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AMENDED AND RESTAZTY) MORTGAGE, FIXTURE FILING AND SECURITY
AGREEMENT WETH ASSIGSMENT OF LEASES AND CASH COLLATERAL

This Amended and Restated Movgage, Fixture Filing and Security Agreement with
Assignment of Leases and Cash Collaterat ithe "Mortguge") is entcred into as of the Ist day of
Decamber, 1965, by Eiterprise Center VIL, L2, \an linois limited purtnership ("Mortgagor®)
for the benefut of Society National Bank, & nationa! banking association, and its permitted assigns
(the "Bank"; and Cole Taylor Bank as trustes undes the Indenture (as hercinatter defined) and
any successor trustee under the Indenture ("Trustee”; Trustee and the Bank are collectively
referred to "ierein as "Morigagee").

RECITALS:

A.  The City of Chicago, a political subdivision, body politic-incorporate of the State
of [llinvis {"Lssuer") has issied certain Boads (as hereinatter defined) pursuant to the Indenture
(as hercinatter defined). Pursuant to a Financing Agreement (the "Financing Agreement”)
dated as of June 15, 1992 between Issuer and Merigagor, Issuer has lent the procecds of the sale
of the Bonds 1o Mortgagor (the "Lean™). On or about June 25, 1993, Kemper inyestors Life
fnsurance Company, an lilinois insurance corporution ("KILICO*) purchased all of i Bonds,

B. Pursuant to Section 2.03(b) of that certain Indentire of Trust between the Issuer
and the Trustee dated as of June 15, 1992 (the "Indenture”) securing the Bonds, in connection
with the purchase of the Bonds by KILICO, Trustee and KILICO received a first mortgage lien
on the Mortgaged Premises (as hereinafter dofired) pursuant to that certain Mortgago, Fixtur
Fiting and Security Agreement With Assignment of Leases und Cash Collateral dated June 5,
1693 and recorded with the Recorder's Office of Cook County, Hlinois as Document
No. 93489527, as amended by that certain Modification of Mortgage and Related Documents
recordsd as Document No. 94936848 and further amended by that certain Second Modification
of Morgage and Related Docurents recorded as Document No. 95403012 {together, the
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"Originel Morigage™), as security for the Bonds aixd also recoived  lirst security iterest in
other vollateral pursuant to viher security documents (e "Original Security Docunients®),

C. Prime (RB Hotdings, L.P., an Dlinois Jimited partoership and an affilime of the
LC Borrowers thereinafter detined) and Guarantoe thereinafter defined) (" Prime”) has purchnszd
the bonds trom KILICO and as part of such purchase, KILICO his assigned to Prime its entire
right. title and interest in, to and under the Originat Mortgage amd centaln of the Original
Security Documents pursannt to an Assignment datedd as of Decerber 13, 1995,

D, Sinulancously with such acquisition, pursuant to the terma af six (6] sepirite
letter o Credit Agreements dated as of Decembor 1, 193 (the "Latier of Crudit
Agreemonss”®y, the Bank it issuing six () separato letters of credit In the aggreguto stated
amount of Twraty-Nino Million Fifty-Theee Thousand Threo Hundred Fifty-Bight Dollars
(529,093, 358) (the)"LC Faclllilew™) for the acceunt of six (6) partnorships affitisted with
Mortgagor (collectively, the "1LC Borrowens”) which L Bovrowery share with Mostgagor o
common managing gereal parner, K-P Entorprise Centers Limited Partiesship, an oty

limited pasinership (" Guaimnte:s")

k. As partial secnrity for the LU Eacilitios, the Bank hat required that () Guamntor
exceute and deliver that cortin Guazanty dated a3 of December 1, 1998 (the "Guaranty”)
guarsntying all obligations of the L Borrowery under the Letter of Credit Agreements;
(i) Prime pledge all of ita right, title and inizrest in, to and under the Bouds to the Bank
pursiant o that certain Bond Pledge Agrecizat dated ay of Decomber | 199% Ghe "Bond
Pledge”); and (ii1) Primo nssign wlt of its right, ¢do and interoat in, 10 and under the Originel
Murtgage and certain Origlnal Seenrity Documents 10 fe Bank puesuant t i Assignment dated
A8 of December 13, 1085,

B In connection with the isuance of the LC Hueilties by the Bank to the LC
Borrawers and the pledgo by Prinie to the Bank pursuaat W e Zond Pledge, the Bank hay
reguired that Prime enter into that certain Unantmous Consent, Dizccilon and Waiver of Sole
Bondholder dated as of December 13, 1995 (the “Farhearunco Agreersont”®) for the bonefit of
Mongagor and certain other partics,

G, In considerntion of the toreguing, and as security for Mongagor'solligutions to
the Bank under the Guaranty amd Moitgager's obligutions to tho Trustee under tiho @imncing
Agreement, Mongagor and Mortgagee ars mmercding and restating dhe Original Mortgago in its
enirety, it whiinrt novation thereof,
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MITNESSETI

ARTICLE |
DEFINITIONS

1.} Definitions: As used herein, the following terms shall have the fullowing
meanings:

() Aet: Tlinois Foreclosure Act, 735 ILCS 15/15-1101 ¢t. seg.

{0y~ Affiliate: any person which, directly or indirectly, owns or controls. on
an aggregate Fasis, including all beneficial ownership and ownership or conitrol as a
trustee, gnardian orovher fiduciary, at lenst ten percent (10%) of the outstanding capiial
stock having ordinazy, voting power to elect a maiority of the board of directors
(irrespective of wheticr, at the time, stock of any other class or classes of such
corporntion shall have orimight have voting power by rcason of the happening of any
contingency) of the general pa.tner of the general partner of Mortgagor, or which is
controled by or is under scommon edntrol with the general partner of the general partner
of Mongagor. For the purpose of this definition, “controi means the possession,
directly ar indirectly, of the power to tsect or to cause the direction of management and
policies, whether through the ownership of »oting securities, by contract or otherwise.

(¢  Assignmeni of Renty: That cerein Amended and Restated Absolute
Assignment of Rents and Leases dated of even date herewith from Montgagor 1
Mortgagee.

(d)  Bagk: As defined in the first paragruph ot taiz Mongage.

(¢)  Bonds: The $7,200,000 City of Chicago, Hlinois ladysizial Deveiopment
Revenue Bonds, Series 1992 (Enterprise Center VII Project), issuea by Yisuer.

(H  Bulldings snd Improvements: All buildings, structures tad improve-
ments now or hereafter situated, placed or constructed upon the Realty oiuny part
thereot owned by Mortgagor including but not limited to, any and all industrial buildings,
hote!s, shopping centers, otfice buildings, apartment huildings, houses, garages, carponts,
clubhouses, warehouses, utility sheds, workrooms, swimming pools, tennis courts, side-
walks, parking aneas, drives, retaining walls, fences, gates, grading, termcing and other
improvements and appurtenances thereto, and any and all additions, alterations and better-
Aients 10 such buildings, structures and improvements now or herealier sitvated, pinced
or constructed upon the Realty or any part thercof.

TOT33RSE

(&)  Cash Collateral: All rents, security deposits, income, receipls, royallies,
revenues, issues, profits, dainages and other income in any form and of any niture tow
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due to Mortgagor or which may become due or to which Mongagor may now or here-
after become entitled, or make demand or claim for, including, without limitation, any

; inconte of any nature decoming dus during any redemption period, nrising or issuing
from or out of the Leases or from or out of the Propeny, or any part thereof, including,
without timitation, rent derived from ab) Leases, or any part thereof now or hereadler
entered into and all right, tie and inlerest of Mortgagor thereunder, inchiding withony
limitation, cash or securities deposited thereunder 1o secure performance by the Tenants
ot their obligations thereunder, provided, that any security deposits which may herealter
be held under Leases vin?l e held and wiilized by Mortgagee i acconlimee with the
terms of the Leases, including, further, the right upon the happening of any Event of
Exfralt hereundor, to receive and collect the rents thereitnder pursuant 1o the lerms of
the “Assignment of Reals, and all bonuses, rayaltioy, parking or common area nils-
tenanve <ontributions, tax or insumnce contributions, dotlclency remts and liguidated
dumages Toilowing dofanlt in any Lease, any premium payablo by uny Tenant upon exer-
cise of any eption provided in any Lease, and all proceeds payable undor any pelicy of
insumnce coverizsg loss of renty resuiting from untenantability cansed by destniction or
damage to the Property.together with any and all righis and claims of any kind which
Muortzagor may hive igainst any Tennnt under the Leases ar any subtennnts or accupiuty
ol tie Mortgaged Premisey,

thy Code: UnHommi-Cammorcial Code of the Stato.

{) Collaternl: Subject tothe Permitted Bxeentions, aif the followlug personal
property ad Fixtures nnw or hereatter awivxl by Mortgagor nnid used in connection with
the Propenty:  goods, equipment, emshicgy, fixtures, fumitre, chwstels, books and

_ records and pecyonal property of whatover natirs nwned by Morigngur ow or hereafter
- atinched or afflxed to or used in and about e Bulldiags wnd Tmprovements; and the
aceessions amd appurtenances thereto; all renowals orvepiscentents of or substitutions for
any of the foregoing; alt building materials wnd equipmein tow or herealier defiverd o
1 the Mortgaged Premises und imended to be installed or licesvomeed therein, all Cash
' Collatoml held by or for the benofit of Mortgagor; all munetary deposits which Mort-
gagur huy been reguired to glve to any publlc or private uillity wirli-sespect to utility
services tumished 1o the Mongaged Premises; all Intangibles; all praseds lrony any
cusialty insumnce policy claim atfecting the Mongaged Premises and all proceeds from
any condemnation sward or settlement alfecting the Mongaged Promisce: 2l funds,
acemis, deposit accaunts, inventory, instriments, documents, geneml intongitides,
including Moagagor's right, title ansd interest in tendemarks, tedo names and symboly
usedd in connection thorowith, and aciey or chatted prper irising from or by virue of nny
transactions related to the Morgaged Premises; and all permits, Heenses, franchises,
certificates and other rights und privifoges obtained in connection with the Mortgaged
Premiser,  Collateral shall also include, bul not be linited to, the lullowing property
owned by Mongagor and used fa vonnection with the Mortgaged Premises:  tudios,
conmmunication equipment, computers, and )il hardware and softwate terefor, call
sighaling equipment, sprinkler und alarm systems, telephone yystoms, winduw screens,
somt windows, shades, ranges, refrigorsors, washing machines, dryors, cnginvs,
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generaiors, transformers, machinery, pumps, motors, compressors, boilers, condensing
units, tuel storage tanks, disposals, dishwashers, tables, chairs, drapes, rods, beds,
springs, mattresses, lamps, hoses, wals, lwn equipmient, sofas, dressers, mirrors, 1ele-
visions, turniturz, television antenna systems, television cable systems, recreational equip-
ment, tire extinguishing cquipment, elevators, speakers, sigus, supplics, office equip-
ment, cameting, tools, light fixtures, plans, specifications, unexpired claims, warranties,
guaranties, indemnifications, sureties, contrcts, lcenses and permits and all renewals,
replacenients and substitutions thereof,

() Dedault Rate: A mte per annum eaual to the greater of (i) the Prime Rate
plis-two percent {2%), or (i) sixteen percent (16%),

ik, Environmental Laws: All federal, state, and local environmental {aws,
and any rule #r regulation promulgated thereunder and any order, standard, interim regu-
fation, moratariam, policy or guideline of or penaining 10 any federal, state or focal
government, ‘department ot agency, including but not limited to the Comprehensive
Envionmental Respoise, Compensation and Liability Act of 1980, as amended
("CFRCLA"), the Supeitund Amendments and Reauthorization Act of 1986 ("SARA"),
the Clean Water Act, the Clean Air Act, the Toxic Substances Cortrol Act, the Occupa-
tional Safety and Healih Act, tne Fzderal Insecticide, Fungicide and Rodenticide Act, the
Marine Protection, Rescarch, wici Sanctuaries Act, the National Environmental Policy
Act, the Naise Contro! Act, the Safe Drinking Water Act, the Resource Conservation and!
Recovery Act ("RCRA™), as amended, th: Hazardous Maierials Transportation Act, the
Refuse Act, the Uranium Mill Tailings Radiziion Control Act and the Atomic Energy Act
and regulations of the Nuclear Regulatory Agency, and all state and local counterparts
or reluted statutes, laws, regulations and orders ard trearies of the United States.

(  Equipinent: All overhead cranes currently located on the Mortgaged
Premises and more particularly described on EXHIBIT “C* sttached hereto.

(m) Events of Defuslt: Any happening or cvent described in Section 9.1
hereof.

(n)  Fioancing Agreement: As defined in Recital A of this Mzirigage.

(o) Fixtures: All materials, fixtures, goods and equipment, including addi-
tions thereto, which Mortgagor now owns or at any time hercafter acquires, and which
are now or at any time hereafter attached or affixed to the Really, including but not
limited 10, all electritication equipment and power lines, whether owned individually or
ivintly wiih others (to the extent of Mortgagor’s interest therein), wuter supply equipment
and water tanks, all heating, lighting, cooking, refrigemtion, washing, drying, plurbing,
ventilating, incinerating, water heating, radio communicatlons oquipment, call signaling
cquipment ang alame system eguipment, computers, telephone and television equipment
and lines, clectrical dishwashing equipment, air conditioning equipment, cngines,
machinery, generalors, trnsformers, elevators, pumps, hoods, bookeases, cabinets,
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sprinklers, fire extinguishing equipment, electrical wiring, pipe, und floor coverings: al
bt i cquipment as shown by plans and specilications; recreailon equipment, including
swimming pools, saunas, steam roamy, whirlpools and exercise equipment; all insal-
Jations . any kind specially designed for the Mongaged Premises; and all aceessories,
pants, replacements ared substitutions thereot ind additions thereto.

(p  Forbewcunce Agreement: As defined in Revitai F of this Mortguge.

() Geovernmentul Autherity: Any and all courts, boards, agencies, commiy-
sivas, wltfees or suthorities of any nature whatsoover for any govertimental unit or sub-
divisin, whether fedemt, state, county, district, numlelpal, oty or otherwise, il
whethénnow or hereafter in exlstence.

() O Aumranter. As defined i Rechal 1D of this Mortgage.
() Guaranty: As deflned in Recital B of thiy Mortguge.

{t) Uasardov: avhstances: Any substanco, materinl, polbutant, contaninant
or wiste which it or buoomss regulnted by the Undted States Govermment ur any
applicable stute, including, wivhout Hmitation, (i) ashestos, (i) ot wnd petrolenin
preducty; (1) polychiorinated Wipienyls; and (iv) any substinco, material, pollutu,
contaminam ur waste regulated under Envirommental Liws,

() lmpositiong: Al ccal esteie and perscanl propenty faxey; wse lax and
surckiarge tnxes: irrigation gistrict ussessments; sewver and utllity mtes und chargoy; chnr-
goy (or any casement, license or agreemont malatained for the benotht of the Mortgaged
Premises, ground rents; all other taxes, charges and pascosments, and gny interest, costs
or penalties with respect thereto, whether geneml or siecind, ordinary or exteordinary,
foreseen aad unforesosn, and of any kind or anture whineiezor, and which at any twme
prior to or afler the execution hereot may bo nasewsed, lovied, charged ngalnst or
imposed upon the Moitguged Prentises,

(v)  I[ndenture: As defined in Recitat 8 of this Mortgugo.

(w)  Intangibles: Morgngor's interest in wnd to all () governmentalporits
or lcenses, trdenanies, construction contracts, architectum! agreements, engineeriny
agreements, plans and speciflcations, soil test reparts, toxic wiste repons, compiier pro-
grams and ather software, working dmwings, utility agreoments, and any nud atl other
agrecments applicable to the Mortgaged Premisey, (1) commets now or hereatter entered
into by and between Mortgagor and uny other party ns woll as ail right, thle and intores
of Mortgagor in ard to aay subcommet providing for the constiuction, instaliation, resto-
mtion of muodification of uny of the improvements to or on any of the Morgaged
Premises and the Nurnishing of wy materialy, supplies, cquipment or labor in conneetion
therewith, (i) plany, specifieations and drawings, including but not limited to mecha-
nical, elecirical, architectuml and engineering plans and studies rlating o systems
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, thereof, systeins used in conncetion with any construction heretofore o hereafier
L prepared by any architect, engineer or consultant, directly or indirectly relming o the
' Mongaged Premises, (iv) agreements now or hereafter entered into with any party in
respect to architectural, engineering, management, consulting maintenance and scewrity
services rendered or 1o be rendered i respect to the planning, design, operation, main-
tenance, supervision and inspection of the Moitgaged Premises, (v) commitments issued
by any lender of investor other than the Morigagee to finsnce, invest or refinance all or
any portion of the Mortgaged Premises, and (vi) completion, payment, performance,
Jaber or malerialman's bond or any other bond reiating to the corstruction or
modification of any of the Mortgaged Premises,

(x)  Issuer: As defined in Recital A of this Mortgage.

