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f.}'f MORTGAGE AND SECURITY AGREEMENT

X

’i THIS MORTGAGE AND SECURITY AGREEMENT (this "Mortgage®), is

s

made this zgki'day of May, 19%3, hy and between Lock Up/Kedzie
Avenue Venture Limited Partnership, a limited partnership duly
organized and existing under the laws of the State of Illinois
{hereinafter referred to ag "Rorrower"), having its principal

address at 550 Frontage Road, Suite 3805, Nerthfield, Illinois

60093, Attrn: Robert A, Soudan, and American International Life

f Agsurance Company of New York, a corporation duly organizad and
existing under the Jluws of the State of New York, and AIs Life
Insurwnce Company, a corporabtion duly organized and existing

I under the laws of the Stats of Delaware, each having an address
| at One Chage Manbattan Plaza, 57vh Floor, New York, New York

10005 ihereinafrer collectively called the "Lendex'),

WITNESSETH, THAT WHEREAS the Borrower and the Affiliates (as
hereinafter defined) are justly indebted te the Lender in the
principal sum ¢f SIX MILLION SEVEN HUNDRED THOUSAND DOLLARS
(56,700,000}, in lawful money of the United Stares of America for
money loaned (rereinafter called the "Loan") to'the Borrower and
tha Affiliates by the Lender, ags evidencad by [(a)-chat certain
Promissory Noto, of even date harewith (hereinafter ca.led the
"Promiggory Hote") igguad by the Berrower and made payalie to the
orcder of the Londer abt ite office or at such other place ag may
bé designated in writing by the Lender, with intexest thesson,
all ab the vate and in the manner set forth in the Promiggory
Note, in the original principal amount of Two Million Threw

Huncvad Thousaad Dollars ($2,300,000), and (h) the Afliliate

Notes {as heveinaftor definad), the vexms, covenants and %ﬁ

conclitions of which Promiggory Note and Affilinte Notes ave VioN

specifically incorporated in this Movtgage by reference (the Gl
) Promisoory Note and the Affiliate Notes being heveinafter 5$

collactivoly referved to as tha *Note'); and {

WHEREAS the Promisgory Note iy a valid, binding and legally W
enforceable obligation of the Borrvower and thig Mortgage is a
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valid, binding and legally enforceable instrument to secure
payment of the principal of, prepayment premium, if any, interest
on the Note ancl all other amounty and payments due under the Note
and secured by this Mortgage and the Affiliate Mortgages {(as
hereinafter defined), including, but rot limited to, advances for
the paynant of taxes, assessments, insurance premiumg, or ¢osts
incurred for the protection of the Property {(as hereinafter
defined) and the property covered by Lhe Affiliate Mortgages
{hereinafter collectively referraed to as the "Indebtedness'), and
the okhszervation and performance of the covenants, terms and
conditions set forth herein and in the provisiong of the Note and
in the Affiliate Mortgages, and the Borrower and the Affiliates
have cduiy ‘authorized the execution and delivery of the Note, this
Mertgage, and the Affiliate Mortgages;

WHEREAS Lha Borrower desgires to secure to the Lender the
payment. or repavient of the Indebtedness and compliance with the
terms, covenants and conditions, expressed or implied, set forth
in the provisions of the Note and of this Mortgage.

NOW, THEREFORE, ©OR-AND IN CONSIDERATION of the Indebtedness
and all other sums payanle under the provisions of this Mortgage,
the Affiliate Mortgages, Or the Note, of the execution and
delivery by the Borrower tc¢ hbe Lender of the Promissory Note,
and the execution and deliveiv by the Affiliates of the Affiliate
Netes, and of the Lender’s accentance of the Note, of the
regspective representations, covenants and agreements hereinafter
contained, and for other good and wvauluable consideration, the
receipt and adecuacy cf which are hereby acknowledged, the
Borrower hereby irrevocably grants, bargains and conveys to the
Lender, its successors and assigns, in Z<¢e simple, that cectain
parcel of land, situate and lying in the County of Cook,
Illineis, which is described in Exhibit A {hzreinafter called the
"Lancl" ;

