continuing lien of this Mortgase for the unmatured part of the secured indebtedness, and
i1 is agreed that such sale pursuant to a pamial foreclosure, if so made, shall not in any manner
affect the uamatured part of the secuted didebtedness, but as to such unmatured part this
Montgage and the lien thereof shall remain in full force and cffect just as though no foreclosure
sale had been made under the provisions of this Section. Notwithstanding the filing of any
partiai foreclosure or entry of a decree of sale titerein, Moitgagee may elect at any time prior
to a foreclosure sale pursuant to such decree, to discuntinue such partial foreclosure and to
accelerate the secured indebtedness by reason of any vacured default or defaults upon which
such partial foreclosure was predicated or by reason of apy other defaults, and proceed with
full foreclosure proceedings. It is further agreed that several foreclosure sales may be made
pursuant to partial foreclosures without exhausting the right of @il or panial foreclosure sale
for any nnmatured pant of the secured indebtedness, it being the purpose to provide for a
partial forsclosure sale of tke secured indebtedness without exhaust'ng the power 10 foreclose
and to sell the Property pursuant to any such partial foreclosure for any other part of the
secured indebtedness whether matured al the ume or subsequently matanng, and without
exhausting any right of acceleration and full foreclosurc.

All advances, disbursements and expenditures made or incurred by Mortgagee
before and during a foreclosure, and before and after judgmem of foreclosure, ana @i any time
prior to sale, and, where applicable, afler sale, and during the pendency of any related
proceedings, for the folfowing purposes, in addition to those otherwisc authorized by this
Monigage or by the Act (collectively "Protective Advances”), shall have the benefit of all
applicable provisions of the Act, including those provisions of the Act hercinhelow referred to:

(A) all advances by Mortgagee in accordance with the terms of this
Mortgage to: (i} preserve, maintain, repair, restore or rebuild the improvements upon the
Property; (i) preserve the licn of the Morigage or the priority thereof; or (iii) enforce this
Mortgage, as referred to in Section 15-1302(b)(5) of the Act;
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{(B)  payments by Mortgagee of: (i) principal, intesest or other obligations in
accordance with the terms of any senior morigage or other prior lien or encumbrance; (ii) real
estate taxes and asscssments, general and special and ail other taxes and assessments of any
kind or nature whatsoever which are assessed or imposed vpon the Property or any pant
thercof (iii) other obligations authorized by this Mongage, or (iv) with count approval, any
other amounts in connection with caher licns, encumbrances or inlerests reasonably necessary
to preserve the status of titie, as referred to in Section 15-1505 of the Act;

(C) advances by Mortgagee in settlement or compromise of any claims
asserted by claimants under senior mortgages or any other prior liens;

(D) reasonable and actual attormeys’ fees and other costs incurred: (i) in
conneciier. with the foreclosure of this Mortgage as referred to in Sections 15-1504(d)(2) and
15-1510 &1 the Act; (ii) in connection with any action, suit or proceeding brought by or against
Mortgagee for the enforcement of this Mortgage or arising from the interest of Mortgagee
hereunder; ci 6i-in preparation for or in connection with the commencement, prosecution or
defense of any ouheraction related to the Mortgage or the Propenty;

(B) lJongagee's fees and costs, including reasonable and actual attomeys'
fees, arising between the entry of judgment of foreclosure and the confirmation hearing as

referred (0 in Section 15-15C8(b)(1) of the Act;

(F)  expenses cedactible from proceeds of sale as referred to in Sections 15-
1512(a) and (b) of the Act,

(G) expenses incurred and-cxoenditures made by Mortgagee for any one or
more of the following: (i) if the Property ce 2nv portion thereof constitutes one or more units
under a condominium declaration, assessmenis imposed upon the unit owner thereof; (if) if
Mortgagor's interest in the Property is a leasehold ¢staic under a lease or sublease, rentals or
other payments required to be made by the lessee unde the terms of the lease or sublease; (i)
premiums for casualty and hability insurance paid by Mongagee whether or not Mortgagee or
a receiver is in possession, if rcasonably required, in reascizble amounts, and all renewals
thereof, without regard to the limitation to maintaining of existing insurance in effect at the
time any receiver or mortgagee takes possession of the Properiy imposed by of Section 15-
1704(c)(1) of the Act; (iv} repair or restoration of damage or desipicvion in excess of availabie
insurance proceeds or condemnation awards, (v) payments deeria by Mortgagee 10 be
required for the benefit of the Property or required to be made by the cwner of the Propenty
under any grant or declaration of casement, casement agreement, agrecment with any
adjoining land owners or instmments creating covenants or restrictions for the enefit of or
affecting the Property; (vi) shared or common expense assessments payable to sy association
or corporation in which the owner of the Property is 2 member in any way ‘2itecting the
Property; (vii) if the loan secured hereby is a construction loan, costs incurred by Paci1gagee
for demotition, preparation for and completion of coastruction, as may be authorized by the
applicable commitment, loan agreement or other agrsement; (viii) payments required to be
paid by Mortgagor or Mongagee pursuant to any lease or other agreement for occupancy of
the Property; and {ix) if this Mortgage 13 insured, payments of FHA or private mongage
insurance required to keep such insurance in force.

All Protective Advances shall be so much additional indebtedness secured by
this Mortgage, and shall become immediately duc and payable without notice and with interest
thereon from the date of the advances until paid at the rate of interest payable after default
under the terms of the Noic.
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This Mortgage shall be a lizn for all Protective Advances as 1o subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursiant to Section
15-1302(b)(5) of the Act.