7+ KILICO: As defined in Recital A of this Mortgage.

(2)  ‘LalBorrowers: As defined in Recital D of this Mortgage.
(an)  LC Faaliles: As defined in Recital D of this Mongage.

(ah)  Leuses: Alliceses and other ngreements for the use and occupancy of ali
or any portion of the Mortgegsd Premises together with any and all extensions and
rencwals thereof and any and all ‘unhear leases including subleases upon all or any pant
of the Mortgaged Premises.

(a¢) Legal Reguirements: Any«rdall present and fulure judicial decisions,
statutes, rulings, rules, regulations, permits, cartiticates or ordinances of any Govem-
mental Authority in any way applicable to Mongagor or the Mongaged Premises,
including the ownership, use, cccupancy, possession, operation, maintenance, alteration,
eprit, reconstauction, environmental impact or zoning hereof, and Mongagor's pre-
sently or subsequently effective by-laws and aricles of lacamoration or partnership,
limited partnership, joint venture, trust, or other form of businessassociation agreement,

(ad)  Letter of Credit Agreements: As dsfined in Recital 1 of this Mongage.
(ac) Mortgage: This Amended and Resimed Mongage, Fixtute Filing and

Security Agreement with Assignment of Cash Collatural, as it may be amended from
lime to time.

af)  Mortguged 'romises: The Realty, Buildings and Improvements, Fixwures,
Intangibles and the rights, titles, interests and cstates thereto and conveyances of Mot~
gagor hereinafter set forth,

(ag) Mortgagee: As defined in the first paragraph of this Mortgage.

10155356

(ah) Mortgagor: Ax defined in the first paragraph of this Mortgage.
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@i Pormitied Exceptions: The matters deseribed in EXHIBUT "B* anached
hereto and incorporited herein by reference.

@y Frime: As defined in Recltal C of this Mortgage,

ak)  Prhng Rate:  The per annum mte of interest gnnesnced by Seciety
Nationa] Bank in Cleveland, Ohio, fram time 1o Yime a8 its corponile Basy nite or
cquavalent mte, with any change in such coporste base mate 1o be effective on the date
of sueh change, it being understoad that such mie may ot e the best or lowest mite
ofieed by the Bank.

) Property: The Mongaged Premises and Collateml,

(ayy Cpaalty. The parced or pascels of tand which are focated is Cook County.
State of Hbinois pil ay deseribed in DXHIBIT " A" wttached bereto and incorpormied herein
by reforence.

() Secured (hligations: The obligatlons under the Financing Agreement,
any oid adl obligations guaranteed by the Guarantor under the Guartaey and any and ahl
of the agrocments, promises, covennnty, warnnties, representations nnd other obligatlons
mude or undertaken by Morgago! e Mortgageo as sei {orth In this Mortgage and the
othor Security Documents, and inlany renewad, madification or extension of the
Finuncing Agreement, the Guamnty, 10fs FMortgage or any othor Security Dociment.

(a0)  Secuxity Documents:  This Morgage, the Flnancing Agreement, the
Guaranty and any und all ather dovaments now or Lereaficr execated by Morigngor, tho
Guaranior or any other person or entity (i evidence, colitemiize, secure or wmpport thie
peyment of the Secured Obligations or required hereby 1o assure the pertormance and
discharge of the covenunts In this Mortgage or 1o protect-orcriance the Propenty,

(ap)  Ntate: Tho State of THinols,

gy Teragt: The onant, sabtenam or other persor having the gt (2 ocenpy

or ise & part of 1he Propeny icder o Lease.

ARTICLE 2

GRANT
20 Graut: Mortgages, in consldemtion of the Bank’« bssuance of the L.C Facillties
10 the LC Burrowers, the forebeatiwe of Prime pursuant (o the Forbourance Agreenet and for
other viduabie comaidemtion, tie receipt of which I3 herebhy acknowledged, and {n consldention

of the indebredness and of the trusts hercianfter described, MORTGAGES, WARRANTS,
GRANTS, CONVEYS, ASSIGNS, TRANSEERS, PLEDGEHS, AND SETS OVER TO MORT
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GAGEE, its successors and assigns, with the right of eriry and possession forever, the Realty
and all of its present and hereafter acquired estate, right, tite and interest therein, simited, lying
aid being 30 Cook County, THinois more particularly described on EXHIBIT "A”, attached
hereto, incorporated herein and made a part hereof by this reference.

TOGETHER WITH all Buildings and Improvements and Collaterni now or hereafler
placed thercon;

TOGETHRR WITH all of Mortgagor's right, title and interest in and 10 all appure-
nances. easements, estates, rights, interests. liberties, privileges, servitudes, rights-of-way, ways,
streets, ailevs, prescriptions, tenements, hereditaments, waters, watercourses, riparian fights,
waler rights, 2ad advantages thereunlo beionging or in any way appertaining, whether created
by contract, municipal ordinance or otherwise; and all Cask: Cotiateral arising therefrom and for
use thercof;

TOGETHER WHCH all right, title and imterest of Morigagor aow owned or hereafter
acquired in and 1o any land Jying within the right of way of any street, open or proposed,
adjoining the Realty, and any‘and 2l sidewalks, alleys and strips and gores of land contiguous
or adjacent 10 or used in connecvion witk the Realty,

TOGETHER WITH all Fixtures. 'Cis hereby agreed that all of the Fixtures arc deemed
part of and affixed w the Realty,

TOGETHER WITH all right, title and iriezest of Motgagor in and lo the minerals,
flowers, shiubs, crops, trees, timber and otlier erpiements now or hereafter located on the
Mortgaged Premises or urder or above the same, or ary jarnt or parcel thereof,

TOGETHER WITH all right, titfe and interest of Mortgagor in und to any and all
bonuses, rents ana royalties accrued o to acerie under ail gas vr riineral leases and all right,
title and interest of Mortgagor in and fo atl Leases, rents, royalties, paofits, revenues, income,
and other benefits arising from the use and cnjoyment of all or any porian of the Mongaged
Premises, or from any contract pertaining io such use or enjoyment, now existing or which may
hereafter come into existence;

TOGETHER WITH all the estate, interest, right, litle, reversions, remairklers, 2nd other
claims or demards, including claims or demands with respect to the proceeds of insurance in
eftect with respect thereto, which Morigagor now has or may herealter acquire or own in the
tortgaged Premises and any Buiidings and Improvements thereon, and all right, title and
inerest of Mortgagor in and to any and all awards made for the taking by eminent domain, or
by any proceeding or purchase in liew thereof, of the whole or any part of the Morgaged
Premises, including without limiwtion, any awards resulling from a change of grade of stecets
and awards for severance daimages,

TOGETHER WITH all Intangibles,

kFXK1014 EC VI (Chicago, invia)
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TOGETHER WITH alt other right, title, interest, estate ar ather claime of cvery kiwd
and chareter, both in law and in equity, which Mortgagor now has or at any time hereadter
acquires and o the Mortgaged Premisey, the Realty and Buildings and Impravements shereon
and all Property of Mortgagor that is used or wseful in connection with the Realty and the
Buildings and Improvements located thereon; and

TOGETHER WITH all proceeds and products of the foregoing.

TO HAVE AND 'TO HOLD the Mongnged Premisey, together with aif rights, estites,
powers and privileges appurtenant or incidental thereto unto (he Mongagee forever,

Morgiaur warmats that # hay good and marketable titlo to the Modguged Premises,
subject vnly todbe Permitted BExceptions, and is Juwiolly seized and poysessed of the Mongaged
Premises, and every van thercof, and hay the right 1o convey the Mortgaged Premises; aid thin
rhe Montgaged Premises are unencumbered except ny fo the Permitted Bxceptions and as may
be hercin provided,  Modigagor bereby bitids Rsolf, Hs suecessors and assigns (o warnint and
forever defend the titie to ko Morgaged Preisas unte the Morgages, its suceessors il
AYSIZNS, AQUIAAL cvery person aow o horeattor law fully clabning or otherwite clatming the same
or any part thereof, subject to the Permitted Bxceptiuns.

af%ilLE 3
SECURED QUL RATIONS

3.0 Secured Obligations: This conveyance 1 niude on the fallowing covenits, terms
and conditiony, and Tor the purpose of securing and enioreing the Secured Obligations,

ARTICLE 4
SECURITY

4.0 Securlly: Asadditional security for tho pryment and pertormance of the Secured
Obfigatons, Morigagor transfers ad asvigny wito Morgigee sl of Modgagor's right; iftie and
interest in, o and under:

) Al Judgmonts, awardy of damages and seitiements horeafter made as a
resuh) of condemeation proceedings, the taking or use of all or any pant of the Property
under the power of eminent dontdn or by doed i lie) thereof; or for any damuage
(whether caused by such wking or othicrwise) to the Propeny, or any part thereof, or
any ngits appurtennnt thereto,  Promptly aupon obiaining knowledge of the Inslitution of
uny proceeding for the condemnation of the Fropety or any portion shereof, or any other
proceedings which muy or could result in injury or damage to the Property of nny pos-
tion thereof, Mungagor shall promptly notify Morigagee of the peadency of such pro-
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ceedings. Morntgagee may, at its option, patticipate in any such proceedings, and Mon-
gagor shal) seimburse Mongagee Tor any ensts and expenses incurred in any manner by
Mortgagee in connection with any such proceedings, and in any event, Mongagor shall
from time to tiime punctually deliver to Mongagee all instruments requiested by it W
permit such participation.  Mortgagor shall, at its expense, diligently prosecute any such
proceedings, and shall consuit with Mortgagee, its altomeys and agents, and cooperate
with them in the carrying on or in the defense of any such proceedings. Morgagor
hereby absolutely and unconditionally assigns und transfers all such proceeds, judgments,
decrees and awaids to Mortgagee; Mortgapor agrees and autharizes Momgagee to collect,
adjust vr compromise such proceedings, actions, judgments, decrees and awacds; and
Motigieor agrees to execute such further assignments of all such proceeds, judgments,
decrees and awards as Mortgagee may request.  Mortgagee is hereby authorized, in the
same of Mertgagor, to sxecute and deliver valid acquittances for, and 1o appeal from,
any such jucgaent, decree or award. Mortgagee shall not, in any event or circumstance,
be liable or respunaible for failure to collect or exercise diligence in the pursuit or collec-
tion of any such-pioceeds, judgments, decrees or awards. Funds from such proceedings,
actions, judgments, decmss and awards shall first be applied 1o reimburse Mongagee for
all reasonable costs ana exs<nses, including attorneys’ fees and costs, associated with or
ansing from such condemnation proceedings or actions, and second, shall, at Mort-
gagee's option, (3) be applied vithout prepayment premium or penalty 1o the Secured
Obligations, in such order as Meagagee may, 'n its sole discretion, determine and
without regurd to impairment of the Property, or (b) be retained by Mortgagee to ropair
or restore the Propesty, or i¢) be nlopsed to Mortgagor; howsver, it is expressly
understood that any such rstease or applicaizn shall not cure or waive any default under
the Financing Agreement or this Mortgage. 1a_any evenl, Mortgagor shall not be
excused in the payment of any unpaid portionof the Secured Obligations, If upon
conclusion of any condemnation proceeding or action, tiice results from such luking any
damage, loss or destruction of the Property, imespective of whether any proceeds from
such taking are obtained or ubtainable, Mortgagor shall give immedinte notice thereef by
mail to Mortgagee, and ualess otherwise so instructed by Morigagee, Montgagor shall,
provided Mortgagee makes the condemation proceeds, if any, mgarding the poriion of
the Property which was the subject of the taking, available to Mongegor in accordance
with this Paragraph 4. 1(2), prompily restore, repair, replace and rebiild b Propeny as
nearly as possible 1o its value, condition and character immediately prior toanch damage,
foss of destruction at Mortgagor's scle cost and expense. Such restorationrepair,
replacement or rebuilding shall be in accordance with a restoration program approved by
Mongagee. If Mortgagee elects ta retain such proceeds to repair or restore the damaged
Property, Mortgages may furtier elect cither to disburse directly such proceeds to
Mortgagor to complete such repair or restoration, or to retain such proceeds inn
foninterest bearing éscrow until completion of a restoration program as described in
Section 6.8 hereof.  Subject to fulfillment of the conditions described in Seciion 6.8
hereof in respect (o the permitted use of insurance proceeds for reconstruction following
a casualty loss, Mortgugee shall not unreasonably withhold its consent to the use of
condemnation proceeds 10 Rpair or resture damage 1o Lhe Propenty.
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() AN Casli Collateral of the Propenty, incliding but not Himited to, unsevered
crops and timber, W Mortgagee as @ priniacy security for the Secured Obligntions,
subject to the following tecins;

(i) Notwithstanding anything to the contrury comtaimed herein,
that so long as ihere exists no Hvent of Default, Morgagor
shall have the right wnder a Meense granted herehy to
collect, but not prior 1 tieir aeerud, it Cast Collatern)
from the Property. Al rights aad privileges comalned in
Atticle 9 hereol may additionally be exercised as such
rights and privileges are cumnlative of the nights and priv-
Heges conained i this subsection (), rd Mortgagee will
net have been deemed thereby to have made an election of
remedies.

That upon any sich Bvent of Default, Mortgagee may, s
isooption, enter apont the Propenty and colleet such Cash
Collatornal from the Tenams or Mortgagor without being
decmcd s, mongugeo in possession; however, Morgagor
herehy wgdcos that only for the pumpose of collection of
weh Cash Colaterad shall Mortgages have constiictive
possexsion of e Property.  Mortgugeo stuhl dever be
liabla for s ftinge o collect or exercise diligenee n
vallection vt such Cieis Collnternd, or for ity onlering vpon
ot oporiting the Mortguge. Promises.

The assignmem of Cash Collatrralicontained tn this sub-
section (b) shafl fcaminate autumaiizatly without the neces-
sity of notice upon the releaso of s Mortgugo, or by
toreclosure or other extinguishment oi the ttea of this
Mongage.

The provisions contained in this subsection (h) shall apply Lo all ftems thed sty be Cash
Collateral notwithstanding thoso itoms that inay be inchided in another furm of Uitiaieral.

4.2 Subordinstlen to Leusey: Nothing in this Mortgage shall ever be construed as
subordimating it o any Lease; provided, however, that any proceedings by Mortguges to fore-

close this Morigage, or any action by way of ita entry into jrassesston after default, shall not
operate to terminate any Lease which has been the subject of an attormment mikl sibordination
apreement execited by Mortgagee; and Mortgageo will pot canse sy ‘Tenant witder any wich
Lease to be disiurbed in fiy or its jpossession and enjoyment of that portion of the Propeity under
such Lease as fong as such Tenant shall continne 1o perform fully and promily all of the tenms,
coverants and provigions of such Lease and such attormment and subordination agreement., All
other subvrdinaie Leases may, st the option of Mortgages, be terminated by any foreclusure
action.
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£33 Morigugee's Expepses: In the cvent Mortgagee ever collects Cash Collateral
with or without entering upon the Propenty, it shall pay all costs of such coilection, compensate
itself amd its agent, if any, for such collection n a reasomable and customary fashion, and reim-
hurse itself tor any advances made to pay such costs.  Such costs, compensation and reim-
hursement are to be paid from, but not fimited to, such Cash Collateral.