TOGETHER WITH all right, title and interest of the Borrower
in and to, and remedieg under (a) any and all leases . —subleases,
license agreements, concessions, tenancies and other use or
oceoupancy agreements (whether oral or written), or any rort
therenf, now or hereafter existing, covering or affecting any or
all of the Property (as hereinafter defined), all extensions and
renewals thereof, and all modifications, amendments and
guaranties thereof (each of which is hereinafter called a
"Lease"), and (b} any and all rents, income, receipts, revenues,
royalties, issues, profits, contract rights, accounts receivable,
or general intangibles growing out ¢f or in connection with the
Leases, and other payments, payable to the Borrower pursuant to
any Leasge, including, without limitation, cash or securities
deposited under any Lease to secure performance by the tenants of
their obligations under the Leases, whether such cash or
gsecurities are to be held until the expiration of the term of
such Leases or are to be applied tc one or more of the
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ingtalluents of rent coming due immadiately prionr to the
expiration of such terms (all of which are hereinafter called
collectively the "Rents"), subject, however, to the provigions
hereof, and

TOGETHER WITH any and all rvights, alleys, ways, tenements,
hereditaments, oasaments, passages, waters, water rights, water
courses, riparian rights, liberties, licenses, franchises,
privileges, appurtenances and advantages, now oy hereafter to the
game pelonging or in any way appertaining, as well as any
afrer-acquived cight, title, interest, franchise, license,
vevarsion and ramainder, and

TOGETHER WITH all vight, title and interest of the Borrowar,
ineluding any aftar-acquired right, ticle or reversion, in and to
the beds of the wayy, streety, avenuss and alleyy, open ox
prapesed, locabed wholly or partially within the boundary of the
Land or addacant thoreto, and

TIGETHER WITH all bulldings, atructures, surface parking and
nther lnproveaments of every kind and degeription now or hereafter
arvactel oy placed on tha Land, all additions, altwrations and
raplacaments thevato or-tiareof, and all materialy now owned ox
hereaftoer acguired by thoforrower and intended for tha
operation, construction, re¢instruction, alteration and repair
theraecl, all of which materialg-shall be desmed to be included
within the Property (hevelnafter cdefined) immediataly upen the
dalivery therasl to the Land (alli _of which ave herainaftver callwed
collectivaly the "Improvemonts'), and

TOGRTHER WITH all of the walks, lebzoes, shrubbey,
drivewvays, fixtures, machinery, apparatug cguipment, fittinga,
angd othar geods of every kind and deseripuion whatgoaver, now
ownad oy haresfter acquired by the Borrower and attached to ox
contained in and used for any present or future operation ox
manag-ment of the Land or the Improvements, inclucing, without
Limitvation, all lignting, laundry, incinerating and power
ecpaipmant; all enginay, boilers, machines, moetors, furnacas,
comprassors and transformers; all yenurating eguipmenc; all
pumps, tanks, ducty, condults, wires, switches, fang,
awitchboavds, and other wlectrical eguipment and fixturen; oll
reélophone equipment; all piping, tubdng, plumbing equipment and
fixtures; all heating, refrigeration, air concitioning, cooling,
ventilating, sprinkling, water, power and communicationg
acquipment, gystems and apparatus; all water coolars and water
leaterg; all fire prevention, alarm and extingulsghlng systems and
apparatug; all cleaning equipment; all lift, elevator and
eucalator equipment and apparatug; all partitions, shades,
blincds, awnings, screens, screen doors, storm coors, extexlor and
interior siyns, gas fixtures, stoves, oveng, refrigerators,
garbage disposals and compactors, dighwashers, cabinets, mirrorsz,
mantles, floor coverings, carpets, rugs, draperies and other
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J furnishings and furniture installed or to be installed or used or
? usable in any way in the operation of any Improvements or

] appurtenant facilities erected or to he erected in or upon the

f Land; and every renewal, replacement or substitution therefor, _
j whether or not the same are now or hereafter attached to the Land
in any manner; all except for any »ight, title or interest
therein held by any tenant of any or all of the Land or the
Improvements, or by any other person, so long as such tenant or
other person is not a party hereto or bound, with respect to such
right, title or interest, by the provisions herecf (it being
agreed by the parties hereto that all personal property owned by
the Borrower and placed by it on the Land shall, so far as
permitbadh by law, be deemed to be affixed to the Land,
approprialad to its use, and covered by this Mortgage), and