All Protective Advances shall, except 10 the exient, if any, that any of the same
is clearly contrary to or inconsistent with the provisions of the Act, appiy to and be included

mn:

(13  any determination of the amount of indebiedness secured by this
Morngage at any time;

2)  the indebtedness found due and owing to the Mortgagee in the judgment
of foreclosur= and any subsequent supplemental judgments, orders, adjudications or findings
by the courtof any additional indebtedness becoming duc after such entry of judgment, it
being agreed ihat in any for:closure judgment, the count may reserve junsdiction for such

purpose:

(3) if/ right of redemption has not been waived by this Morgage,
computation of amounls rguired to re&cm. pursuant to Sections 15-1603(d)(2) and 15-

1603(c) of the Act;

)  determination _of amounts deductible from sale proceeds pursuant to
Section 15-1512 of the Act;

(5)  application of incone in the hands of any receiver or Mortgagee in
possession; and

(6) computation of any defivicncy judgment pursuant to Sections 13-
1508(b)(2), 15-1508(e) and 15-1511 of the Act.

3.05. Rescission of Notice of Defaplt. Mongaeee, from time to time before
any foreclosure sale, public sale or deed in lieu of foreclosuie, iaay rescind any such notice of
breach or defaalt and of election to cause the Property to be suirl by execuling and delivering a
written notice of such rescission, which notice, when recorded, s:a'i also constitute a cancel-
lation of any prior declaration of default and demand for sale or suih documents as may be
required by the laws of the state in which the Property is focated to efiect such rescission. The
exercisc by Morigagee of such right of rescission shall not constitute a waiver-of any breach or
Event of Default then existing or subsequently occurring, or impair the nigat o/ Mortgagee to
execute and deliver to Mortgagor, as above provided, other declarations of detzuali and demand
for sale, and notices of breach or defauit, and of election to cause the Propernty (0-be sold to
satisfy the obligations hereof, nor otherwise affect any provision, agreement, covenant or
condition of the Note and/or of this Monigage or any of the rights, obligations or reiiedies of
the parties hereunder.

3.06. Mongagee's Remedies Respecting Collateral.  Mortgagee may realize
upon the Coliateral, enforce and exercise all of the Mortgagor's rights, powers, privileges and
remedies in respect of the Collateral, dispose of or otherwise deal with the Collateral in such
order as Mortgagee may in its discretion determine, and exercise any and all other rights,
powess, privileges and remedies afforded to a secured party under the laws of the state in
which the Property is located as well as all other rights and remedies available at law or in

equity.
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3.07. Proceeds of Sales. The procecds of any sale made under or by virtue of
this Article III, together with all other sums which then may be held by Mortgagec under this
Mortgage, whether under the provisions of this Article IIl or otherwise, shall be applied as

follows:

(A}  To the payment of the costs, fees and expenses of sale and of any judi-
cial proceedings wherzin the same may be made, including the cost of evidence of title in con-
nection with the sale, compensation 1o Morngagee, and to the payment of all expenses, liabili-
tlies and advances made or incurred by Mortgagee under this Mottgage, together with interest
on all advances made by Mortgagee a: the interest ratc applicable under the Note, but fimited
to any maxunum rate permitted by law to be charged by Mongagee;

(B) To thc payment of any and all sums expended by Mortgagec under the
terms herest not then repaid, with accrued interest at the Default Rate set forth in the Note,
and all other-zoz:s {except advances of principal and interest thereon) required to be paid by
Mongagor puiseani to any provisions of this Mortgage, or the Note, or any nole evidencing
any Future Advadce;-or any of the Related Agreements, including, without limitation, all
expenses, liabilities aud advances made or incurred by Morigagee under this Mortgage or in
connection with the enforcement thereof, iogether with interest thereon as herein provided; and

(C}  To the paym=nt of ihe eatire amouat then due, owing or unpaid for prin-
cipal and intersst upon the Nole, any notes evidencing any Future Advance, and any other
obligation secured herehy, with mierzs: on the unpaid principal at the rate set forth therein
from the date of advancement thereof un:il-the same is paid in full, and then

(D} The remainder. if aay, to the person or persans, including the
Mortgagor, legally entitled thereto.

3.08. Condempation and Insurance Tixeeds. All Condemnation Proceeds.
Insurance Proceeds and any interest earned thereon sha’s be paid over either by the condemn-
ing authonty, insurance company or cscrow agent to ortgagee and shall be applied first
toward reimbursement of the costs and expenses of Monigagee (including reasonable attomeys’
fees), if any, in connection with the recovery of such Procesds, and then shall be applied in
the sole and absolute discretion of Mortgages and without regaid ic the adequacy of its secu-
rity under this Morigage (A) to the payment or prepayment of ali o7 2ny portion of the Note
including the Prepayment Premium described in the Note; (B) to the reimbursement of
expenses incurred by Mortgagee in connection with the restoration of e Proventy; or (C) 1o
the performance of any of the covenants contained in this Mortgage as Mcrigazee may deter-
mine. Any prepayment of the Note or portion thereof pursuant to Mortgagee = ¢loction under
this section shall be subject to the Prepayment Premium described in the Note.,

3.09.  Waiver of Marshalling, Rights of Redemption, Homestead and

Yaluation.