ARTICLE §
WARRANTIES AND REPRESENTATIONS
Mongagor unconditionally represents and warrants to Mortgagee ns tollows:

S.I Qrgiolrtion and Powsr: Morigagor has all requisite power, aud has or will
obtain and will maintair 21l govermmental cetificates of authority, licenses, permils, qualifi-
cativas and Jdocumentatisi to own, lease and operate its properties and 1o carry on its business
as now being, and as proposes! tiobe, conducted. Mortgagor, each of its parners and cach of
the partaers of such partners that 5ot a natural person is duly crganized, vaiidly existing and
in good standing under applicable law:

5.2 Validity of Loan Instrumsats: The exccution and delivery of the Security
Documents, the performance by Mortgagor undey the Security Documents and the incurring of
the Secured Obligations: (a) are within Montgagee's powers and, where applicable, have been
duly authorized by Mortgagor's partners or other norcssary partics, and all other requisite action
for such authorization has been taken; (b) have receiver anv and all requisite prior governmental
approval in order to be legally binding and enforcrable indc ordance with the terms thereof; and
() will not violate, be in conflict with, result in a breacn of zi constitute (with due notice or
fapse of time, or both) a default under any Legal Requirenient-or result in the creation or
imposition of any lien, charge or encumbrance of any nature whaiseever upon any of Mort-
ZAZOT'S propenty or assels, except as contemplated by the provisions of ins Security Documents.
The Secunty Documents constitute the legal, vajid and binding obligations of Mongagor and
others obligated thereunder in accordance with their respective terms,

5.3 Title to Mortgaged Yremises and Lien of this Instrument: (x) Meitgagor has
fee simple title (o the Realty and Buildings and Improvements, and good and marketublz title to
the Fintures and Collateral, free and clear of any liens, charges, encumbsrnces, security niterests
and adverse claims whatsoever, except the Permitted Excepiions. This Mortgage constitutes a
valid, subsisiing, first lien Mortgage on Mortgagor's interest as aforcsaid in the Realty, the Buil-
dings and lmpravements, and the Fixiures, and 4 valid, subsisting first security interest in and
1o the Collateral and Cash Collateral, subject only to the Permitted Exceptions. (b) Mortgagor
has done nothing to impair its title 1o the Property, subject only to the Permtited Bxceptions,
(v} Monigagor will defend the title to the Property against any claim mado through it. (d) Mon-
gagor has examined vhe Permitted Exceptions and they do not, in Mortgagor's opinion,
materialy impair marketability of title to the Propeny.
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5.4 Pwyment of Prior Tuxes sod Tax and Yiechanle's Lisng: Morgagor has filed
all rederal, state, county, manicipal and city income and other tpx relurny reguired o bve been
tiled by i, and has paid all taxes whicl have become due pursuant W such retems or pursuant
to any assessiments received by it, and Margagor kaows of no basis (or any additionnl nasess-
ment in respect of any such taxes except as othenvise disclosed 10 Mongagee,  Mortgagor has
pad or will pay in fufl wil sums now or keeeatter owing or clhiimed for Inbor, wmaterial, supplies,
personal property, whether or sot forming a Fixture hercunder, and servives of every Kind and
charscter used, fumished or installed in or on the Proponty, and ne chim for such spms npw
existe or will be permitted herealler to be crealed,

S Litigatien.  There is ne litigntion or administrative proceeding of any kind
pending or.4o.the best of Morgager's knowledge, threatened, in pespect to the Property or any
part thereot arwhielt, i adveesely delermined, world result in g mtertal adverse clinnge in the
financinl comdition business opertions or propenties of Montgagor,

5.6 Usury: —dcither this Mongage, the Financlng Agreement nor any paynienst
required to bo maudo by Morgegor wdor nny Seeurity Document viokto any applicably faw,
ordinance or regulation peetgining o sury and, without limiting the foregoing, Mortgagor to
the Tuilest extent penmitted by Jaw-hersby expressly waives and rolinguishes any i abl defenses
againyt enforeement of this Mortgage, ihe Financing Agreement, or any Security Docuont
based upon usary.

$.7  lofoctoatiow: AN information, repans, papery and dats given 10 Mortgagee by
Morngagoer with respect e Morgagor and the Morgeged Prontises nro tnie, accumie, compicte
ard correct in all aiaderial respects amd do not omitany et which must bo included o provent
any other Gacts contained theretn From being materially gisleading or talse,

ARTICLE 6
AFIRMATIVE COVENANTS

Margagor unconditionally covensnty and agrees with Morigugeo as teifews,;

6.1 Paymoent knd Performance: Mongagor will pay the Secursd ObHgntiors s atd
witen catted for in the Financing Agreement and the Security Documonts, and will perfor all

of {ts obligations thereunder in full on or before the dates the same are o be perfomied.

6.2  Eotlty Exlstence: Mongagor will presarve nnd keep ity existence in full force
and effect and in good standing, will presorve nod maintain oll its rights, licenses, fmachises,
(racle nanes and tdemarks, wil! timely flle uny and all x reports and retumy, and will timely
pay a1l tnchiso and other taxes of any ki Morigagor Is required w pay,

&3 Compliance with Legul Requicements: With reapect to the Propeity, Morigagor
will promply and faithfully comply with, conform 1o, vbey and perform all present msd Tinio
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Legal Requirements ot Mortgagor's cost; provided, however, that Mongagor may, at Mon-
pagor's cost and expense, diligentiy contest any Legal Requirement by appropriate proceedings
s long as the enforcement of such Legal Requirement and any fines, penalty or other remedy
for the fatlure to comply with such Legal Requirement, is fully stayed during the citire period
of such contest,

0.4 Liensnd Security Interess Pelority: Mortgagor will protzet and defend the fien
and security interest status of this Mortgage, subject to the Permitted Exceptions, and will not
act 1o, acyuiesce ia or allow any mongaging, hypothecating or encumbering of Lhe Propenty witli
any other Fen or security interest of any nature whatsoever, whether iatutory, cotistitutional or
contmctuai;-cgardless of whether such lien or security interest is allogedly or expressly inferior
to the Yien and security interest created by this Morigage and if any such lien or security imerest
is asserted agiinst she Property, Mongagor will promptly, and at its own cost and expense, (2)
within five (5) days-from the dace such lien or security interest is so agserted, give Montgagee
notice of the assertivn o1 such lien or security interest; and (b) pay the underlying claim in full
or take such uthes actici $0_a3 to cause same to be reieased, subject to Morigagor's right to
contest contained in Pamagrinte6.7 and .11 herein. Such novice shall specify who is asserting
such lien or security interest anddnzll detail the origin, nature and amount of such underlying
claim.

6.5  Expeoses, Cinlms #nd Ciits: Mortgagor shall pay all reasonable expenses of
Mongagee of reimburse Mongagee for any jeasnnable expenses, including without limitation,
appraisal fees and expenses, receivership fees and t::penses, reasonable attomeyy’ fees and legal
expenses, which are incurred of expended in conviection with: (u) any event which in Mort-
gagee's reasonable determination is a breach by Morgegor of aay obligation herein, or (b)
Mortgagee's exercise of any of its rights and remeoies hereunder or under the Financing
Agreement or any other Security Document. Mongagor agreés 10 indemnify and nold harmiess
Mortgagee from and against all claims, demands, lisbilities, ioesey, damages, judgments and
penalties, or obtains a bond in such amount and reimburse Mortgapz2 for reasonable costs and
expenses, inciuding, without limitacion, reasonable attorneys” fees, wlichinay be imposed upon,
asserted againgt or incnried or paid by Mortgagee in connection with) the Property or any
Security Document through any cause whatsoever, or which may be asserted agrinst Mongagee
on account of any act performed or omitted to be performed under any Security Nocument. or
on account of any transaction acising out of or in any way connected with the Propeity or with
any Security Document, including but not limited to any liability arising under divy tnviron-
mnental Law, except to the extent that such claims, liabilitles, losses, damages, judgments or
penalties result from the gross negligence or willful misconduct of Mortgagee.

6.6 Useof Fixtures: The Finwrey are and will be used 24 equipment in Mongagor's
business, but witl not be used as inventory of as goods leaux! or held for lease or sale by Mon-
gagor, except as part of o Lease,

6.7  Payment of Impositlons: Mongagor will duly pay and discharge, or cause ta be
paid anet discharged prior 10 delinquency, ail Impositions and furnish Morigagee receipts upon

request evidencing such payments not less than ten (10) days prior to tho applicable delinquency
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date therefor, unless such payments are to be made by Mordgagee as otherwise provided herein,
Mortgager may, however, if permitted by faw and il instullment puyment would not create or
pemnit the fiting of @ lien against the Mortguged Prennses, pay the Tuspositions in insinllments,
prravided no penalty, charge or interen will acenie by reason ol such payment in tnstallmenss,

Anything herein contained (o the contrary notwithstanding Mortgagor may contest or
abriect Lo the degnl validity or amount of any finpositions and may institne appropriate proceed-
ings us Mongagor considers necessary with respect thereto, provided that any such contest or
objection is in good faith and Mongagor gives Mongagee writien notice thareol Exeept where
Mortgagor i objecting o ar contesting Impositions prior to the tax wathority's delinquency date
aned has givenowritten notice of yuch abjection or contest to Mongagee as nloresald, Mortgagor
shall pot carey o or malmain any contest or ahjection to ay Impositions valess Mongagor (1)
gives writtes norice o Mortgagee ot such contest or ehjection at feast thisty (30} days betore the
delinquency date of sueh Fmpositions; (1) either (a) shall tisve duly pild the full smount of the
[spositions udder protze; () posts with Morigagee one and urie-kalf (1-1/2) times the tull
amount under contest pias sl uterest, costs, oxpenses aind penalties, from a surety conpany
qualifivd to do busitess v (e Cate, secartng paymient of sald Tmpositions, said company and
the Torm, contents, sl amount of e bond ta be subject 1o the writlen approval of Mongugee,
which approval shall not be unrensspioly withield; or (¢) at Morgagor's expense oblaing thte
insirsice in favor of Mortgagee Insaring over any Hen which may anse by reaan of
non-paynient of such fmposition; and (1) rocures and omintaing a sty of all proceedings 1o
enforce any judgment for collection of the Ippositdons, I Mongagor seeks a reduction of or
conteats the Impositions, the falture on Morgigor's part to pay the Impositiony before delin-
quency ar o suffer or pormit any lien © arise agatnat s atineh 1o the Mortgaged Preniives shill
ot constitie A defrult so long as Mortgagor compiles with the provisions of this pampmph,
Mortgagor, promptly after the 1lnal determination of such/ naoceeding or contest, shall pay or
dischurge any decision or judgment rendered, together with al costs, charges, intoresy and
penalties incurred or imiposed or ussessed In contiection with wich nroceeding or cottest.

0.8 {nsurnace: Mongagor will keep all insumble portions o ihe Propenty insured
for the protection of Mortgages bt an amount not less thup One Hundred porcent (100%) af the
insurable replacement value thervof. Al policies of Insuranco, types of covernyes, covenge
amonnts, and quality of insuring companics shall bo ny Mortgageo my reasoraby requine,
Mortgagor shalt alio secure and plave such policies on deposit with Mortgagee wyzther with
such endorsoments as Mostyagee miy require, and with such evidenco of puyient ot jranshims
for periods a3 speclfled by Mortgagee.  Such covomges may include, but nat be fimited to, as
Mongagee may require, firs, explosion, windstorm, hall, tomado, carthyunko, flood (1 the
Property s located in an identified flood plain or s shide hazard atea desigonted by the
Fedeiml Hmergency Managemont Agency or othor agency or subdivision of the federl, stao or
local government in which Nood insnrncs has been mado avadluble pursuam to the National
o Insurance Progrum), reatal Intormapticn {for a minlmum period of one year), ghass
breakage and public Hability. {f ronewal policies for sich roquired coverages are not delivercd
10 Mortgagee fifteen (19) days Defore (ho explrtion of existing policles, Morteages may, it
shadl not be obligated to, obtain sach policies on beblf of Mortgagor (or such insumnce poficies
fnsuring Mortgagee alone), and pay the premiums of such policley.  Any suich paymont of
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premiums by Mortgagee shall be an advance secured hereby, and shall bear interest from the
date of such advance wt the Default Rate, amd shal), a1 the option of Mortgagee, be repuyable
immediately upon demand.  Should Mongagor fail to repay Mongrgee any such advance with
interest as provided hersin within ten (10) days after writtent demand for repayment, Mongagee
may. al its option, declarz the Secured Obligations immediately due and payable, and avail iself
of any and all renedies provided herein; and neither the exercise nor the failuse to exercise the
foregoing options by Mortgagee shall be deemed o waiver or release of its right to thereafter
dechare a defanlt hereunder by reason of such fatlure of Mongagor to keep, observe or perform
its ubligations hereumer or under the Financing Agreement, or any vther Security Document
Subject t Mortgagor's right 10 restore or repair the Property in accordance with the second
following scatence of this Section 6.8, Mortgagor assigns to Mongagee ail its right, title and
intesest in atlsuch policies of insurance, and authorizes Mongagee to caliect for, adjust or
compromise any toss which is covered by the provisions of such policies, and to collect loss
proceds (less expénzes of collection). Subject to Morigagor's rights to restore or repair the
Property in accordunce with the following seatence, in the event of any loss or damage 1o the
Property, Montgagee may elact (1) to make the proceeds of casuulty insurance on (ke Property,
after deducting therefrom uny 2Xpenset incurred by the Mortgagee in the collection thereof,
avaifable 1o the Mongagor for/ihe, repair, rebuilding or restoration of the Buildings and
tmprovements on the Property oi-fi) to apply such insurance proceeds in reduction of the
Secured Obligations, whether due or ter, without prepayment premium. Provided: (a) no Event
of Default or event which, but for the passige of time, giving of notice or both, would constitute
an Event of Defanlt, shall exist under this Mortgage, the Financing Agreement, or any other
Security Document, (b) in Mortgagee's reasonatic judgment, the amount of insurioce proceeds
and other funds available to Mongagor are auificient to reconstruct the Buildings and
Improvements to their condition prior to such casualty, 2t (¢) Mortgagor is maintaining not less
than one year's business inlerruption insurance on the Froporty, then Mortgagee shall not
unceasonably withhold its approval to the application of insurance proceeds to restoration
repairs of the Property. In the event Mortgagee makes procecds of insurance available for
rebuilding, the Buildings and Improvemenis shall be so repaired, weered or rebuilt 5o as to be
of at least equal value and substantially the same chamcter as prior to such damage or
destruction, in a good and workmanfike manner in conformity with all'gavernmental statutes,
ordinances and regulations. If the insurance proceeds are made available fo! rerair, rebuilding
or restoration, such proceeds shall be disbursed by Morigagee or a disbursing gary chosen by
Mortgagee "Disbursing Party") in accordance with procedures satisfactory to the Mortgagee
including delivery of plans and specifications for approval by the Mortgagee, satinactory
evidence of the cost of completion thereof and architects’ cenificates, waivers of lien,
contractors’ and subeontractors' sworn sialements, title continuations and other evidence of cost
and payments so that the Disbursing Party can verify that the amounts disbursed from tlma to
lime are represented by completed and in-place work and ihat such work is frec and clear of
mechanics lien claims except for liens which dre being contested by the Mongugor in
accordance with the terms of this Mortguge. No payment made prior to the finai complevion of
ihe work shall exceed ainety percent (90%) of the value of the work performed from time 1o
time, and at a!l times the undisoucsexd balance of such proceeds remaining in the hands of the
Disbursing Party shail be at least sutficient to pay for the cost of completion of the work frec
and clear of liens, If the cost of rcbuilding, repairing or vestoring the Buildings and
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Improvenents may reasenably exceed the suer of Fifty Thousand Dollars (330,000, 00), vhen the
Mortgagee must approve plany and specifications of such work betore sich wok shall be
cammenced. H such insumnes proceeds are insufficient (o pay for the cost of completion of such
work, the Mortgagor shall promptly pay any additional amounes requlred therefor, Any surplis
whict may remain ont of such inauranee proveeds, after payient of the cost of repadr, rebublding
ot restoration, amd the reasomable charges ol the Disbursing Party shull, at the option of the
Margagee, be applicd on geconnt of the Secured Obligations without prepayment premmn or
peralty, or padd to any pany entitled therelo ny the sume appear on the records of the
Mortgagee. Any interest earned on the proceeds of insirance held by the Disbursing Furty shall
be deemed Aied and applied as insumnee proceeds. Notwithstanding anvihing in this pumgrapst
to the contary,. in the event of any casualty to the Property the cost of repair of which does nat
exceed $TOO0 G000 the Martgagor may adjued md compromise such loss to the extent covered
by polizies of indirnce and may colleet the proceeds thereof, provided that such proceeds sfinlt
be disbursed to compictz the repair and restoration of the Buildings and lisprovements dnmaged
by such casualty and aft such cepites and restomtion shalt be performed in a good and
workmantike manner, ficconformity whth all govemmental sintutes, ordinmees, amd regufations
and free of lens,

0% Bscrows for imposituoy  That to aswre the performatco wnd discimigo of
Mortgugot's obligations under Section e 7 aed 6.8 of this Aticle 6, but not bn Hew of such obli-
gations, Mortgagor shall, at the option and upon the direction ol the Montgnges, deposit with
Mortgagee, cither concurtently with the exestion and delivery of this Mortgage or at any time
thersatter, & promied sum for funding an eserow Jor payment of Tnpositions, including but not
Hmated o, ad valocem taxes, assessmients and charges (which clinrges for the purpuse of this
Section shall inchudo, without lioviltlon, water nnd sewar rents) agalnst tho Propeny and for
grayttient o premisms for all pollcies of inntrince requinad barsby, based on One Hundred Ten
Percent {116%) of the applicable amounts for the preceding yair. o the event such slection 1y
made, Morgagor siall deposit with Montgageo on tho tiest dayof each mionth, an amowit esti-
nited by Morgugee or ity designee o be equal to one-twelfth (i£12:0) of One Hundred Ten
Boreent (110%) of the annual Tmpositions to bave funds wvidlnbly gy wt least Hteen (19)
duys prior to the due dite thereof, the noxt wmaturing lmposittons,  In ey 'event the monthly
institment of Tmpoyittona yo pale are not sufficlent o pay such Impositions whea due, then after
nutification by Mortgagee, Mortgagor will promptly deposit with Morgages an astsans sutfficlent
W pay swch Impositions.  Any excess over the amounls required for wich purposes-shall, at
Morgagee's option, either bo held by Montgngee tar futuee payment of such Tmpasitions; or be
applicd to the Secured Obligations in such order and manner as Mortgugee may elecr, or e
retunded 10 Mortgagos. Moctgagee may, at ity sole discretion, directly pay such Impositions i
such manner and at ysuch ties &y it may deem sidvisuble; however, in no event shall Murtgages
be table for any damoages arsing out of Montgagee's mannor or method of estimnting vr of
nutking such payments, Mortgugee shall bave no duty or Habliiity 10 Inquine ns W tho cxistence,
necessity for. or making of any protest of said Impositions.  1f thore 18 o default under any of
the provisions of this Mortgage tesulting tn a foreclosirs salo of the Property . or if Morgugee
utherwise acquires the Property after defiult, Mortgagee 1s uuthorized aml may, at lta option,
apply at the time of commencement of sueh proceedingy, or M the thine the propesty is atheiwise
acquired, any funds than accummdnted i sl escrow account 1y creditigainst any amount then
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reenain.ag unpaid or any Secured Obligations in such onder and manner 48 Mortgagee may clect.
All such deposits shall be held by Mortgagee in an interest bearing account ai an instilution of
Mortgagee's choice, which may include itsetf, with the interest cartied thereon to be paid to
Montgagor.