(A)  Mortgagor, for itself and for all persons hereafter claiming through or
under it or who may at any time hereafter become holders of liens junior to the lien of this
Morgage, hereby expressly waives and releases ail rights to direct the order in which any of
the Property shall be sold in the event of any sale or sales pursuant hereto and to have any of
the Property and/or any other property now or hereafler constituting security for any of the
indebtedness secured hereby marshalled upon any foreclosure of this Mortgage or of any other
security for any of said indebtedness.
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(B}  To the fullest extent permitted by law, Mongagor, for itself and all who
may at any time claim through or uader it, hereby expressly waives, releases and renounces all
rights of redemption from any foreclosure sale, all rights of homestead, exception,
forbearance, appraisement, valuation, stay and all rights under any other laws which may be
enacted extending the time for or otherwise affecting enforcement or collection of the Note,
the debt evidenced thereby, or this Montgage. The foregoing waiver of right of redemption
shali be deemed to have been made pursuant io Paragraph 15-1601 of the Act; Morngagor
hereby acknowledging that the Propenty does not constitute agricultural real estate, as said
term is defined in Section 15-1201 of the Act or residential real estate as defined in Section 15-

1219 of the Act.

3.10. Remedies Cumulative. No remedy herein conferred upon or reserved to
Mongagee.s intended to be exclusive of any cther remedy herein or by law provided, but each
shall be cuznirtstive and shall be in addition to every other remedy given hercunder or now or
hereafter existing at law or in equity or by statute. No delay or omission of Mongagee to
exercise any «1ghi-or power accruing upon any Event of Defaul shalf impair any right or
power or shall be construed to be a waiver of any Event of Defauh or any acquiescence
therein. Bvery powec and remedy given by this Mortgage to Mortgagee may be exercised
separately, successivel; or concurrently from time to time as often as may be decmed expedi-
ent by Mortgagee. If there exists additional security for the performance of the cbligations
secured hereby, Montgagee, at = sole option, and withcut limiting or affecting any of its
rights or remedies hereunder, nay exercise any of the nghts and remedies (o which it may be
entitled hereunder ¢ither concurrently with whatever rights and remedies it may have in
connection with such other security cf 3a such order as it may detenmine. Any applicaticn of
any amounts or any portion thereof hei by Mortgagee at any time as additional security or
otherwise, to any indebtedness secured hercoy shall not extend or postpone the due dates of
any payments due from Mortgagor to Moitgazee heresnder or under the Nowe, any Fumre
Advance, or under any of the Related Agresinints, or change the amounts of any such
payments or otherwise be construed to cure or waive any defavit or notice of default hereunder
or invalidate any act done pursuani to any such defavls oy notice.

311, Nonrecourse. Except as otherwise se: forth in this section, the liability
of Mongagor and Beneficiary and the general paniners of Morigagor and Bcncﬁcia?, if any,
under the Note, this Mortgage and the Related Agreements shal: be limited to and satisfied
from the Property and the proceeds thereof, the Rents and Profits asd-a!{ other income arising
ther=from, the other assets of Morgagor and Beneficiary arising out of (he Property which are
given as collateral for the Note, and any other collateral given in writing to Morigagee as secu-
rity for repayment of the Note (all of the forcgoing colfectively referrad /o as the “Loan
Collateral™); provided, however, that nothing contained in this section shuib (A} preclude
Mortgagee from foreclosing the lien of this Mortgage or from enforcing any ciits rights or
remedies in law or in equity against Mortgagor and Beneficiary except as stated in-this section,
(B) constitute a waiver of any obligation evidenced by the Note or secured by this Mortgage or
any Related Agreements, (C) limil the right of Mongagee to name Mongagor or Beneficiary
as a panty defendant in any action brought under this Morigage, the Note or any Related
Agreements, so long as execution on any judgment is limited to the Loan Collateral, (D)
prohibit Mortgagee from pursuing all of its nghis and remedies against any guarantor or
surety, whether or not suck guarantor or surety is a partner of Mortgagor or Beneficiary, (E)
limit the personal liability of Mortgagor or Beneficiary or any sharcholder of Mongagor or
Beneficiary, or any general partner of Mongagor or Beneficiary, to Mongagee, for
misappropriation or misapplication of funds, fraud, wasie, willful misrepresentation or witiful
damage to the Property, or (F) preclude Morigagee from recovering from Beneficiary and the
Indemnitors under that centain Environmental Indemaity Agreement of even date herewith.
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3.12. Evasion of Prepayment Premium. Mortgagor agrees that in the event
Mongagee excrcises its right to accelerate the maturity date of the Note following an Event of
Default, a tender of payment of an amouat necessary to satisfy the entirc indebtedness
evidenced by the Note, but without including the Prepayment Premium described in the Note,
made at any time prior to foreclosurc sale either by Mortgagor, ils successors and assigns or
by anyone on behalf of Morigagor, shall be deemed to constitute an evasion of the prepayment
provisions of the Note and such payraent shall therefore be deemed to be a prepaymient under
the Note, and to the extent permiited by law, shall inciuds the Prepayment Premiumn described

in the Note.

ARTICLE IV
MISCELLANEOUS

4,01 zverability. ™ the event any one or more of the provisions contained
in this Morigage shail for any reaton be held to be invalid, illegal or uncnforceable in any
respect, such invalidity, iPagality or uncnforceability shall not affect any other provision of
this Mongage, but this Morguge shall be construed as if such invaiid, illegal or uncnforceable
provision had never been contaiued berein, but only to the extent that it 1s invalid, illegal or

unenforceable.
4.02. Cenain Charpes ».v2 Brokerage Fees.

(A)  Mortgagor agrees to pay iMortgagee for each written statement requested
of Mongagee as to the obligations secuiod hereby, fumished at Mortgagor's request.
Mortgagor further agrees 1o pay the charges of Montgagee for any other service rendered
Mortgagor, or on its bebalf, connected with this Mozgage or the indebtedness secured hereby,
inciuding, without limitation, the delivery to an escrarw holder of a request for full or partial
release or reconveyance of this Mongage, transmittal t<-an escrow holder of moneys secured
hersby, changing its records pertaining to this Mortgage aad indebtedness secured hereby to
show a new owner of the Property, and replacing an existing policy of insurance held hereun-
der with another such policy.

(B)  Morgagor agrees to indemnify and hold Mongagoe harmless from any
responsibility and/or liability for the payment of any commission charge or hrokerage fees to
anyone which may be payable in connection with the funding of the loan evidenced by the
Note &nd this Mortgage or refinancing ot any prior indebtedness, if applicabic, 02sed upon any
action taken by Mentgagor. It is understood that any such commission charge or brokerage
fees shall be paid directly by Mortgagor to the entitled parties.

4.03. Notices.

(A)  All notices expressly provided hereunder to be given by Mortgagee to
Mortgagor and all notices, demands and other communications of any kind or nature whatever
which Mortgagor may be required or may desire to give to or serve on Mongagee shall be in
writing and shall be (1) harnd-delivered, cffective upon receipt, (2) sent by United States
Express Mail or by private ovemnight courier, effective upon receipt, or (3) served by certified
mail, to the appropriate addrcss set forth befow, or at such other place as the Morigagor or
Mongagee, as the case may be, may from time to time aesignate in writing by ten (10) days
prior written notice thereof. Any such notice or demand served by cestified mail, retumn
receipt requested, shall be deposited in the United States mail, with postage thereon fuily
prepaid and addressed to the party so to be served at its address stated below or at such other
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address of which said party shall have theretofore notified in writing, as provided above, the
party giving such notice. ~Service of any such notice or demand so made shall be deemed
effective on the day of actual delivery as shown by the addressee’s retum receipt or the expi-
ration of three (3) business days afier the date of mailing, whichever is the earlier in time.
Any notice required to be given by Mortgagee shall be equally effective if given by
Mortgagee's agent, if any.

(B) Mortgagoi hereby requests thal any notice, deinand, request or other
communication (including any notice of an Event of Default and notice of sale as may be
required by law) desired (o be glven or required pursuant 3o the terms hercof bo addressed to

Mortgagor as follows:

Harris Trust and Savings Bank
111 West Monroe Strest
Chicago, Illinois 60690
Attention: Land Trust Departmeni
(Trust No. 42776}

and to:

George A, Mozer
2500 West Higgins Road, Suite 400
Hoffman Batates, I.linois 60195

with a copy:

Hinshaw & Culbertson

222 North LaSalle Street, Suite 2635
Chicage, Illinois 60601

Attention: Stephen H. Malato, Bsq.

All noticas and other communications to
Mortgagee shall be addressed as follows:

Allstate Life Insurance Company
Allstate Plaza West M2C

310) Sanders Road

Northbrook, Illinois 60062

Attention: Comimercial Mortgage Loan

Servicing Manager
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With a ropy to:

Allstate Insurance Company
Financial Law Division
Allstate Plaza West M2A
3100 Sanders Road
Northbrook, Illinois 60062

4.04. Mongagor Not Reieased; Cenain Mogtgagee Acts

(A)  Extension of the time for payment or modification of the terms of pay-
ment of anv_sums secured by this Mortgage granted by Morgagee 10 any successor in inierest
of Mongagor, shall not operate to release, in any manner, the lability of Morgagor.
Montgagee sia'i-not be required to: commence proceedings against such successor or refuse o
extend time {orpayment or otherwise modify the terms of payment of the sums secured by this
Mongage, by reaseq of any demand made by Morgagor, Without affecting the liabiliiy of
any person, including Mortgagor, but subject to the terms and provisions of section 3.1, for
the payment of any indebiedness secured herehy, or the legal operation and cffect of this
Mornigage on the remainder 0fthe Property for the full amount of any such indebtedness and
tiability unpaid, Mertgagee 1s empowered as follows: Mortgagee may from time to time and
without notice (1) release any ‘nerson liable for the payment of any of the indebtedness; (2)
extend the time or otherwise alter the terms of payment of any of the indebtedscess; (3) accept
additional real or personal property of zany kind as security therefor, whether evidenced by
deeds of trusl, mortgages, security agnements or any other instruments of security; or (4)

alter, substitute or release any property securing the indebtedness.

(B}  Mortgagee may, at any i<, and from time to time, (i) consent to the
making of any map or plan of the Property or any part thereof, (2) join in granting any ecase-
ment or creating any restriction thereon; (3) join w-any subordination or other agreement
affecting this Mortgage or the legal operation and effect or charge hereof; or (4) release or
reconvey, without any warranty, all or part of the Property (ror the lien of this Mongage.

4.05. lospection. Upon reasonable prior notice and subject to the inspection
rights of tenants under the Leases, Morgagee may at any reasonaolr time make or cause to be
made entry upon and make inspections, reappraisals, surveys, consuction and environmental
testing of the Property or any past thereof in person or by agent, all al' Mortgagee's soie cost

and expense.