6. 1)  Repailr: Mongagor will place and thereafter keep the Property in not less than
the order, repair and cpernting condition existing on the date hereof, causing all necessary
repairs, alierations, renewais, replacements, additions, betiernienis and improvements 1o be
promptly made thereto, and will not allow any of the Property (v be misused, abnsed or wasted,
or to deterivrate, except for raasonable wear and tear. Mongagor will promptly replace all
worn-aut or sisolzte Fixtutes or Collateral covered by this Mortgage and necessary for the oper-
ation and mainipance of the Property with Fixtures or Collaterat comparable to the replaced
Fixtures or Coliztzeal when new; and will not, without the prior written consent of Mortgagee,
remove from the Progerty any Fixtures or Collaternl covered by this Morgage except ns
provided herein, nor nake structural allerations to the Propeity or any other alterations thereto
which, in the opinion of Metigagee, would materially impair the value thereof.

6.11 Performance hy }origagee: Subject to Mortgagor's right 1o contest in nccor-
dance with Sections 6.7 and 9.1 heveof, if Mortgagor shall defaull in the payment of any
Impusition levied or assessed against the Prepery; in the payment of any wiility chasge, whether
public or private; in the payment of insurance premiums; in the procurememt of insurance
coverage; in the delivery to Mongagee of (he insumnce policies required hereunder, in the
performance or observaace of this or any other obligation hercunder, including but not limited
i0, those covering preservation of the Property and jirevention of physical waste thereto, then
Morgagee, 4t its oplion, may but shall not be obligated 15. perform, obseive or cure the same,
amd any payments made by Morngagee which are incurmd-jor costs or expenises in conmection
therewith siiall be an advance sccured hercby and shall beir inasrest from the date of such
advance at the Default Ratz, and shail, at the option of Morigsgic, be repayable immediately
upon demand. Should Mortgagor fail to repay Mortgagee any sucn advance with interest as
herein provided within ten (10) days aftee receipt of written demund fo. repayment of the same,
Mortgagee muy, at its option, declase all Secured Obligations immediately-due and payable, and
avail itself of any and all remedics provided hetein; and neither the exercise nec the failure 10
exercise the foregoing options by Mortgagee shall be deemed a waiver or release 0y its right to
thzreafter declare a default hereunder by reason of said failure of Mongagor to keep, observe
or perfonn its obligations hereunder or under any Security Document. [n the event Moitgagee
elects to make any such advance, Mortgagee shall be subrogated respectively to the rights of the
holder of any tien or claim, or to the rights of any taxing authority. Mongegee shall be the sole
judge of the legality, validity and pricrity of any matier for which any advance is made; of the
necessity for any such uctions; of the amouns necessary fo be paid it connection with or in
satisfaction thereof: and ot the necessity of making any such advance. Mortgagee is herely
empowered to enter, and to authorize its sgents, workmen and others o enter upon the Property
or any part thereof for the purpose of performing, observing or curing any such defauited
obligation without therchy becoming liable to Mortgagor or any person in possession holding
under Mortgagor.
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6.1 Krrory, Defects.and Amendments: Mongagor shall, on request of Montgagee,
(@) promptly correct any detect, error or amission which may be discovered in the comenty ef
this Mongage, or in any othsr Security Document, or in the executlon or acknowledgment of
any of them; (b) execwte, acknowledge, doliver und record or flle such further instruments
(including withont lintitation, Turther Mongages, security agreementy, fnancing statementy,
comtinuation atesients and assignmenms of leases and cash collatersiy and 10 do such fuether acty
Ay iy be necessary, desimble or proper to carry out mare effectively ihe purposes of this
Muortgage and such other instroments given to collatemlize the obligations secured hereby, and
ta subject all of the Property ta the liens and sccurity interests created herein, inclading
specitteativ bt without limitation, any renowals, additions, substitutions, replacements, oy
appurtenances - the Property; and (¢) exeeute, acknowledge, deliver, procuse and record or file
any document o instrument neluding without lmitation, any fnancing suiement) resotably
deemud adyisable v Mastgagee to pmiect the llen or the security fnterest grnted flerein againg
the rights of interests o/ ihied persony, and Mortgagor will pay all reasonuble costy in condection
with any of the fotegaig actions,

Al Pantiul Releaser: Mongagee, at ity reasonable option and without notice, may
release any piert of either the Morgaged Promises or Collateral, or any person Hable [or any of
the Secured Obligations, without in ity wvay atfecting tho len and security interost hereol or the
Hubillty of any other pessot or entity Kabiedor any of the Secured Obligations, Vith respect
W any part of the Property not expressly released, Mongagee may agree with any panty
obligated on any of the Secured Obligations o hving uny intorest in the Proporty (0 madily or
extend the time for puyment of nny party or all Cf ihe dett,  Such agreement shall not in any
way release or impair the Hon and security intormat Lorgof, Dut shall extend the Hen niwd security
interest hercol ay against the ttle of all parties having zay Interest in the Property.  Unless
otherwive expressty provided forvin, Mortgagor shull barsthe right of partisl release of the
Property.

bt Subrogation: That to the oxtont this sy procecds ars dishursed by Mortgagor
W pay the indebtedness seeured by any outstanding lies, secority Juloiest, charge or prior
encumbranee against the Property, if such proceeds shall have been adviswed by Mortgapeo al
Mongagor's requast of atherwise pursuant 1o the toans of thix Mortgago, Muorgagcs shall be
subrogated 1o any and all rights, security intorests and tens owned by any ownst G holder of
stich outstanding Hens, security Interesty, charges or encumbnitices, incespective of wicther sald
licns, secunty interests, chargos or cncumbrinces wro refeased, ancd 1t Iy oxprossly wndesstood
that it considenation of the payment of such indebtednoss by Morgagee, Morgagor hereby
waives and releases al) demands and causes of action for odfsets, payntents and rentals Lo, upon
and in connection with such indebtiness,

6.15  Walyer of Redemption: Thar Morigagor, 1o the extent ponmiiticd by lnw, hereby
waives (a} the benettt of a) laws now existing or (hat hereafler may be cnacted providiog for
any appraisement before sslo of uny pontion of the Mangaged Premisey wind (b the beretlt of
atl liews that miny be horealler enacted in uny way extending the timo for tho entorcement of the
vollection of the Securect Obligations creating or extending a perlod of redemption from atty sitle
made in eoflecting such Secured Obligations, "To the full extent Mongagor may do so under
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applicable faw, Mottgagor agrees that Montgagor will not at any time insist upon, plead, claim
or take the benefit or advantige of any law now cr hereafter in force providing for any
anpraisement, viluation, stay, extension or redemplion, and Mortgagor, for Mongagor and Mort-
pagor's heirs, devisees, representatives, successors and assigns, and for any and all persons ever
claiming any inerest in the Mortgaged Premises, to the extent permitted by law, hereby waives
and releases all rights of redemption, valuation, apprisement, stay of exceution, notice of
clection to mature or declare due the whole of the indebtedness secured hereby and marshuling
in the event of foreciosurs of the liens hereby created. If any law referred to in this paragraph
and now in foree, of which Mortgagor's heirs, devisees, representatives, successors and assigns
or uther person might lake advantage despite (his Section, shall hereatter be repealed or cease
o be in force, such law shall not thereafter be deemed o preclude the application of this
Section. To thé fillest extent permitted by law Mortgagor expressty waives and relinquishes any
and alf rights apd minedies that Morgagor may iave or be able to assent by reason of upplicable
law pertaining to we rehts and remedies of surctivs.  Without limiting the toregoing, but
addition thercto and in‘araplification thereof, Mortgagor hereby expressly waives any and afl
rights of rdemption from salznnder any order, judgment or decree of foreclosure of this Mont-
gage, on its own behalf and it fehalf of cach and every person, excepting only decree of judg-
ment creditors of the Mongagor acquiring any interest in or title to the Mortgaged Premises
subsequent to the date hereof, it being the intert hereof that any and all such rights of redemp-
tion of the Mortgagor and all other persors are and shall be deemed 1o be hereby waived 1o the
full extent permitted by law.

5.6  Annual Statements: That Mongager shall fumnish Mortgagee with the financial
stitements and opemting statements covering the operiiion of the Property in form and subatance
and as and when required by the Secunty Documenis,

6.17 Investment Inforpation: That Mortgagor uncerstands that Mortgages may seil,
or may offer for sale, an interest or interests in the indebtexiness gosrunteed by the Guaranty and
secured by this Monigage. Mortgagor covenants and agrees thiat i viii, prompily upon request
of any bona fide purctascr or offerce as to any such interest, furnishi i estoppel centificate in
form and content reaionably satisfactory to the Mongagee sctting foit the amount of the
Secured Obligations cutstanding from time to lime and whether or not any default, offset or
defense is alleged to exist against the Secured Obligations and, if so, specifyipg the nature
thereof.

6.18 Manpager: That Mongagor shall cause the Mortgaged Premises o be managed
by a managing agent reasonably satisfactory to Mortgagee.

6.19  Figaning Agreement: That Mortgagor will perform all of its obligations under

the Financing Agreement, al! of the provisions of which are incomorsted herein by this
reference.
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ARTICLE 7
NEGATIVE COYENANTS

Unti} all Secured Obligations stadl hrve been paid in full, Morgagor hereby covenants
aind agrees with Mongagee that;

7.0 Usy Yielotlens: Mortgagor shall not gse, mabitain, opemie or occupy, or mlow
the nse, inlenance, opemtion or accupancy of the Propenty in any mannor which (4) viohtes
any Lega) Requirement in a manner which materintly adversely atfects the value of the Propenty,
() may e Gngerous dnlesy safeguaned ny required by law, (€} constities a public ur private
fisance; o (almikes void, voidable or cancollable any Jnsirince then in force with respect to
the Propenty.

.2 Allerst’ory:. Mongagor shail not commit or pevitilt any saterlal physical waste
af the Property, whether commivaive or permissive and will pot muke or perntit 1o be made iy
alterations or additions to e dongnged Premises of & matorial nature without the prior wrilten
consent of the Morngages.

7.3 Replucemens of Fixtures wnd Colluternl: Hxeept us otherwise provided herein,
Mortgagor shait not caavey, trmasfer, assim, removo, domollsh, ereet, add (o or materlally alter

sy Building and {mprovement, Fixture of Coliatemt now or herentter subject to the Hen and
waurity interest nf tiny Mortgige, without the prcs written consent of Mortgngee, Mortgagor,
however, thall have the right, without the prior wrigen consent of Mortgages o remove and
dispose of such Fixtures and Cotlaterat (hercafter referied to in this pamgniph ns "Repluced
Faulprent™) free from the Hen nied security interose of it Mortgrge, ny from e to thne iy
Become non-functioning or obsoleto, pravided that, i such dtens s necessury tor the opertlon
oy mainiensice of the Propeny, vither simuitaneously with or iror to such removal, such e
shall be replaced with an item of simiiar function with & valoe 2 Yenst equnl o that ol the
Replaced Eguipment and Froo from any feaso, fen, title retention, or seeurity hiterest or other
encumbrance, By such removal and veplacement, Mortgagor stinll be decmed to have subjected
sich rephicement Fixtures and Collmomd to the Hon and socurity intoremt of th's Mortgage.

7.4 Due.gn Skleor Further Encumbrance Clagse: In determining W ndeguacy ol
the security represented by tho Guarnny, the Bank has exambied thy crediiwoniingsy of
Martgagor, found it aceeptable and refied and continues (o rely upod wimo oy the means of
repayment of the Secered Obligations.  Mortgagor recagnizes that any secondary or Junior
tinnacing pinced vpon the Prapenty, (a) may diven funds which watld otherwise b used {o pay
the Sectired Obligations, (b)) could result in nccelertion and foreclosure by any such junlor
encumbrneer which wonld foree Mortgageo (o take measures wid frcur expenios to protect the
secutity; (©) would detret from the value of the Propenty shoudd Mortgegee conte fito possay-
ston thereot with the intention ol wolling the Propenty: und () impair Mortgugee's right to neeept
a deed a Lew of foreclosnro as 5 foreclosure by Murigagee would be necessary to clear the tithe

1o the Property.
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In iccordance with the foreguing and lor the purposes of (i} protecting Mongagee's
security, both of repayment by Mortgagor and of value of the Propeny; (i) giving the Mon-
gagee the fulk benefit of the bargaint and contract with Mongagor; and (iil) keeping the Property
free of subordinate financing liens, Mortgagor agrees that any sake, teansfer of title, conveyanee,
assignment, tmansfer, lien, pledge, morgage, security interest or other eacumbrance (or any
agreement w0 Jo any of the foregoing) of the Property or any part thereol or interest therein or,
of any interest in Mortgagor, of any interest in a general pantner of Mortgagor to any pany vther
than an Affiliate, whether invoiumary or by operation of law, except for a taking by
condemnation or eminent domain, and except for the Permitied Exceptions, such matters as are
being contested in accordance with Sections 6.7 or 9.1 hereof, or as expressly permitted befow
in this Secian 7.4, without the Mongagee's prior wrilten consent, or as expressly permitted
below shall e an Bvent of Default hereunder, Any consent by the Mortgagee or any waiver
of an Event of->¢fult undet tiis Section shall ot constitute a consent to, or waiver of any
right, remedy or powsr of the Mortgagee upor a sibsequent Event of Default under thiy Section.
Notwithstanding the formgoing, in the event that Morigagee consents to any of the assignments
or tmnsfers hereinabove described, if any, Mortgagee may deal with any such assignee or
transferee of such interests vith respect to the Property, the Secured Obligations, or any of the
terms or conditions of this ‘Mortgage, the Financing Agreement, or any other Security
Document, as fully and to the same extent us it might with Mongagor, without in any way
releasing or discharging Mortgaget [rone i fiabitity or undertakings hereunder. In the event
Mortgagor commits or suffers or peniie‘any of the foregoing prohibited acts, all Secured
Obligations shall, at the option of Mongages, become immediately due and payable, and
Mortgagee may avail itself of all remtedies provided for herera.

7.5 Platting. Replatting, Subdivision s Riesuhdivision: Mongagor shall not here-
after, without the consent of Morgagee, impose Ay resrictions, agreements or covenams which
i with the land upon the Mortgaged Premises, nor plat, replat, subdivide or resubdivide the
Mergaged Premises except through uction with or compliance witit the requirements ot proce-
dures of any Governmental Authority, of any Legal Requirements, oe through recordation in any
required public office. Notwithstanding the foregoing, Mortgagor e y,-without the Consent of
Morigagee, record o corrective plat of subdivision to exclude two triangufa” portions of property
owned by third party utility comparties, which parcels arc erroncously inclucai in the original
plat of subdivision.

ARTICLE §
8.1  Representations wnd Wacrsnties: Mongagor unconditionally represents and

warrants to Mortgagee as follows: 10 the best of Mongagor's knowledge, except as otherwise
disclosed in writing to the Mortgagee, the Mortgaged Pretises and the use and operation thereof
e eurrently in compliance and will remain in compliance with all appliicable Environmental
Laws; to the best of Mortgagor's knowledge, except as otherwise disclosed in writing o the
Mortgagee, the Mortgaged Premises contain o environmental, health ar safety hazards; 1o lic

kKEKIMG 1 BC Vil (Chicego, HHlinow)




UNOFFICIAL COPY

best of Mortgagor's knowlndge, except as atherwise disclosed in writing to the Mongagee, the
Mortaged Premises have never been used for a sandiary land 1), dump or for the disposal,
generation or scorage of any Hazardous Substances deposited or loented in, under or upon the
Mortgaged Premtises, or any parcels adjacent thevsto, or on or affecting any part of the Mot
gagect Premises or the business or epemtions conducted thereon in violaticn of uny Environ-
menta) Law; to the best of Mortgagor's knowledge, oxcept wy otherwise disclosed in writing o
the Motgagee, no underground stomge wnky are or have been focated on the Morgaged Premi-
sex Lo the best of Morgagor's knowledge, exvept ax otherwise disclosed in writing to the Mont-
gagee, o portion of the Mongaged Premiises is prosently contamingted by ay Huzardons Sub-
stances and. ne siomge, teeatment or disposs) of any Huzsrdous Substanco han occurred on or
it 1he Mongaked Pretitises in vielabon of any Environmenstal Law; except us otherwise diselosed
i writing to Mongagee, Momgagor hay not received any notice of uny Hazandons Substaaee in,
areker or upon e Mortgaged Premivey bn violation of any Envisonmental Laws or of any other
vioktion of any Hivitonmental Laws with reapect 1o the Mortgaged Premises o hay knowledge
ol any condition ar gveatwhlch would provide n basis for any such viektion with mspect to the
Moctgnped Premises; i oxcept us otherwise disclosed tn writing 1o Mortgages, Mortgagor has
ot received actud notiee Gapd thers am no perding or threatened acdons or provecdings, or
notices of potentinl actions or 2eccadings, from uny goverimontal agency ur aiy other entity
regarding the conditlon or wso of 110 Mongaged Premises or rogarding any onvironmetal, health
ur safety law

¥l Covepunts: Morgugor will proniptly notify Morfgageo In writing of any notlces
ane uny pending or threatened action or proceesing in the fiure regarding the sepresentimions
and warmnties in Section ¥, 1 hereof, and Mortgrger »2ill promptly cure and have dismissed with
prejudics ay sach actons snid proceedings to the -atiafaction of Mongugee.  Mongagor
covennits and wgrees thae, theoughout e Jemy of this Elstgage, no Hazordous Substances will
e used or stered for any purpose upon the Mongaged Bicmidses in violmion of applicabile
Environmenial Laws,

Mongagor further covemants nnd ugrees w perforn and cordoct (or cavse o be
performed und conducted) any wid all remodinl wark that I8 required by, 'is necessitited by or
arises out of (n) the peoserice, stumpe, s, trnsportation or Release of gny Huzardons Sub-
stahve on of in the Morgaged Preatises or on of in other property emanatitg (s the Mon.-
gaged Fremiscs; ¢b) any wad s} Hazardons Substunce Claims; or (¢) any nonceatjiiance with
or violaton of any Hovironmental Law relating to the Mortgnged Promises ((oCectively
"Remedhtl Work®). The foregoing notwlthstanding, Mortgngor shrll not be required to perform
Remedia) Work which exceeds (ehtlior in scopo or method) remediation which ts custmarlly
performed under the provailing incustry standards of reasonatide prudetice and with commmonly
availuble technology, unless required by applicable Brvirommontal Lawy or by coun order, The
Remedial Work shall include but not be lmited to tho wuork described in (hat cortain
Givitonmental Remediation and Indemnlly Agreement of evon date herewith from cortal
attitistes of Mortgagor w Mongages, as that work rolates to tho Mortguged Premises,  All
Remedial Work shall be conducted (a) in full complianco with Bavironmental Laws: (b ih a
diligent and timely tashion by Hicensed contructors, wixd whero such contructar i not an environ-
mentnd engineering firm or does not have staff envitonmental cagineers, andor the supervision
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of a consulting environmental engineer; (¢) pursuant to a detailed written plan for the Remedial
Work approved by any public or private agencies or persons with a legal or contractuad right o
such approval, or where such approval is vequired under the Environmental Laws; () with such
nsurance coverage peraining 1o iabilities arising out of the Remediaf Work ay Is then
custoimarily maintained with respect to such activities, and (¢} only following receipt of any
requited permits, liconses or approvals.  [n addition, a1 the request of Mongagee, Mongagor
stiall submit 1o Mortgagee, promptly upon receipt or preparation, copies of any and ail repors,
studics, analyses, correspondence, govermmental approvals and other similar information
prepared or received by Moertgagor in connection with any Remedial Work or Hazardous Sub-
stances relating o the Mortgaged Premises, Al costs and expenses of such Remedial Work
shall be pata hy Mortgagor, including without lhmitation, the charges of the Remedizl Work
contrlory ane cansulting environmental engineer. Asused herein, the terms Release, Remedy,
Removal and Response shalt have the meaning set forth in 42 U.S.C. Sections 9601 g1 jgq. , and
the term Hazardous Subxtance Claim shall mean any and al investigation, enforcement, cleanup,
assessment, Removal, Response, Remedy or other govemmental or regulator actions, agree-
ments ot ordees threatenca, instinfted or completed pursuant to any Environmental Law, together
with any and ali claims mads o2 threatened by any govemmental entity or cther third party
against Mongagar, Morgages or sine Mongaged Premises for indemnification, damage, contri-
butivn, cost recovery, compensation,l0ss or injury resulting from any actual, proposed or
threatened 1:s¢, storage, existence or Reliase of Hazardous Substances, icluding, without limita-
tion, the movement or migration of any riazardcus Substance from serropnding property or
groundwater in, into or onto the Morigaged remises and any residual Hazardous Substance
contamination on or under the Mortgaged Premises

8.3  Indewnification: Morngagor shall indem=i®y and hold Mongages harmless from
and against all loss, cost (including, without limitation, ressonable attorney fees), liability and
damzge whatsoever incurred by Morigagee by reason of any visdation of any a.:+'icable Environ-
mental Law which occurs or has occurred upon the Mortgagea Tremizes, or by reasen of the
imposition of any governmental lien Tor the recovery of environmentzi cleanup costs expended
by reason of such violation, due to or anising from any and all Hazardonus Substance Claims or
Mortgagor's performance of the Remedial Work, or in any way relaia! to the genemtion,
storage, use, transportation, Release, discharge or emission on, in or fron the Mongnged
Premises of Hazardous Substances. Mortgagor's obligation to Mortgages unoer . toregoing
imlemnity shall be without regard to fault on the part of Mortgagor with respect to tes violation
which results in liability to Mortpagee. The reiease of this Mertgage shall in no event termainate
or otherwizz affect the indemnity given by Mortgagor o Morigagee undor this Morigage or any
sepamio indemnity given by Mougagor o Mortgages concerning Hazardous Substances.

ARTICLE 9

91  Evepts of Default: The occurrence of any one or more of the following consti-
tutes an event of default hereunder if not cured in accordance with the provisions of Sectlon .10
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herein, 1o the extent applicable (cach of which occummences ot sa cured iy herein called an
"Kvent of Default"):

{0 Non-payment of Indebtednesy: The failure, refusal or negleat of
Marigagor to pay the Secured Obligitions as and when they become oy,

(v Now-performauce of Secured Obligations: The failurs, refsa] or neglect
of Modgagor o fully and timely perform aty of its abligrtions under the Financlog
Agreement, this Morgage or any other Security Document &y and when caled for,
whedher such failure, refusal or neglect shull e cunmiile or uncurble,

() Asslgoment for Benefit of Creditors: The execution of an assignment
for the bl of creditors by the Mottgegar ac gy genemi partoer of Mongagor,

W) Perceas Agninst the Property: The lovy of any executjon, attachimen,
seqiestrtiun or uthorwrit against the Prapery or any part thereot not dismissed within
ainety (90) duys afterarll levy.

1©)  Appuiotmeni oL Reeelver: The appeimment of a recciver for Murtpagor
or any genenl pantner of Mortgagor-or the Property, or any mujor part thereof, and mn
dismissed within ninety (K0} duysiter such appolninom,

N Qther Lieny, Sccurity, Locerety or Rights: Without the prior written
consent of Mongugee, Mortgagor's creation - placoment, permission, acquiescence,
alowance o Inaction which nesaits ln any mapgage, voluptary or involuniary lien,
wiether siatatory, constiurtions! or commetaal (except for the oo for wd vidurom taxes
on the Pruperty which are not delluquent and except for'any lens being contested by
Mortgagor in accerdance with this Mortgage), securily Iniecest, encumbmnes or chargo,
conditlonal safe or other title retentlon document, aguinst arcevering the Propenty, or
any part thereof, eacept for Pormittcd Baceptions, rogardless ol whethier tho wine o
oxprssly or otlierwise subordinate to the llen or securily imeoest_created by tids
Mortgage.

®)  Waste: The Propenty is subjocted to actual material phyrical waste,
whether coninitissiva or pormissive.

thy  Ahupdenment: Mortgagor's acts or inaction which, inthe sule reasonublo
judgment of Mortgugeo, would constitute abundonment of all or any portion of the
Property.

(i Non-Compllaaey with Goyernmental Authoritiey: The faliure, refusil
or neglect of Morgagor to comply at ity own cost with all Legal Requitements of any
Governmental Aathorlty baving lawln) jurisdiction over the Propenty or its opermtion
subject to the vight to conlest set forth in Sectlon 6.3, Section 6.7 or Section 9. 1 hereol,
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(0 Adyerse Lieny: Except with respect 1o any Penmitted Exception or unless
beig contested in accordance with Section 911 hereof, the assertion of any cliim of
priority lo this Mornigage by title, lien security interest or otherwise in any legit or equit-
able proceeding (which claim Mortgagee, acting in good faith, reasonably believes is sub-
stantive),

(k) Kale Representationy: if any representation, warmnty or staterient made
by Mortgagor, by any pariner of Morigagor, or by any other person or entity in, under
or pursuant to this Montgage or any other Security Documens, or any affidavit, financial
statement of other instrument delivered or executed in connection therewith shall be
faise,<misleading or erroneous in a malerim respect,

{1 Foregluosure of Other Liens: 1f the Rolder of any lien or secunity interest
on tiie Propeny (whether or not Mortgagee his consented o the existence of such ten

or security inerestand without heteby impiying Morgagee's consent to the existence,
placing, creating’or permitting of any such lien or security interest) instiiees or
completes foreclosure_crwther proceedings for the enforcement of its remedles with
respect 16 such lien or securiy interest,

(m)  Disselutlon of Eoiaiy: Any action or the institution of any procezding by
Mortgagor or any of its partners tei-the dissolution or termination of Montgagor,

(n)  Defouir under Guargnty: Tie occurrence of a default or event of defaalt,
alter the expiration of any applicable cure perinds, under the Guaranty or failure by the
Guarantor to perform any of the guaranteed olligeiions described therein within the time
periods provided for therein, after the expiration of 2ay applicable periods of notice or
cire,

()  Default under Security Documenty: The occurrance of a default or event

of defauh, after the eapiration of any applicable cure periods ot jjrace periods, uuder the
Financing Agrecment or any of the Secunity Documents,

(m  Delault under Qther Partoershipy: The occurrence of a vzepult or event

of default, after the expiration of any upplicable cure periods, pursuant to ary Shligation
of any partnership in which the general pantaer of Morigagor is a genenal patiee,

9.2  Remedies: Upon the occurrence of any Bvent of Default hereunder the Mont-
gagee is hereby authonized and empowered, al its sole cption and without affecting the lien and
security interests hereby created or the prionity of such lien and security interesis or any other
right of the Mortgagee hereunder or under any other Security Document, to do any or all of the
following without further notice to or demand upon the Morgagor or any party linble for the
Secured Obligations or having an interest in the Morigaged Pramises, except as otherwise
required by law:
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W Ageelerntion: Mortgagee may, by writien notice to Montgagor dectare the
Sceured Obligations to be farthwidh due and payable. wherenpon the same shall become
and be forthwith die and payable, without other notive or demand of any kind,

(v Uniformu Conunerelal Code:  Mortgagee shall, with respeet to any part
of the Mongaged Premises constituting property of the type in respect of which reali-
sation on 4 lien of security intorest grnted thereln iy govered by the Code, bave all the
rights, options and remedies of o secured party under the Code, including without limi.
tation, the right to the possession of any such propenty or any part thereof, und the right
10 eater without fegal process dny peemises where any such property may bo found. Any
requiennent of the Code Far reas - nable notification shinll be met by muiling written noticy
W Mor(igoe &t ity addaess ubbve set forth at least ten (10) days pricr te the sate ur other
event lazwhich such notico is required, The expenses of reiaking, selllog and otherwise
disposing ¢lvsuch property, including reasonable attomieys” fees and tegal expenses
mncarred in consestion therewith, shadl constitute so much udditionn! indebicdness bereby
sectived and shidi be payable spon demand with imierest a2 the Defunlt Rite,

(¢)  Foreclosure Mortgagee muy proceed 10 pratect and enforco the righty
ol Mortgagee fiereunder (5-by any action st law, suit i equity or other epproprigte pro-
ceedings, whether tor the specitic performanco of any agreement contained herein, or for
an injunction sgatnst the violation of mny of the termy hereof, or in aid of the exerclte
of uny power grmnted hercby ar by lzw., br (i) by the foreclostiro of thix Mortgage, In
any suit 1o foreclose thn len hereof, Tiwre shall be allowed and lncluded as ndditional
indebtednesy hereby secured in the decice of sale, all exnenditures and exponses
authorized by ™2 Act and all othor experdinuzes and oxpenses which may be pald or
incurexd by vr o belalt of Mortgagee for reasoraide attomev’s fees, appmilser's fees,
ontluys for documentary and expent ovidence, stonog aplier's charges, publication costs,
and conts, witich may be estimated as to items to be expended wlter oniry of the decree,
of prociing all such abstracty of title, thlo scarchos ant- eximinations, title insumnee
policies, ami similar data and asswnce with repect to telo my Mottgigee may deem
reasonably necessary cithor o prosecio sch sult or tu evidencu 1o blidders m anles which
may bz had pursuant to such decros the true conditions of the 1itle to or the valuo of the
Mortgaged Premises.  Afl oxpenditices and oxponses of thy mture mesdioned in this
puragraph, and sach other expenses g fees ay may bo incurred In the privection of the
Mureguged Peemises and ronts and meome sherofrom and the maintonunes of v fien of
thiy Mortgage, nctuding the reasonablo fees of aoy attorsey emplayed by Mottgagee in
any litigation or proceedings affecting this Mongage or the Mortgaged Premisey,
inchnding banksupicy proveedings, or in prepamtion of the commencement or defense of
any proceedingy or threatens! suit or proceading, ar otherwiso In dealing speciticaily
therewith, shull bo s much additionai Indebtodnesy horeby secured and shall bo fnvme-
dintely due and payable by Mortgagor, with intorest therson at the Defitslt Rate uniil

paich.

I9I59956

@ Appolntmeot of Recelyar: Morgageo shall, as a vintter of right, without
notice and without giving bond to Mortgagor or anyono claiming by, uider or through
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it, and without regard o the solvency or insolvency of Mongagor or 1he then value of
the Mongaged Premises, be entitied to have w receiver appoiated tor al) or any pant of
the Mongaged Premises and the remts, issues and profits thereof, with such power as the
court making such appointment shall conler, and Mortgagor hereby consents o the
appointment of such receiver and shall not oppose any such appointment.  Any such
receiver may, o the extent peemitled ueder applicable law . without aotice, enter upon
and take possession of the Mortgaged Premises or any part thereol by foree, summary
proceedin g3, ejectment or ofherwise, and may remove Morgagor ot other persons and
any and * propeny taerefron, and may fold, operate and manage the same and receive
all e2mming s, income, rents, issues and proceeds aceruing with respect therelo or any pan
therece. whether during the pendency of any foreclosure or until any right of redemption
shall expuie or vtherwise,

(¢i " yzking Posvesvion. Collecting Rents, Etg.: Upon demand by Maongagee,
Mortgagor shail sucrender 10 Mongagee and Montgagee may enter and take possession
of the Morigaged Premises or any part thereof personally, by its agent or attomeys or
be placed in possession narsuant (o court order as mortgagee in POsICSSION Or receiver
and Movtgagee, in its discietion, porsonally, by ity agents or attoraeys or pursuant to
court order as mongagee in possession or receiver may enter upon and take and maintain
possession uf ail or any part ot (e Mortgaged Premises, together with all documents,
books, records, papers, und accouins of Morigagor relating thereto, and may exclude
Morigagor and any agents and servants thereof wholly therefrom and may, on behalf of
Mortgagor, or in ity own name o5 mongages and under the powers heretn gmanied:

{i} hold, operale, manage am! control ali or any part of the
Mortgaged Premises and cunguct the business, if any,
thereof, either personally or by i's agenis, with full power
10 use such mensures, legal or equizo's, a3 in its discretion
may be deemied proper or necessary 1o-¢nivrce the payent
or security of the rents, issucs, deposits, profits, and avails
of the Mongaged Premises, including witisat limitation
actions for recovery of rent, Actions in forcibl: delainer,
and actions in distress for rent, ali without notice to'Mon-
gagor;

(il cancel or terminate any Lease or sublease of all or any part
of the Mortgaged Premises for any cause or on any ground
that would entitle Mortgagor to cancel the same;

(i} elect to disarfirm any Lease ar sublease of all or any pan
of the Mongaged Premises made subsequent to this Mont-
gage withoul Mortgagee’s prior written consens unless per-
minted herevnder;

TOININGE
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tiv)

{v)