4.06. Release or Reconveyanee of Cancellation. Upen the payiment in full of
all sums secured by this Mongage, Mongagee shall cancel and release this Morigage-and shall
surrender this Mortgage and all notes vvidencing indebtedness secured by this Morgage (o
Mortgagor. Upon payment of its fees and any other sums owing to it under this Mongage.
Mornigagee shall release this Mortgage or reconvey the Propenty without warranty (o the person
or persons legally entitled thereto. The duly recorded reiease or reconveyance of the Property
shall constitute 2 reassignment of the Leases by the Mortgagee (o the Mongagor. Such person
or persons shall pay all fees of Mortgagee and costs of recordation, if any. The recitals in
such release or reconveyance of any matters or facts shall be conclusive proof of the truthful-

ness thareof,

4.07. Stauie of Limitatious. Mongagor hereby expressly waives and releascs
to the fullest extent permitted by law, the pleading of any statute of limitations as a defense to

any and all obligations secured by this Montgage.
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4.08. Inlerprefation. Wherever used in this Mongage, unless the context
otherwise indicates a comtrary intent, or uniess otherwise specifically provided hereis, the
word "Mortgagor® shall mean and include both Mortgagor and any subsequent owner or
owners of the Property, and the word “Mortgagee” shall mean and inciude not only the onigi-
nal Mortgagee hereunder but also any future owner and holder, including pledgees, of the
Note or other obligations secured hereby. In this Mortgage whenever the context so requires,
the masculine gender includes the femimne and/or neuter, and the neuter includes the feminine
and/or masculing, and the singular number includes the plural. In this Mortgage, the usc of
the word “including” shali not be deemed to limit the gencrality of the term or clause to which

it has reference, whether or not non-limiting language (such as “without limilation,” ar "bul
not limited 10,” or words of similar import) is used with reference thereto.

4.09. Captions. The captions and headings of the Articles and sections of this
Mortgage ar: for convenience only and are not to be used to interpret, define or limit the

provisions heicoi.

4.10. “Consemt. The granting or withholding of consent by Morgagee o any
transaction as reqquirec: by the terms hereof shall not be deemed a waiver of the right to require
consent to future or sacceseive transactions, Mortgagor covenants and agrees to reimburse
Mortgagee promptly on demard for all legal and other expenses sncurred by Mongagee or its
servicing agent in connection with all requests by Mortgagor for consent or approval under this

Montgage.

4.11. Delegation 1o Subgcents. Wherever a power of attomey is conferred
upon Mortgagee hereunder, it is undersicod and agreed that such power is conferred with full
wer of substitution, and Mortgagee may clec: in its sole discretion lo exercise such power

itself or to delegate such power, or any part tireof, to one or more subagents.

4.12. Successors and Assigns. All"or) the grants, obligations, covenants,

agreements, lerms, provisions and conditions herein szl run with the land and shall apply to,
pind and inure to the benefit of, the heirs, administz2.ors, executors, legal representatives.
successors and assigns of Mortgagor (but this shall not jermiit any assignment prohibited
hereby) and the endorsees, trapsferees, successors and assigas of Mortgagee. In the event
Mortgagor is composed of more than one party, the obligation., covenants, agreements, and
warranties contained herein as well as the obligations arising therefrom are and shall be joint

and several as to each such party.

4.13. Goveming Law. THIS MORTGAGE IS INTENDZD TO BE
GOVERNED BY AND CONSTRUED UNDER THE LAWS OF THE STATE N WHICH
THE PROPERTY IS LOCATED. THE UNITED STATES DISTRICT COURY FOR THE
NORTHERN DISTRICT OF ILLINOIS AND ANY COURT OF COMPETENT JURISDIC-
TION OF THE STATE OF [LLINCIS SHALL HAVE JURISDICTION IN ANY ACUTION,
SUIT OR OTHER PROCEEDING INSTITUTED TO ENFORCE THE NOTE, ANY
RELATED AGREEMENTS AND THIS MORTGAGE. MORTGAGOR HEREBY WAIVES

ITS RIGHT TO A TRIAL BY JURY.
4.14. Compliance With Illinois Mongage Foreclosure Law.

(8  In the event that any provisions in this Mortgage shall be inconsistent
with any provision of the Act, the provisions of the Act shall take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforceable any other
provision of this Morigage that can be construed in 5 masner consistent with Act.
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() If any provision of this Morigage shall grant to Mortgagee any rights or
remedies upon default of the Mongagor which are more limited than the rights that would
otherwise be vasted in Mongagee under the Act in the absence of said provision, Mongagee
shall be vested with the rights granted in the Act to the full extent permitted by law.

(¢)  Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under Sections 15-1510 and 35-1512 of the Act, whether
incurred before or after any decree or judgment of foreclosure, and whether cnumerated in
Anicte I of this Morigage, shall be added 10 the indebtedness secured by this Mortgage or by

the judgment of foreclosure.

4.15. Changes in Taxation. If, after the date of this Mortgage, any law is
passed by the state in which the Property is located or by any other goveming entity, imposing
upon Mortgagee any tax against the Property, or changing in any way the laws for the taxation
of mortgages ot iteeds of trust or debis sccured by mortgages or deeds of trust so that an addi-
tional or substive tax is imposed on Mongagcc or the holder of the Note, Mortgagor shail
reimburse Mortgagze “or the amount of such taxes immediately upon receipt of writien notice
from Mortgagee. Frovidsd, however, that such requirement of payment shall be inefrective if
Mortgagor is permitted by-iaw to pay the whole of such tax in addition to all other payments
required hereunder, withcuc any penalty or charge thereby accruing to Mortgagee and if
Mongagor in fact pays such 7« prior to the date upon which payment is required by such
aotice.

4.16. Maximum Inteies Xate. No provision of this Mongage or of the Note
or of any note evidencing a Future Advance shall require the payment or penmit the collection
of interest in excess of the maximum non-usulious ratc permitted by applicable law. In the
event such interest does exceed the maximui ienal rate, it shall be canceled automatically to
the extent that such interesi exceeds the maxinivza legal rate and if theretofore paid, credited
on the principal amount of the Note or, if the Notc ¥as been prepaid, then such excess shail be

rebated to Mortgagor.

4.17. Time of Bsscnce. Time is of the esse’ice Of the obligations of Mortgagor
in this Mortgage and each and every term, covenant and condition made herein by or applica-
ble to Mortgagor.

4.18. Reproduction of Documents.

(a)  This Morgape and all documents relating thereto, specitically excluding
the Note but including, without limitation, consents, waivers and modificatiors which may
hereafter be executed, financial and operating statements, certificates and otlie: information
previonsly or hercafier furnished to Morigagee, may be reproduced by Mortgages by any
photographic, photostatic, microfilm, micro-card, miniature photographic or other similar
process and Mongagee may destroy any original document (*Master”) so reproduced. Mon-

or agrees and stipulates that any such reproduction is an original and shall be admissible in
evidence as the Master in any judicial or administrative proceeding {whether or not the Master
is in existence and whether or not such reproduction was made or preserved by Mortgagee in
the regular course of business) and any enlargement, facsimile or further reproduction of such
a reprocluction shall be no less admissible.

(by  Upon receipt of evidence reasonably satisfactory to Mortgagor of the
ioss, theft, desiruction or mutilation of the Note, and in the case of any such loss, theft or
destruction, upon delivery of an indemnity agreement reasonably satisfactory 1o Mongagor or,
in the case of any such mutilation, upon surrender ang cancellation of the Note, Mortgagor
will execute, as makor, and deliver {0 Mortgagee in lieu thereof, a replacement note dated as
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of the date of the Note, identical in form and substance to the Note, and upon such execution
and delivery all references in this Mortgage to the Note shall be deemed 1o refer to such

replacement note.

4.19. Nop Oral Modifications. This Montgage may aot be amended or
modificd orally, but only by an agreement in wriling signed by the pariy against whom
enforcement of any amendirent or modification is sought.

4.20. Trustee's Exculpation. This Morgage is executed by Harris Trust and
Savings Bank, not persopally but as Trustee as aforesaid in the exercise of the power and
authority conferred upon and vested in it as such Trustee (and said Harris Trust and Savings
Bank herchy warrants that it possesses full power and authority to execute this instrument), and
it is expresely understood and agreed that nothing herein or in the Note shall be construed as
crealing any-lability on Mortgagor or on said Trustee, personally to pay the Notc or any
interest that wisy accrue thereon, or any indebtedness accruing thereunder, ar to perform any
covenant eittier-epress or implied herein contained (it being understood and agreed that cach
of the provisions heienf, except the warranty hereinabove contained in this exculpation clause,
shai} constitute a cordition and not a covenant or agreement, regardless of whether the same
may be couched in language of 2 promise or covenant or agreement), all such liability, if any,
being expressly waived by Miodgagee and by every person now or hereafter claiming any right
or secunity hereunder. and that-se far as the Mortgagor and its successors and said Trustee
personally are concemed, the Lolders and the owner or owners of any indebiedness accruing
hereunder shall look sofely to any oue or more of: (1) the Property and the issues and Rents
and Profits thereof, for the payment thorsof, by the enforcement of the lien hereby created, in
the manner herein and in the Note provided; (2) assets of the trust estate held under the Trust;
(3) any other security given to secure sud lindebtedness; or {4) the Beneficiary and the
inéemnitors under the Environmental Indemuiity Agreement of even date herewith.

4.2t. Amendment and Restatemernt. Mortgagor, Beneficiary and Mortgagec

acknowledge and agree that this Mortgage, the Not¢-and the oiher Related Agreements (the
“New Loan Documents”) amend. restate and supersede in their entivety that cenain Mortgage
Note dated as of Janvary 23, 1489 from Mongagor and Beueficiary 1o Mortgagee, in the
original principal amount of $7,900,000 (the "Prior Note"), the Mortgage defined in the Prior
Note {the "Prior Mortgage”) and the Related Agreements defined in the Prior Mongage (the
"Prior Related Agreements” and, together with the Prior Note api the Prior Morigage, the
*Prior Loan Documents”); provided, however, that the New Loan Docaments do not and are
not intended to constitute 2 novation of the Prior Loan Documents or to in 2ny way impair the
priority of the liens and security interests evidenced by ths Prior Loan Docisme ats.
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IN WITNESS WHEREOF, the undersigned has cxecuted and delivered this
Mortgage as of the day and year first hereinabove written.

MORTGAGOR AND “DEBTOR"

HARRIS TRUST AND AVINGS BANK as
Tmsteeaforcsmd BN Gl e T

- ’// //”/C/

By:
lls SR G LG E R
Atlest:
i O}HL'E
. COLE TAYLOR 25 s suc—c o Land
: Trustee to Hisis -';iar.'_ .:;: MU I U
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JOINDER BY BENEFICIARY

The undersigned beneficiary ("Beneficiary™) hereby joins in the execution of
this Mortgage, Assignment of Leases, Rents and Contracts. Security Agreement and Fixture
Filing (¢the "Mortgage") for the purpose of joining herein, making the assignments, grants of
security interests, transfers and conveyances hercunder, and making, undertaking and agrecing
to the covenants, agreements, obli?anons, representations and warrantics herein, all in accor-
dance with and subject to the following (capitalized terms used herein and not otherwise

defined have the meanings given them in the Morigage):

A.  Beneficiary and its agents hercby grant to the Mortgagee, as security flor
the secured cbligations, a security interest in all of the Property which constitute fixtures under
the Uniforni Commercial Code of the State of Illinois and also all of said Property which
constitutes persoral property not constituting a part of the Land. Beneficiary hereby assigns to
Mortgagee, as se:urity for the secured obligations, all rights, powers, privileges and beneficial
interest and power of direction in, to and under that certain Trust Agreement creating the Trust
and governing Trustes 4rd any successor trust holding legal title to the Land.