(vi}

{vi)

extend or modify any then existing Leases and mnke new
Leases of all or any purt of the Mortgaged Premises, witlch
extensions, modifications, and new Leases mny provide for
terms 1o expire, or for options fo lessees to extend or
reniew terms to expire, beyond the release of this Mongage
and the ssuance of a deed or dexds to a purchaser or
purchasers at a forecfusure sade, t being understood ad
agreed that any such Leasey, snd the uptions or other such
provisions (o be centained therein, shinll be binding upan
Mongaguor, all persons whose Inieresty in the (Aorgaged
Promises are subject 0 the dien hereof, und the purchaser
ar prirchasers al any foreclosure sals, notwlthsinnding any
redemption from sitdo, discharge of the Indebtedness hereby
secured, satisfaction of any foreclosure dectes, or fsuance
of any centificate of swlo or decd to wny such purchaser,

ke Ml necessary or praper repairs, sencwals, rephice-
meeds,altertions, additions, bettermients, and improve-
menis Jaconnection with the Mortguged Preqilses ay may
seam Jukicinus to Mongugee, (0 insare and rainsure the
Mortgaged <ieinises aod afl risks incidental to Mongagee's
possession, opontion and management thereof, and fo
recotve wil rents,“ivsuos, deposils, profits, and uvally
therefrom;

spply the net lncomo, attee siowing u reasonable feo for
the collecting thereol and for the mnnagemont of the Mont.
ghrged Premises, 1o the paymeni sitaxes, preminmy i
other charges upplivable 10 the Mowgrgd Promises, or in
redwstion of the Indebtednoss hereby wecared in such order
and mannor ay Mortgagoe shall select; and

at Mogtgagor's expenso, athorize, conduet ana suscrviso
an cavironmental audit or assessment (*Audlt") o7 the
Mortgaged Premises, which Audit shall includo, hut no v
fimited to wn tdentificatlon of any loenllon to which vr ol
whivh Hazandous Subslanves wero gononted, stored, tny.
ported, treated or disposed ot by Mortgagor or any of
Mortgagor'y agests, contmelors, employees, offlcers or
directors and n listing of all correspondence, nalices or
Information necoived by Morigagor relating to suclt foca-
tony,
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The right 10 enter and take possession of the Morgaged Prennises and use any persongd
progenty thersin, to imanage, operale, conserve and improve the Morgaged Premises, amd
o collect the rents, issues and profis hereof, shall be in addition to all other rights or
remedies of Mortgagee hereunder or afforded by Jaw, and may be exercised concurrently
therewith or independently thereof. The expenses, including any recelver’s fees, reason-
able counsel fees, costs and agent's compensation, incurred pursuant to the powers herein
contained shall be secured hereby which expenses Morigagor promises 10 piy upon
demand together with interest at an applicable market mte detesmined by Mongagee at
the time such expenses are incurred.  Mortgagee shall not be liable to nccount to
Mongagor for any action taken pursuant hereto other than to account for any reats
aciually received by Mortgagee, Without taking possession of the Montgaged Premises,
Mortgazes may, in the event the Mortgaged Premises become vacant or are abandoned,
take such steps as it deems appropriste to protect mid secure the Mongaged Premises,
including hictaz watchmen therefor, and all costs incurred in so doing shull constitute so
much additional fadebtedness hereby secured payable upan demand with interest thereon
at the Default Ratz

9.3 Walver uf Right to-Redeern From Sule - Walver ¢f Agpralsement. Valuation,
Ete.. Morgagor shatl nov and witlnet apply for or avaif itself of any apprelsement, valuation,
stay, extension of exemption laws, or-any so-called “Moratorium Laws, " cow existing or here-
aftar enacted in order 1o prevent or hinder+ks enforcement or foreclosure of this Mongage, but
hereby watves the benefit of such laws, Mortgagor for itself and alf who ntay claim through or
under it waives any and all right 1o have the-property and estates comprising the Mortgaged
Premises marshalled upon any foroclosure of the iep hereof and agrees that any court having
jurisdiction to foceclose such lien may onder the Mortgaged Premises sold as an entirety. In the
event of any sate made under or by vistue of this instrument. the whole of the Moriguged Prenii-
ses may be sold in one parcel as an rntirety of in scparate ioty.or parcels at the same or difterent
times, all as the Mortgagee may determine.  Mortgagee shzali lave the right io become the
purchaser at any sale made under or by vinwe of this instrument as«* Mortgagee so purchasing
at any such sale shail have the right to be credited upon the amount of the bld made therefor by
Mortgagee with the amount payable to Mortgagee out of the net proceeds of such sale. In tie
event of any such sale, the Secured Obligations, if not previously due, shaii be and become
immediately die and payable without demand or notice of any kind, To-tas fullest exteat
permitted by law, Mortgagor hereby voluntarily 1nd knowingly waives any aid nll rights of
reinstatement and redemption and (o the fullest extent permitted by law, the benefis of all
prsent and future valuation, appraisement, homesiead, exemption and moratorium laws under
any state or federal law, all on behuif of Mortgagor, and vach and every person ucquiring any
interest in, or title to the Property described herein subsequent to the date of this Mortgage, and
on hehalf of all other persons.

9.4  Application of Proceeds: The proceeds of any foreclosure sale of the Mortgaged
Premises or of any sale of property pursuant t¢ Section 9.2 hereof shall by distributed in the
following order of priorily: First, on account of all costs and expenses incident to the fore-
closure or other proceedings including all such items as are mentioned in Section 9.2 hercof, and
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Second, to the Secured Obligations, vith any sumlus to whomsoever shalt be lawfully entitled
o such surplus,

9.5 Remedies Cwinulatiyg: No remedy or right of Mongugee hereunder, or under

any other Security Document or otherwise available under appileatile taw, shall be exclusive of

any other right or remedy. but exch such remedy or right shadl be in additlon 1o, every other
remedy or right now or hereafter existing at iaw or tn equity under any such document or under
applicable faw.  No delay in the exercise of, or omtission to exercise, any remedy or right
acering on any defauft shafl impair any such remedy or right or bo conistrued (o be a waiver
ot any such.defanlt or an acquieacence therein, aor shall i alfeet any subsequent defanht of the
sume or‘acddferent anure.  Bvery such remedy or right may bo exorclsed concurremly or
independentiy,and when and as often as may bo deemed expedient by Mongagee,  Alf
ootigations of wy Mortgagor, and all rights, powers and remedlos of the Mongageo expregsed
herein shall be in addidon o, and rot in limitation of, those provided by law or in the Financing
Agreement or any otaer Fecurity Documont,

b Remedies foi Lecsw and Cash Collsderal: [ any Bvent of Defuuit shadl oceor,
then, whether betote or after institailon of legal proceedings to foreclose the licn of this Mot

page of betore or after the sule therernder, the Mortyageo shall be catitled i its discrelion, to
do any of the followiig: (k) entor andiake uctuid possession of the Propenty, the Cash Coll-
terad, the Leases und other Property rointing thereta oc any purt thereof personully, or by its
agents or atlorneys and oxcludo Mortgagor tietelrom; (b} orter upot miid take nnd maintaig
possesston of all of the documents, booke, tecoras, papers amd accoums of Mortgagor relating
theret: (¢) as atomoy-in-fact ue agent of Morgegos, or In iy own hame as montgagee und
under the powers herein granted, hold, opemto, mugeand comtrol the Cash Collntemd, the
Leases and other Property relitlng thereto amd conduct the Mavhioss thereof olther personnlly or
by its agents, contrictors or nominees, with full power ta use ek measures, legat o cquitnble,
as in Hs discretion o tne the discretion of ity successors or assiges may be deemisd proper or
necessiry 1o enforee the payment of the Cash Collnoral, tho Leases-ari zthor Collatemi reluting
thersto (inchuding actions for e recovery of rent, actions in foretbic deniner and nctions tn
distress of rent); (d) concol or lerminmie any Leaso for any caniso ar on wiy ground which would
antitle Mongagor 1o canvel the same; (o) olect to disaifivm sny Lease mudo Gubsadien horels,
or subvrdinated to the Hen hereof; () make all necessary or proper tepiize, decomtion,
ronewals, repincementy, altertions, additions, betlenneuty and improvetnents 1o 4o Property
that, in ity discretion, may seem npproprinte; (g) insure and relnsuro tho Collutoral tor 2 risky
incidental 1o the Montgugee’s possession, opemtion and mangoment thereof; and (h) recelvo all
such Cush Collateral unid proceeds, and pecformis sach other acty In connection with the manage-
menl ami opermtion of the Froperty as Mortgagee in ity dhserction may deem proper, Mortgagor
hereby grasing (ull power dad authority to oxercise each itnd avary of the rights, privileges n
powers comained hervin nt gy and all imes aftor any Bvent of Dofault without notico to Mont-
gagor, The Mostgagee, in the sxervize of the rights and powors conforred upon it hereby, shnli
have full power to use and apply the Cash Collatenil to the payihent of o on account of the foi-
lowing, i sach order as jt may determing: (1) to the pavment of the opemting expenses of the
Propecty, itcluding the cost of management and leasing thereat, which shull include reasonable
comprensittion 10 the Mortgagee and its agents or contmelors, nnd it shall aiso inclide lease
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comtivissions and other compensation and expenses af seeking and procuring tenants and entering
into Leases, established claims for damages, if any, and premivms on inswmncee hereimabove
amthorized: (i) to the payment of taxes, charges and special assessments, the costs of sl repairs,
decorating, renewals, replicements, alierations, additions, or bettenneats, and improvements of
the Property, mcluding the vost fram time to time of installing, replacing or repairing the
Property and of placing the Property in such condition as will, in the judgment of the Mot
gagee, make it readily rentable; and (i) to the payment of any Secured Obligations.

9.7 Collatergl: Wheitever an Event of Default shull be existing, the Mortgagee muy
exercise from time to time any rights and remedies availublo to it with respect o the Collateral
under appicable faw upon default in pyment of indebtedness secured by collieral. Monigagor,
promiptly upen soquest by the Morgagee, shall assemble the Collateral and make it avaifable o
the Mortgagee ws Mortgagor, a3 the Morigagee shall designate.  Any notification resjuired by
law of intended dispasition by Mortgagor of any of the Collateral shall be decmed seasonably
and properly given if given at least ten (10) days before such disposition.  Without limiting the
foregoing, whenever an Tvent of Default is existing the Mortgagee may, to the ullest extent
permitted by applicable law | without further notice, advertisement, hearing or process of inw
of any kind, {a) notify any person >itigated on the Collateral to perform directly for the Mon-
gagee its obligations thepsunder, (2 enforce collection of any of the Collateraf by suit or other-
wise, s suerender, release or exchanyz all or any part thereof or compromise or extend or
renew for any period, whether or not weizer than the original period, any obligations of any
nature of any party with respect thereto, (¢) epdarse any checks, drufts or other writings in the
nante of Mortgagor 10 allow collection of the Collateral, (d) take controf of any proceeds of the
Callateral, (¢) with respect 10 so much of the Coliateral as is personal property utder applicable
law, enter upon any premises where any of the Coilalsimi may be located and luke possession
of and remove such Collaieral, () with respect 10 3o siwch of the Collaterul as is personal
property under applicable law, sell any or ult of the Cofiaeral.-free of all rights and claims of
ihe Mortgagor therein and thereto, at any public or private sale. ane (g) with respect 10 50 much
of the Collatersl a3 is personal property under applicable faw, bid tor and purchase any of all
of the Collatera) at any such sale. Any proceeds of any disposition by 2te Mortgagee of any of
the Collaieral may be applied by the Morigagee to the payment of expenscs,in connection with
the Collateral, including masonable attorneys’ fees and legal expenses, and apy balance of such
proceeds shall be applied by the Morigagee toward the payment of the Secure Culigations in
such order of application as the Mongagee may from time fo timie elect. The Morgages may
exercise from time to time any rights and remedies available to it under the Code or other
applicable taw as in effect from time to time or otherwise available 1o it under applicabie law,
The Mortgagor hereby expressly waives presentment, demand, notice of dishonor, notice of
intent 1o accelerate and acceleration and protest in connection with the Security Documents, and,
o the fullest extent permitted by applicuble law and except as otherwise expressly provided for
herein, any and all other notices, advertisements, ticarings or process of law in connection with
the exercise by the Mortgagee of any of its rights and remedies hereunder.

The Mortgngor hemby constitutes the Mortgagee its attorney-in-fact with full power of
substitution upon an Event of Default (o take possession of the Collateral upon any Event of
Default and, as the Mortgagee in its sole discretion reasonably exercised deems necessary or
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proper, to execute and deliver all instruments required by Mortgugor to accompiish the disposi-
tion of the Coflateral: this power of altomey is o power coupled with an interest and iy irre-
vocable while any of the indebtedness secured hereby or the Secured Obligations are outstanding.

0.8 No Liabillty on Moentgagee: Notwithstanding anything contained herein o the
contrary, the Mongagee shatl not be obligated o perform or discharge, sty ebligation, duoty or
liability uf Mortgagor, whether under uny of the Leases or atherwise, and Mongagor shall and
does herehy agree to indemnify and hokl the Mortgagee barmless of and trom any and ail liabi-
fity, claimi, expense, foss or dumage which Mortgagee niay or might incur with respect to the
Propedty, of under or by reason of its exervise of rights hereunder, and of md from any and nfi
clafims ard danmmds whatsoever which muy bo asserted againgt Mortguges by reason of gy
tlleged obligationy or undenakings on its part 10 bo porformed or discharged, except such as
arise from thegrass negligence or willful misconduet of Mostgagee.  The Mortgagee shiy 3 not
have responsibility tor the control, care, mansgement or repaic of the Propenty nor shaid the
Muttpagee be responsibie or linble for uny ficgligence In the managoment, operation, upeep,
repair or comrul of the Property resulting in loss or injury or death to any Tenant, licenses,
cmployee or stranger.  Nodizity sha)l be enforced or usserted agoinst the Mortgugeo in its
exercise of the powery herehn gresiad 10 41, and Morigagor expressly waives and refedses any
sisehi liability. Should the Morgagee incur any such lability, loss or damage, wder any of the
Leases or ider or by reason hereof,«re4 the defense of any claims or destunds the Mortgager,
to the (illest extent pemvited by law,siees to reimburso the Mortgageo lmmediately upon
demimd for the amount tihereof, mcluding <usts, oxponsss wnd @ reasonable attorney’s [fee,
together with inferost thereon from dato of sueligaynient at the Defaull Rate.

99 Eatent of Remedles: in the ovent (it any provision in this Mortguge shall bo
incotisistent with miz provision of the Act, the provisivayof the Act shali take precedenes over
the provisions of thiy Mongage, but shall not invalidate or-wsdor wnenforcsable ary other
provision of this Mortgage that can bo constinied in a mnnoer. consisternt with tho Act. 15 any
provision of this Mortgugo shall geant 10 Mortgugee asiy eights crreniedies upon dofmult of tho
Morgagor which are more Himited (thu the rights that would atheswiés-be vested in Mortgugee
wndder the Act in the absence of such provision, Mongugoee shall bo vesied with the rights grunted
i the Act to the full extent permlited by law. Without limiting tho genomliity of the toregoing,
il expenses incurrd by Mortguges 10 tho extent reimbursable under the Act-wiather hicucred
betare or after any decreo ur judgement of foreclosuns, and whetlier o not entinned in thiy
Mongage, shafl bo ndded to the indebtedness sceured by this Mortgage or by the Juament of
fureclosure,

9,10 Cure Perlugds:  Anythiing contained in thiy Mongago to the contmry notwith-
stamding, Mortgagee does hereby agree that it will not avall itself of it option t aceslorute the
indebtedniess secured horeby or avall itsolf of s othor rights und remedies horeln contained upon
the oceurrence af an event described n paragruph 9.1 (b), (D, (@), (b), (D, () or (k) untid any
such defiralt thall have remained uncuted fora period of thirty 130) days, unless Mortgagoa shall
consent 10 an ¢xtension of time for such default; provided, however, that no cure period shall
he permitted i the default consists of u violation of the provisiony of Section 7.4 hereaf,
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9.1 Right.to Comtest: Anything herein contained to the contrary notwithstanding,
Mortgagor, in good faith and with reasonable difigence, may contest the validity or amount of
any mechanic's liens or other liens or clalms for Hen, security tnterest or asserted
non-compliance with ¢ Legal Requirement ("Lien") and defer payment and discharge thereof
during the pending of such contest, provided: (i) that such contest shall have the etfect of
proventing the safe or forfeiture of the Property or any part thereof, or any interest therein, to
salisty such Lien; (i) that, within ten (10} days after Morgagor has been notified of the asser-
tion of such Lien, Mongagor shall have notitted Mortgagee in writing of Mongagor's intention
to contest such Lien and (i) that Mortgagor shafl have deposited with Mongagee at such place
as Mortgagee may from time to time in writing appoint a sum of money (or Jenter of credit or
bon o Gtheesecurity reasonably satisfactory to Mortgagee) which snall be sufficient in the judg-
ment of Margaee 1o pay in full such Lien and all interest which might become due thercon,
and shiait keep ot ceposit an amount so sufficient at all times, increasing such amount 1o cover
additional interest whenever, in the judgment of Morntgagee, such increase is advisable, Such
deposits are to be heid without any allowance of inerest.  If Mortgagor shali fail to prosecute
such contest with reasciable diligence or shall fall to pay the amount of the Lien pius any
interest finally determined o oz due upon the conclusion 7 such contest, to the extent such
amoun exeeeds the amoum whichkwill pay such licn us provided below, or shall {ail to maintain
sufticient funds on deposit as hersinabove provided, Mortgagee may. ot its option, apply the
money so deposited in payment of or-orieccount of such Lien, or shat part thereof then unpaid,
together with all interest thereon, 1 the wrvount of money so deposited shall be insufficient for
the payment in full of such Lien together with all interest thereon, Mortgagor shall, within three
(3) days after demand, deposit with Mortgagee r. sim which, when added to the funds then on
deposit. shall be sufficient 1o make such payment wr 1vil. Mongagee shail, upon the final dispo-
siticn of such contest. apply the money so deposited i il payment of such Lien or that pan
thercof then unpaid, togethier with all interest thercon, -~ /eny amounts thereafter remaining on
deposit with Mortgagee, after payment of the fees and expinses of the Mortgugee, shall be
returned 1o Morgagor.

ARTICLE 10

10,1 Security Agreement: This Mortgage shall, in addition lo being corsimed as a
Mortgage on the Mortgaged Premises, also constitute and serve as a "Security Agreeaent and
Financing Statement” within the meaning of the Code with respect to the Collaterat, and with
respect 1o any property included in the definition herein of the word “Propenty” which property
may not be deemed to form a part of the Realty or imay not constitute a "fixture” (within the
meaning of the Codey and a first security interest in all Collateral is hereby granted to Mortgagee
until the grant of this Mortgage shail tesminate,

10.2  Indebtedness Secured: Mortgagor agrees that the security interest created by this
Security Agreement and Financing Statement shall secure the payment of all Secured Obligations
and shall also secure payment of any other or future debt or advancement relating to the
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Property owing by Mongagor 1o Mortgagee and performance of any other obligations,  The
stated amount of the monetary obligations secured hereby is $29,053, 358,

10.}  Probibition of Encwubrance or Sale: Bxcept tor dispositions of 2hsolete cquip-
ment or personal property not necessary in the operativa of the Mongaged Premises, or, I
necessary, which is replaced with replacement equipment or personal property as required under
Section 7.3 ol this Mongage, Morgagor agrees nol 1o sell, convey or grnt security interests
i, or pthervise dispose of o encumber, any of the Collateral, nor, in any event, 10 impar any
of Mortgagee's right, Litle or interest thergin, whether involuntiry or by aperation of law, except
for a takivg by condemnation or cmvinent domasin, without first securing Mortgages's written
consent.

10.4  PTyarnsfery: Mortgagor agrees that it Mortgagor's rights in the Collateral are
voluntarily or involutirrily transferred, whether by sle, creation of w security interest, attich-
ment, levy, gamishmend or other judicial process, without the written cousent of Mongagee,
except s expressty peanitted in Section 7.4 of this Mongage, ind except for & taking by
condentition or eminent dowais, auch tmnsfor shall constitute an Event of Defauit,

10,5 Vinanclog Statemeniy— Mortgagor anthorizes Muortgagee to file fnancing smie-
ments and replacement, continvation ar correction fluencing statoments and other secorily docu-
meats cavering Fixtures and Colfateml ey furisdiction where this Security Agrecmert and
Financing Statement will be given effect.  Atthe seguest of Moripagee, Morigngor covennnts
and agress to join Mortgagee in oxecuting one veaore sich financing satements, incliding the
customary fees of the Morgagee, puranant to the Coddein a form satisfactory to Mortgagee, wid
to guty b costs of tHing any such fnancing statementsana!! requisite public (iting offices at any
Hane andd from time to time whersver Mortgageo deems filing ur recording of any fnancing
statement to bo desituble or necessary,

10.6  Character of Colfuterst: Mortgigor and Mortgagecagrae that: () the exccution
and Tiling of any financiog statement pursucnt hereto shald never becaivimed as in any way
derogating frum or impaleing the declertion wnd stated intention heredn o the parties hereto
that, to the oxtent pormitted by faw, all such Collaterl, Pixtures, righty anc Cash Collutorsd
which aro deseribed In thiy Mortgage are, for all purposes and in all procoedings, 2atth tegal and
equitable, and a1 all times, to bo regnrded as flxtures as purt of the Roalty deseribed lierodn, irre-
spective of whether or not any such dem s physically sttuched to yuch Realty, or siy-%:ch item
iy referred o or reflected in any such financing statemont so Aled at any timo; k) thiy
instrusient, upon recordation with the real estate acords of the Recorder of Deeds, Cook Connty
in the State shatl constituto a “fixturo Ming” within tho meanings of the Code; and (¢) 1 carbon,
photogmphic or other reproduciion of this Mortgage is sufficient and iy bo filed as & Nnancing
staterment under the Codde. The maling addresses of Mortgagor and Montgageo fromy which
information conceming the security interest being granted horein, is as set forth bolow,  Shni-
lacly, the deseription in any such financing statement of (1) the rights in or to the proceeds of
npy casualty insumnce policy required hereoy, or (1) the proceeds of any seutlement or any
award in any eminent domain or condomnation proceedhigs for x taking or for loss of value, or
(liiy Mortgagor's imerast as lessor b any Lewso covering such Property or rghts to Cash Col-
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lateral growang oit of the use and vceupancy, or occupancy of such Property, whether purstant
tr any such Lease or otheewiss shadl never in any muannor be censtrued as altering 2ny of the
rights of Morgagee iiereunder, or impugaing the privrity of the lien utd security inter-st granted
hereby or by any other Security Docament; but any such description in any such flnuncing stnte-
ment 18 declared to be for the protection of Morgagee in the event any coust of competent juris-
diction shall at any time hold with respect to (i), (i) or (it hereof, tha in order for notice of
sich Montgagee s priority or interest (o be effective against 2 particular clasy of persong or enti-
ties, includiog but not limited to, the United States Government and any Governmental
Aunthority, a financing statement aiise e filed in the approprinte records required pursuant to
the Code.

(.77 Axher Financing Statements: Morngagor warrants and covennms that thery is
and will be nofrancing statement covering the Collateral, or any part of it, on fife i any public
affice other than piancing statements execited and iled in connection berewith, or as shown
o the Permitted Exceptions, and that the Collaterat is located on the Reaky.

16.8  Remedies of Worigngee: Mortgagor agrees that upon or after the occurrence of
any Event of Defaull hereuridler,-Mortgngee may vxercise ity rights 1o declare all Secured
Obligations immediately duc anc oavable, in which case Morngagee shall huve all rights and
remedics grianted by law, and more piricnlacly, the Code, incliding but not limited to, the right
ty take possession of the Collateral to tiig <xlent permitted by law or otherwise permitted by this
Morgage and to sequire Mortgagor to assezaole and deliver the Collateral to such place as
Mongagee may designate;, and for this purpozs siay enler upon any premises on which any or
all of the Collatera! is situated without being deeiszd guilty of trespass and without liability for
damages thereby occasioned, and take possession of ‘ard operate such Collateral or remove it
therefrom.  Mortgagee shall have the further right to iake any action it deems necessary,
appropriate or desirable, at its option and in its discrevion, i, repair, refurbish or atherwise
nrepars the Collateral (or sale, lease or other use or disposition, and to sell at public or private
sales or otherwise dispose of, leass, or utilize the Collateral and any part thereof in any manner
avthorized or permitted by law, and to apply the proceeds thereof towax! payment of any costs
and expenses, including attorneys’ fees and fegal expenses, thereby incuind by Mortgages and
toward payment of the Secured Obligations in such order and manner as Morgagee may elect,
To the extent permitted by law, Mortgagor expressly waives any noticc-of sals or other
disposition of the Collateral, and any other rights or remedins of a debtor or ibée formalities
priscribed by faw refative (v a sale ar disposition of the Collateral, ar to excrcise any ziher right
or remedy cxisting after default hereunder; and to the extent any notice is required and cannot
be waived, Morigagor agrees that if such notice iy sent as provided herein to Morigagor at least
ten (10) days before the time the sale or disposition, such notice shall be deemed reasonably
given and shall fully satisfy sny requirements for giving of said notice,

10.9  Sale of Coliateral: Mortgagor agrees that, to the extent permitted by law and
without limiting any rights and privileges herein granted to Mortgugee, Mortgagee may dispose
of any or all of the Collateral at the same time and place, and in the same manner as the
non-judicial forecinsure sale provided uixler the terms and conditions of this Morngage, upon
giving the same notice provided for in this iMortgage for such non-judiciai foreclosure sale.
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ARTICLE 11
MISCELLANEQUS

181 Tern: 16 Mortgagor shall fully pay all Secured Obligations that nhy be OWhIg,
ar cause same (o be paid, and all oblignions under the Security Documents hiv.e been fully
satisticd, then this Mortgage shali become null and void and Mortgagee ugrees (0 executs &
release hersof: otherwise this Mortgage is to be and shall remain in full force and elfect,

112 Governlng Law: This Mortgage, and the debts and ubligations secured hereby
and all othey chhgations of the parties hereunder, shall be govemned by and constried i
accordance witli e internal laws of (he Sie.

1.3 Cumulithzy Pawers: Bach and every right, power and remedy herein given to
Mortgagee shall be cumaliive and not sxchistve; eack and overy such right, power and remedy,
whether specitically given herehnor otherwise existing, may be exercised from time to time and
as often and in such ordor as may bo-deemed expedient by Mortgagee, The exercise of or the
attemnpted exercise of any such right, pawer of remedy will not bo deemed a waiver of the right
w exercise or an election of remedles witti respect to any othor right, powor or remedy that may
or conld be exercised at the same time o iasreaiter.  No deiny or fatlure to assll itsell uf the
exrcise of any right, powor or remedy will imjais the rights of Mortgages & excreiso any such
right, pawer or remedy or operile as & walver theret, or thereatter to cxerchie any oller right,
power of remedy then or thereafler existing.

(1.4 Rusiness Purpose: That Mongagor repréwonts and agrees that the pumpose for
which Martgager hay undertaken the Secured Obligutions {4 forpusiness purposes. [0 is the
iient 0l Mongagor and Mortgagee in the execttion of this Morivage wiwd all othor Sectirity
Documents to contraet in strict compliance witihv any usury laws-governing tho Sccured
Obligmions if and 1o the oxtent upplicable. Tn Yarthemnce thereol, Movigagee nnd Mongngor
stiptlate and agree that none of the tormy and provisiens contuined 1o this Mongage, the
Finncing Agreement, or any of the Security Docuntonts shall be construesd to create u conteel
fur the use, fosbeamnce or deteation nf monoy requiring payment of interest ara s b oxcesy
of the maxinwume Interest rate permiitied o bo charged under applicable laws goveming the
Secured Obligations.  Montgagor or any guamutor, endorser or other party now ui faieafier
becomsng Hable Tor the payntent of the Secured Obligations shall never be Hnbie for liarost on
the Secured Obligations at & rate it excess of the aximum intorost that may be lawiitly charged
undor applicable laws. The provisions of this Seztion shahl comrol uver all other provigions of
the Financing Agreement nnd any other instrumient oxectted in connection horewith that may be
in apparent ¢onflict therewith,

L% Pactie) Invalidiy of Lien: 17 the lien or securlty Interest securcad by this
Martgage is invatid or unenforceable as to wny part of the Secured Obligutions, or if such lien
or secunty interest 18 invalid or unentorceuble as to any part of the Proporty, ary unsecured
partion of wich Secured Obligations shall be completely paid prior to the payment of the
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rentadning aitd secured or panially secured portion of the Secured Obligations, Al paymems
made on the Secured Obligations, whether valumtary or under foreclosure or other enforcement
action or procedure, shall be considered to have Ieen fitst paid on and applied to the full
payment of that portion of the Secured Obligations which is not secured by the lien or security
interest of this Mortgage,

1.6 Partiul Invelidity of Mortguge: The invaiidity or uaenfarceabitity in any panti-
cular circumstance of any provision of this Morgage shall not extend beyond such provision or

such circwmnstance, and no oiher provision of this instrument shall be affected rhereby,

L1 Disclaimer or Yaiver: Any failure by Mortgagee to inslst, or any election by
Morngagee notiosinsist, upon strict perfonttance by Mortgagoer of any of the terms, provislons
or conditions ot #rs Mortgage or any Security Documnent shall not be deemed 10 be a waiver of
same of of any other.covenant, term, condition, agreement or provision thersol, and Morigagee
shall have the right utaay-time or times thereafter to insist upon strict performance by Mon-
gagor of any and atl of suchCovenants, terms, provisions and conditions of this Moitgage or any
Security Document,

11.8  Pavment on Accourt:  Acceptancz by Mostgagee of any payment in an amount
b2ss than the amount then due on the Sszared Obligations shall be deemed an acceptance on
account only, and the failure to pay the :ntire amount then due shall be and continue to be a
default.  Until all Secured Obligations have been paid, Mortgagee shall be entitled to exercise
all rights conferred upon it in this instrument oea the occurnence of an Bven: of Default.

11,9 Performoance at Mortgagur's Expenss: - he cost and expense of performing or

complying with any and all of the obligations of Mongzgor hereunder shal! be bome sulely by
Mortgagor, and no portion of such cost and expense shall in azty way and to any extent be
credited against any instaltment or portion of the Secured Obligations.

11.10 Further Assurantes: Mortgagor, upon the request of Mengagee, will execute,
acknowledge, deliver, record and/or file such further instmments and pedform such further acts
as may he reasonebly necessary, desirable or proper o carry out more effactively the purpose
of this Mortgage and nny other Security Document and to subject to the lins and security
interest hereof and thereof any Propenty intended to be covered thereby, includirg uvecifically
hut without limitation, any renewrds, additions, substitutions, replacements, bhetiernents or
appurtenances to the Praperty, provided that sl such instruments and acty will not increase
Mortgagor’s obligations.

11.11 Covensnis Running with the Land: All Secured Obligations contained herein
or in the other Security Documents are intended by the parties to be, and shall be construed as,

covenants runping with the Mongaged Premiscs,

11.12 Successory and Assigns: All of the terms. covenants and agreements conlained
int this Mongage and chie other Security Documents shall be binding upon Morigagor and Mort-
gagor's successors, assigns, legal representatives, heirs, executors and administrators (provided
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that nothing in this Section shall imply that any assignment or transfer may be made except in
scmphiance with the foreguing provisions of this Mongage resiricting such yssignment or trans-
tor) aned shall inure to the benefit of Mongagee and Morgagee's successory and assigns.

i1.13 Relatlon after Foreclosure Sale: Any toreclosure sale of the Mongaged Premi-
ses under this Mortgage siall, without further notice creato the relatlon of landlord and 1enant
at sutferance between the purchaser ai such sale as landlord, and Morgugor as tenunt: and upon
failure to surtender possession after acgnisition of title by the Mongagee and demand, Mon-
gigor may be removed by o writ of possession upon suit by such purchaser.

T 19 Ne oot Yonture: & s the itention of Morigagor and Morgages thit nothing
berein contuinéd shall be deemed to crewde any partnership, joint venture, co-venture or other
relationship othzr tan that of debtar and creditor,

11.15 Marsha'lug of Assets: Morntgagor hereby waives all rights of marshialfing of
assets n the event of any Toreclosure of the liens and scourity interest hereby created. Upon any
foreclosure of this Mortgags, Baongagor, or atty person claiming any pant of the Monguged
Premises by, through or under Macpagor, shail not be eatitled 1o & marshalling of Montgagor's
assets, including the Montgaged Praeilscs. or n salo in inverso onder of allesntion,

(116 Taxation: (f after the datsof this inserument any vinte or focal faw s pussed in
the situs of the Property which deducts any Hemon the Modgaged Premises from the value of
cither the Morgaged Premises or Collaters! fo7 2o pumposes of nxatlon of Mortguges or debts
secured thereby, or such law chanyges the manaer 1 coliection of any such taxes ¢ as fo alfect
the intercest of Morigngee, then in sny such event, valess Mongugor makes timely payment uf
any and all such umounts when dus so as W prevent any rdvere affect on the intereat of Mon-
gagee, the whote sum secured by this insirimont with fitorosy, thereon shall at the option of
Maortgageo, immediately become due, payable and colloctiblo withons notice o any paity. Mon.-
gagor shadl pay all Montgage txey inposed by applicable law,

11.17 Fixture Filing: Portions of the hereinnbave described Colisem! are goolds whick
are or shall become fixtures on the horeinabove doscribed Ruslty, and the panies horelo
expressly covenant ancd agree that the tling of this Mortgrge in the real estio rvsrds of Cook
County in the Stato shall afso operwto, uf tho time of such Ming, ay u financing zeisment or a
fixeure tiling in accordance with the provisions of 1he Cude.