B. The Bereticiary and its agents hereby assign to the Mortgagee, as secu-
rity for the secured obligations, all of the rents, issues and profits and ail of the leases,
lettings, and other agreements for the use as occupancy of the Property, now or hercafter
made, as more fully described in Section 1,07 of the Mortgage.

C. The Beneficiary hereby covenants and agrees to be bound by, and to be
decmed tc have entered into and made, all of Mortgagor's covenants, agreements, obligations,
representations and warranties under the Morgage (which shall constitute covenants, agree-
ments, obligations, representations and warran’es of the Beneficiary notwithstanding the
exculpation provisions of Section 4.20). including ‘without limitation the waiver of the right of
recemption pursuant to Section 3.10 thereof, with tie same force and effect as if they were
fully set forth herein verbatim.

D.  Except as otherwisc set forth in this Section, the liability of the Benefi-
ciary and the generai partners of or in Beneficiary, if any, under the Morigage, the Note and
any Related Agreements shall be limited to, and satisfied from, the Zronenty and the proceeds
thereof, the rents and all other income thercfrom, the other asseis of Mortgegor and
Beneficiary arising out of the Property which are given as coliateral for the Note, and any
other collateral given in writing to Monigagee as security for repayment of the Note (all of the
foregoing being collectively referred to as the "Loan Collateral™);, provided, however, that
nothing contained in this Section shall (i) preclude Morigagee from foreclosing %z lien of the
Mongage or from enforcing any of its rights or remedics in law or in equity against Xicrigagor
or Beneficiary except as stated in this Scction; (ii) constitute a waiver of any cbligation
evidenced by the Note or securad by the Mortgage or any Relaicd Agreements; (1i1) limit the
right of Mortgagee to name Morgagor or Beneficiary as a party defendant in any action
brought under the Note, the Mortgage or any Related Agreement, so long as exccuticn on any
judgment is limited to the Loan Collateral; (iv) prohibit Mortgagee from pursuing all of its
rights and remedies against any guarantor or surety, whether or not such guarantor or surety is
a partner of or in Montgagor or Beneficiary; (v) limit the personz} liability of the Mortgagor or
Beneficiary or any shareholder or partner of or in Mortgagor or Beneficiary, to Mortgagee for
misappropriation or misapplication of funds, fraud, waste, wiliful misrepresentation or wiilfui
damage to tie Property or a violation of the Mortgage relating to environmental matters, or
(vi) preclude Mortgagec from recovering from Mortgagor, Beneficiary and the indemnitors
under the Environmental Indemnity Agreement of even date herewith.
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Executed and delivered in Chicago, Dlinois, as of this 15T day of April, 1994,

BENEFICIARY AND *DEBTOR"

- -
-

A. MOSER
YIRS L W f 7% ’J’t?

/:)}95 E. MOSER
et : .
7 fl/” (/\./
RGE M. MOSER
7
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STATEOF ___-{¢rae!s

COUNTYOF ___ 1=
1, the undercigned, a Notary Public, in and for the County and State aforesaid,

)
) SS.
)

DO HEREBY CERTIFY,  that L v g &nd
I I TeRT , 2o/ o (4 president andpysr nisitr sodsetary respectively

of Harris Trust an k, not personaly, but solely as Trustee under Trust Agrecment
dated May 10, 1984, and known as Trust No. 42776, personally known to me to be the same
persons whose names are subscribed to the foregoing instrument, appeared before me this day
in person 204 severally acknowledged that as such 2:-...c -4 presidentand .. 7 sec-
getary, ey signed and detivered the said instrument as their froz and voluntary sct, and ax the
free and valaniary act and deed of said bank, for the uses and purposes therein set forth.

Given under my hand and official seal, this 57 day of Z/77-¢_, 1994,

'}"}\ O&&QQP
N

g
My commission expircs ‘5,2 25¢ ﬂ

Dublic
M A PR T AP (.~
r ;1‘. SE/{
. LIS B 11
P s P COLE TAVICDR P 10 iy o 429t nndd
) ' VN ‘ Touslen b Mo e g
AR TSRS S S é a4y o, T T T
wihea e e e PR ATER

AN I L oyl Bank as
Suceesy. s Triaua,

I 34 i

"
g
&




ST = A oy o Viois INMMMRL, ! . .
. k 9 B !

] at T peblny > “r3. Gl
LTINS EARRCEL T 42 Poy. 0

-

L. 'QEE:E'.’

s

w - we R .
B A,
SRR VL S

UNOFFICIAL COPY

STATE OF ILLINOIS )

) ss.
COUNTY OF BOONE )

I, the undersigned, a Notary Public, iz and for the County and State aforesard, DO
HEREBY CERTIFY, that GEORGE A, MOSER, JAMES E. MOSER, GEORGE M.
MOSER and CHRISTINE ALTENBERGER, personally known to me to be the same
persens whose names are subscribed to the foregoing instrument, appeared before me this
day in pseson and severally acknowledged that they signed and delivered the said
instrument 25 itheir free and voluniary aci and deed, for the uses and purposes therzin set

forth,
Given under iy, hand and official seal, this /&3¢ day of ﬁ,f.’ o K 1994,
My commission expires (> [,/Q?'_“} / S,