11,18 Nature of the losteument: ‘This Instrument witl be deomed (@ bo and may beo
enoteed from timo to timo ay an assignment of feases knd cash collatorl, chattol mortgago,
contract, fioancing statemont, real estate mortgage oF security agreement it approprinte under
applicable styie law, Because this instrment |y effective as n mongago, iy i secusity agreonient,
and as u coimbimetion of both, any dofault under any provision herein sinll constitie a dofanlt
under both the montgage and the security agreement. This instrument may be (orecloved as 1o
any of the Proporty tand may bo Toreclosed agninst less than all of the trets Included in the
Property but maintuined ay a continuing second fHen agairst afl tmcts not made subject t fore-
chostire proceedings) in any maaner permittedd by the laws of the State or of uny other state In
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which ity part of the Property iy situited, upon any ocearrence of att Event of Delavlt by reason
o this instnunent being effective as i montgage as weil as a morgnge and security agreement,
and any judicial foreclasure suit may be brought by Mortgagee,  This imstrument containy the
CIITE AgIvCients, covenants, pepresentitions, warranties, undetakings, understandings acceptan-
ces and approvals of Mortgagor. Nu viriations, stoditications or clianges herein or hervof shall
he effective or hinding upon cither party unless set [onh in i docamient duly executed by or on
behiall of both partics. Time is of he essence ay (o Mongagor's agreements o pay nll Secured
Obligations and to perform and observe all obligations hercunder,

FLA9 Notleey:  Each panty hereto requests that a copy of any sotice of default and a
copy of any patice of sale hereunder be given to each person who is a party hereto at the addresy
of such perscn_set forth herein, all ut the sime e and ita the same manner as would be
required it a separdte nequest theretor had been filed by each of such porsons.

Al notices or vihidr communications required or pemitted hereunder shall be in writing
(including cable, telecupy vz-telex) and shall be given to such panty at s address, telecapicr
number of telex number sei-iodh below or such other address, telecopier number or telex as
such party may hereafler specify oy natice to Morigagor and Mongagee given by United States
registered or centitled mail, by wlegram or by other telecommunication device capable of
creating written record of such notice rad s receipt.  Notices hereunder shall be effective when
received and shall be addressed:

If 1o Montgagor: ‘o The Prime Group, lac
77 West Wacker Drive, Sutic 390
Chicago, 1L 60601
Attetion:  Michael W. Reschke
Telecopier No.: (312) 782-5467

The Prime Group, Inc,

77 West Wacker Drive, Sutte 3900
Chicago, [flinois 60601

Attention: Rcbert J. Rudmik
Telecopier No.: (312) 917-4234

Winnon & Strawn

15 West Wacker Drive

Chicago, Minois 60601

Altention: Wayne D, Boberg, Esq.
Telecopier No.: (312) 558-5700

Society National Bank

127 Public Square, dth Floor
Cleveland, Ohio 44114-1306
Attention: Michael L. Kauffman
Telecopier Na.: (214) 689-4997
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Rudnick & Wolfe

203 N. LaSalle Street, Suite 180U
Chicago, THinois 606011293
Attention: John T, Cusack, Bsg,
Telecopier No.: (312) 236-7816

Fach such ootice, request or other communication shall be effective (3) it given by
telecoprer, when such telecopy is transindtted to the Wlecopier number specified in this Section
and a conlinmation of such telecopy has been received by the sender (i) if given by teiex, when
such telex iy transmitted to the telex number specitied in this Section and the answerhack is
received by seader, i) if given by mall, flve (5) days after such communication is deposited
in the mail, regriered with return receipt recquested, acddiessed a8 aforesaid or (iv) if given by
any other meara, twhen delivered s the addresses specified, in this Section.

1120 Consent o7 Mortgagee: No consent or agreement of Mongagee doscribed heremn
shall b effective or binding-woon Mortgagee unless given in writing by Mongagee,

(.21 Headings: The acicle, section and subsection titles hereof are inserted for cait-
venience of reference only and shail b ne way alter, modiy or define or be used in construing
the toxt of such prticles, sections or spy2eiions,

11.22 Meaniugy: Wienever used herein, the singuiar numbor shail include the plurl,
the plural the singuine, and the use of any gender shall includo all genders, [ more than one
persor execules thiy insiament as Mongagor, tho Jdvdes under tids instritient shall be joint and
several.

11.23 No Personal Link(iity: Notwithstundiog anything wo the contmry contalned horeln
or ur any of the other Seenrity Documents, except us othorwise srovided in this Section, none
of Mongagor's sharcholders, offlcers, directors, pariners, cripisyees, agests or ather
representatives who uro natural peesons ("Other Persons™) shell havo ‘any. personal tlabillty for
the Secured Obligations under this Mortgage, or for the vbilgation te obsarve, perform or
discharge nny of the tomms, covenanty or conditions contained horofn or o pay of the othor
Security Docuinents and, oxcept as otherwlse prvided in thls Sectlon, no atachinzot, oxecution,
writ or other process shall be sought and no judicial proceeding shall bo Inithated by or on belulf
of Mortgrgee aguinst any (Rher Peeson as 4 result of w breach or defuult wivder this Morgage
or wnder any of the othor Security Documents, except 1o the oxtent that sich attachment,
execution, weit or judicial proceeding shill bo necessary to enforce uny of the rigits, remediey
or recourse of Mortgageo agninst or with referciico to the Mongeged Premises;  proyidad,
howeyer, that nothiag horein contained shall be construed 1o (i) bo & release or impainuent ol
Mortgagor's ot of any guarntor's, any other prrty's or any Other Porson's obligations here-
urder or uader any of the vther Security Doctiments, (i) provent the Mongagee from oxercising
andd enforelng, consistent with the provisions of this Section, uny other remedy allowed at faw
or i equily or by statite or by the terms horeaf or any of the other Sccurity Doctiments or (1)
provert dMengageo from recoverdsg from Mortgagor (or any guamntor or any sch Other
Persony, oy limit Mortgages's recourse against Mongagor (or any such Other Person) for, any
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losses, damages or costs (including, without limitation, reasonable legal expenses) incurred by
Modgagee as a result of any willful act or omission in bad taith or any frtudulent act or omis-
sion by Mortgagor or any Other Person,  Nothing in this Section shall be deemed (o increase
the liability ol any Other Person beyord that which such Other Person may have under
applicable taw,

11.24 Future Advances: The torad indebiedness sceured by this Montgage shall aol
exceed Sixty Million Dollars (560,000,000, at any one time,

(1225 Role of Trustee: Notwithsianding anything contained in this Morgage to the
camtrary, Morivagor and Mongagee acknowledge and agree that this Mortgage ix entered into
and executed Yoo the benefit of Trisiwe, not parsotally but selely as trustee under the Tndenitre,
and that all duiies covennms and conditions to be performed hereunder by Trusiee, as
Muortgagee are underaksn solely as trustee under the Indonturs and not individually, and that
no personal liability shalibe asserted or be enforceable against Trustee by reason of any of the
covenants, stitemens, repicsentations or warrantics contained in this Mortgage, and that
Trusiee, #8 Mortgagee may act or decline 1o act only in sccordance with the tenty of the
Indenture, including any protections or indemnities contemiplated thercunder.

i1.26 Bapk to Act for Mongaree: The Bank may nct on behalf of the Mortgagee
without the consent or joint action of the Tristec with regpect 1o uny matter set forth in this
Mortgage or any other Security Document, inciiding, without fimitation, the exercise of any
remedies hereunder, including, without limitation,(}) the foreclosure of the lien of this Mortgage
and the sale of the Mongaged Premises following aoy such foreclosure action, acceptance of a
deed in livu of foreclosure or any other transter of the 'S2cunty Documents or the Mortgaged
Premises (o the Bank, its afflliate or any third party-und, if the Bank or its affillate takes
cwnership of the Moigaged Premises, then any subsequen trasfer, sale or other disposition
by the Bank or its atfiliate of all or part of any direct or indirest vwnership interest in the
Meortgaged Premises to any other person pursuant to any lerms and conditions which the Bank
deems appropriate, in its sole discretion, (ii) the declaration of defaults-or Events of Default,
(1i1) the relense, in whole or in part, of any collateral or other property, ans-{iv) any consent,
approval or waiver required or permitted hereunder.  Any such action by tis-Bank will be
decmed the act of the Mortgagee without need of further inguiry by any ocber party,  The
Trustee may not take any action as Mongagee under this Mongage without the (prior written
consent of the Bank. The Bank shall indemnify the Trustee ugainst and hold the Trustee
harmless from any and all claims, demands, costs, damages, liabilitics, expenses (including
reasunable fees of counsel), actiors, suits and judgments arising out of or as a result of any
aciions taken by the Bank on behalf of Mortgagee pursuant to this Section, whether with respect
to this Morigage or any other Secarity Docunient, cxcept for such liability as is adjudicated 1
have resulted from the negligence or witlful misconduct of the Trustee.
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IN WITNESS WHEREOF, the Mongagor hias cxecuted this Mortgage as of day and
year tirst above written.

MORTGAGOR:

ENTERPRISE CENTER VI, L. ., an
[linois limited pattacrship

By: K-P ENTERPRISE CENTERS LIMITED PARTNERSHIP,
an Nlinois Hinited partnership,
its General Partner

By:  K-P ENTERPRISE CENTERS, iNC.,
an iinois comporation,
its Generul Partner

/
By:.. /,{ﬁ{'/ e
Nanie, CHfistopher 1. Sulu

Title:  Vice President

BANK:
SOCIETY NATIONAL NANK

) e ") ‘
Wyl Ll e /Lk oy
rl:lanw Mtﬂftﬂ!l 1 "Knoffmai

Title' Vice President

TRUSTEK!

COLE TAYLOR BANK, as Trustee under that cenali-iadenture
of Trust dited ns of Juuo 15, 1992

'.......'. ,.q_ﬁw&; - arme i B aeeeeeiga < mii e rs R AATE oeeer

Name: __ib L i, z.n._m e e
Tile: WLl gt
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PARTNERSHIP ACKNOWLEDGEMENT

STATE OF ILLINOIS
) NS
COUNTY OF COOK

i, theumdersigned, a Notary Public tn and for the County and State aforesaid, do heroby
certify that Christopher 1. Sultz, personally known to me 10 be the Vice President of K-P
Enterprise Centers, lac., the genersl partner of K-P Bnterprise Centers Limited Partnership,
generat panner ot Anterprise Center VII, L.P., an [hinois limited partnership, and the same
person whose name iy subscribed to the foregoing instrument, appearxd before me this day in
pursen and acknowledgzd that he sigaed and sealed such instrument, duly awthorized on behalt

of such partnership, a3 nis_fice and voluntary act and the free and voluntary act of such
partnership for the uses and rurposes therein set forth,

.“_"
Given under my hand and Netarial Seal this __@_ﬂ day of December, 1995,
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My Commiszican Bxpiros:
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BANK ACKNOWLEDGEMENT

STATE OF ILLINOIS )

)
COUNTY OF COOK }

I, the undersigned, a Notary Public in and for the County and State aforesald, do hereby
certity that Michiae! L. Kaulfman, personally known to e to be the Vice President of Society
National Bunk, and the samo person whose namo is subscribed o the toregoing instrament,
appeared betore nie this day in person and acknowledged that he signed and sealed sucls
insirpment, duly autirarized on behall of such partrership, as his freo and voluntary act and the
free and volontary act st such pannership for the uses and purposes therein set forth,

Giver under my hardand Notarind Seal this \ _L_ day of December, 1495,

f _ Lot ?
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Notary Public

My Commisslon Bxpires:
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TRUSTEE ACKNOWLERGEMENT

STATE OF ILLINOIS
} 8

COUNTY OF COOK

[ e wudcrslgnul a Notary Public in amd for the County and State wfuresiid, do hereby
certity that )‘ 0 - Lwcpersonally known to me to be the via  Avs *ul Cole
Taylor Bank, 2 Veustce under that vertain Indenture of Trust dited as of Jums 15, l‘.l‘) , and the
same person whoteaame is subscribed 10 the foregoing instrument, appeared before me this day
in person and nvknowiedged that he signed and sealed such instrument, duly authorized on behaif
af such partnership. a< hig free and voluntary st and the froe and voluntary act of such

partnership for the uses and rurposes therein set forth,

Given under tny hand and Nowarial Seal this _‘1_3__ day of December, 19495,

\t L \( . \\l/\) (:\/h-'v\
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INamo:
Welary Public

My Commission Expires:
l

\‘1 1‘:\

hléum bl
y nmznl:srcrl fxpuun rmz 'm ‘

"'“ U\v Py

a2
b4 AL 29N

RFK1016 BC VI {Chicago, lllinoin)




UNOFFICIAL COPY

EXUIBIT A"

PARCEL 1.
LOTS 2 AND 16 IN CHICAGO ENTRRPRISE CHNTHR SUBDIVISION RECORDED

MAY 25, 1541 AS DOCUMENT NUMBER H130719% BIUNG A SUBDIVISION OF PART
OF THB SOUTHEAST [/4 AND THE SOUTHWEST (/4 OF SECTION 31, TOWNSHIP 37
NORTH, RANCL LS, BAST OF THE THIRD PRINCIPAL MERIDIAN, LYING WHEST OF
THE SOUTHWECSTIRLY LINR OF THH RIGHT-OF-WAY OF THE NEW YORK,
CHICAGO AND ST, LCUIS RAILROAD, IN CNHOK COUNTY, ILLINOLS,

PARCHL I:

EASEMENT FOR INGRESS AN© 01U IHSS AS CRHATHD BY THR PLAT O CHICAGO
ENTRRPRISE SUBDIVISION KRCURDED MAY 2%, 1993 AS DOCUMENT NUMBRR
3397195 OVER AND ACROSS LOTVAT AND PARTS OB LOTS 1,2,3.4,5,6,7, 8,9, 10,
i1, 12, 13, 14, 15 AND 16 IN SAID SUGDIVISION.

PERMANRENT INDRX NUMRER, 26-30303-024
16-31. 2030

Street acdress.  Chicago Baterpeize Center, 13333 South Torience, Chicago, 1L

RIKI0NA . HC Y (Chicago, Blinme
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EXIURIX 8"

Taxes for the years 1994 and (995 not yet due and payable.
Liens and securily ieresis of morigagee.
) Riging of Existing Tenants.

4 Easement in favor of the Sanitary District of Chicago for construction,
recOnsiructicn, repair, maintenance and operation of an intercepting sewer, created by
instrument vecnsded March 29, 1937, as Document Number (1968808, (Affects Lot 16)

5. Easernzmt in favor of the Sanitary District of Chicago for construction,
reconsiniction, repaiy, saginténance and operation of an intercepting sewer, created by
instrument recorded Marc’t 25, 1937, as Document Number 17968812, (Affects Lot 16)

b. Party Wall and Farty '¥all Rights along the east line of Lot 2 and the north
line of Lot 16, as disclosed by plat_of subdivision recorded on May 25, 1993 as
Document 93397195.

7 Basement for ingress and egross over the west 12,5 feet of Lot 2, as
shown by plat of subdivision recorded cn May 25, 1993 as Document 93397195,

8. Easement for railroad purposes over pcrtions of Loty 2 and 16, as shown
by plat of subdivision recorded on May 25, 1993 as Doosaisnt 93397195,

g, Basement for ingress and egress over the wewt 12.5 feet at the very
northwest corner of Lot 16, as shown by plat of subdivision recosiad on May 25, 1993
a3 Document 93397195.

10.  Declaration of Covenants, Conditions, Restrictions and Easerients for
Chicago Enterprise Center recorded February 2, 1995 as Document 95080794 selating
to the use of the land, building type-cost quality and size, common arcas, plan approval,
matnienance, casoments and related malters.

[1.  Matters disciosed by a current survey that do not materiatly affect title and
iare approved by morigages.

12.  Information and disclosures as set forth in Environmental Disclosure
Document for Transfer of real property recotded Juns 28, 1990 as Document No.
GO3 111864

REKIOIS - £ VI Chiengo, Tihnow)
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CIIICAGO ENTERPRISE CENTER
OYERHEAD CRANES - December 5, 1995
ENTERPRISE
Manufacturer Capacitv Serial 7 CENTER

Whiting 10 Ton Si7 EC Vit
Whiting 10 Ton R1l8
Whiting 10 Ton 8124

Mitvaukee 16 Ton 1517
PXH 10 Tuo 20890

Whiting 10 Ton 8123
Milwauker 10 Ton 1842

Milwaukee i0 Ton 1595
Milwaukee 10 Ton 1593

B praont
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Milwanker 10 Ton E3RIn
Milwanke 10 Ton E3835A

Miiwaulice 10 Ton 1543
Milwaukee 10 Ton 1546
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95565101
CHICAGO ENTERPRISE CENTER
OVERHEAD CRANES - Decesnber S, 1995
ENTERPRISE
Location ¥ of Uneds Mznufactorer Capacity Serial # CENTER

Building P 15 Ton CI-25655  EC Vi
0 Ton C1-25654
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