(_.i” ; ¢
"ot L/
C,?\ A YL Cz - ./V\." { :' (e,
7 Notary Public

;
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Three First National Plaza
Suite 3300
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Lot 2 in Northwest Corporste Centre Unit One, being a
fubdivision of part of the Northwest Fractional 1/4 of
Cection 7 and part of the Southwest Fractional 1/4 of
Saccdion 6, all in Township 41 North, Range 10, Esst of the
Thir”Z Principal Meridian, according to ths Plst thereof
recordy’. as Document Number 27352825, in Cook County,

Iliinois

Parmanent Index Numberg: 07-07-100-016-0000

Commonly Kpown Ag:

Nerthwest Corporats Jentre I
2500 West Higgins Road

Buildings A, B, € snd D

Hoffman Estates, Illirols 60195
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EXHIBIT "B”
(Fixture Filing)

Pursuant to the security agreement contained in this Mortgage ("Security
Agreement”) and the appropriate Uniform Commercial Code ("UCC") sections in the Staie in
which the Fixtures are located, as amended and recodified from time to time, this Mongage

shall constitute a Fixture Filing.

}. Description of Fixtures. "Fixtures” shall include ail articles of personal
property now or hereafter attached to, placed upon for an indefinite terin or used in connection
with sai¢ wul property, appurtcaances and improvements together with all goeds and other
property which-are or at any time become so related 1o the Property that an interest in them

arises under re2: zstate law,

2. Dscripti . The Collateral, as defined in the Securtty
Agreement, includes, ithout limitation, the following items and types of Coliateral as weil as
certain other items and-types of Collateral:

All equipment, ‘fixtrres, goods, inventory and all present and future accessions
and products thereof and thereto 4s defined in the UCC, now or at any time acquired, used, or
to be used for or in comnsction wirih the construction, use or enjoyment of the Property by
Mortgagor, whether in the possession ¢f Mortgagor, warehousemen, bailees or any other
person and whesher located at the Propert; or elsewhere, including without limitation;

(A)  all building, maintenance or service equipment; building, maintenance or
raw materials or supplies; component parts cr work in process; appliances; fumishings;
machinery; and tools; and

(B)  all goods and property covered by any-warshouse receipts, bills of lading
and other documents evidencing any goods or other tangiblz personal property of any kind
{including any Collateral) in which Mortgagor now or at any time hereafter has any interest in
connection with any or all of the Property or Collateral; and

(C} any and all products of any accessions to any sach Collateral which may
2xist at any time.

Pant of the above described goods are or are to become Fixteres On the Prop-
erty. Asused in this Exhibit to qualify the scope of Mortgagee's security interestir any of the
Collateral, the phrase "in connection with any or all of the Property or Collater:u” 'shall be
used in its broadest and most comprehensive sensc and shall include without limitation prop-
erty used or acquired (or to be used or acquired) in connection with the improvement, devel-
opment, construction, repair or remodeling of any or all of the Property, property arising from
or in connection with the operation, use, maintenance, occupancy, sale, lease or disposition of
any or all of the Property or Collateral, property used or acquired (or to be used or acquired)
in connection with Mongagor's performance of any of its obligations 1o Mongagee, and prop-
enty acquired with any loan proceeds. If any property is used (or to be used) for multiple or
different purposes, and one such purpose relates to any aspect of the Property or collateral,
such ﬁ?pcny shall constitute Coliateral hereunder, unless Morntgagee shali release such prop-
erty from this Fixture Filing and Mortgagee's security interest in & duly executed written
instrument.
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described in section 2 above may be or become Fixtures in which Mortgagee has a security
interest under the Security Agreerient. However, nothing herein shali be deemed to create any
licn or interest in favor ;v the Mongagec under this Mortgage in any such Collateral which is
not & fixture, and the purpose of this Exhibit B is to create a fixture filing under the appropri-
ate Uniform Commercial Code sections in the State in which the Fixtures are located, as
amended or recodified from time to time. the rights, remedies and interests of Mortgagee
under this Mortgage are independent and cumulative, and there shall be no merger of any ien
hereunder with any security interest created by the Security Agreement. Morigagee may elect
o exercise or enforce any of its rights, remedies, or interests under this Morigage as

Mortgagee may from time to time deem appropriate.

4.  Name and Address of Mongagee:

Alistate Life Insurance Company

Allstate Plaza West M2C

2170.Sanders Road

Norsthbrook, Illinois 60062

Alteniicg Commercial Mongage Loan
Servicing Manager

5. Ciher Fixture €ijancing and Remuval of Fixtures. (A) Mortgagee  has
niot consented to any other security interez of any other person in any Fixtures and has not
disclaimed any interest in any Fixtures; and (B) Mortgagee has not agreed or consented to the
removal of any Fixtures from the Property, andi any such consent by Mortgagor shall not be
binding on Mortgagee. Mongagee reserves tie night to prohibit the remaval of any Fixtures
by any person with the legal right to remove any Tixtures from the Property unless and until
such person makes arrangements with (and satisiutlosy to) Mongagec for the payment to
Mortgagee of all costs of repairing any physical injury « the Propenty which may be caused by
the removal of such Fixtures. Any such payment shall < made disectly to Mongagee at its
request, and Morigagee may hold such payment as addition:d collateral under this Monigage.
Fatlure by Mortgagor to cause the delivery to Mortgagee of anv such payment shall constitute
both: (1) waste under (and breach of) this Mortgage; and (2) cunversion of Collateral under

(and a breach of) the Security Agreement.
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