TOGETHER WITH all of the Borrower’s right, title and
interest in and _to any and all easements and appurtenances,
including, without limitation, (i) any drainage ponds or other
like drainage arez not located on the Property which may he
recquired for water Lun-off, (ii) any easements necegssary to
obtain access from tre Property to such drainage areas, or to any
other location to whicl the Borrower has a right to drain watex
or sewage, [iii) any land reguired to be maintained as
undeveloped land by the zoming rules and regulations applicable
to the Property, and (iv) any easements and agreements which are
or may be established to allew satisfactory ingress to, egress
from and operation of the Propertyv, and

TOGETHER WITH any and all judgments, awards of damages
(including but not limited to severance and consequential
damayes), payments, proceeds, settlemencs or other compensation
herstofore or hereafrer made, including irnterest thereon, and the
right to receive the same, as & result of,-in connection with, or
in lieu of {(a) any condemnation, either temporarily or
permanently, (b} any change or alteration of thz grade or
widening of any streebt or road, and (c) any other damage,
destruction, or injury to, or decrease in value ¢f, rthe Property

‘ (as hereinafter definad) or any part thereof, to the extent of
all Indebtedness which may ke secured by this Mortgage et the
date of receipt by the Lender of any such judgment, awaxc-of
cdamages, payment, proceads, settlement or other compensation,
including interest thereon, and of the reasonable counsel feeg,
costs and disbursements, if any, incurred by the Lender in
connection with the collection of such judgment, award of

damages, payment, proceeds, settlement or other compensation, 0

including interest thareon, and ™

‘ [l

TOGETHER WITH aany and all payments, proceecs, settlements or (/3

other compensation héretofore or hereafter made, including any ¥

interest thereon, and the right to receive the same, from any and &
all insurance policies covering the Property or any portion o ;

theraof (the Land, the Improvements, fixtures, personal property, &

)
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torements, heveditaments, appurtaenances and othar propeorty
.t interasts boing hereinafrer collectively referred to as the

% “Property"), and
H TOGETHER WITH all right, title and intevoest of the Borrower
i in and to that vertaln Managament Agraement, clated June 1, 1995,

batwonn the Borvower, ad owner anc Lock-Up Davelopmant
Corporation, an Lllinois covporation, as manager, and any
renewal, modd fications, or extengion therveof (herainafter callad
the "Managemaent Agreement), und

TOGETHER WITH all plang ond gpecifications, surveys,
roports, diagrams, drawings, service contracty, accounting
vecords, anvolces, change ovders, licensas, authorizations,
certificdvus, variances, amounts, approvalsg and other permits
necassary oo eppropriate to parmit the congtruation, rvecon-
struction, vepdir or alteration, addition, improvement, use,
opavation and munagemant of the Property, and

TOGETHER WITH ail of the Borrvowar's cash, bank accounts,
notaes and other inativaents, documents, accounts recalvable,
asontract vights, permits, receipts, sales and promotional
Litevaturas and formg, adveztigsing materials and the like,
trademarks (other than the/ tlock Up' trademark), names, logos,
copyrights and other items i intangible personal property now ox
hereafrer owned by the Borrowar zelating to the ownership,
oparation, development, leasing or management of the Property,

TG0 HAVE AND TO HOLD the Property and any and all other
interests described above unte the Lendsr, its successors and
agsigng, in fee simple, subject only t5 /the Permitted
Encumbrances (ag hereinafter defined),

To secure to the Lender the prompt payment and performance
of the Borrower’s obligabtions hereunder, including without
limitation (a) the prompt payment of the Indebtedness, and (b)
the prompt pexformance of, obgervance of and compliance with, by
the Borrower, all of the terms, covenants, conditiors,
stipulations ancd agreements, expresgs or implied, contained in the
Security Documents {(as hereinafter defined), and (¢) the
reimbursement to the Lender, and any purchaser or grantee vnder
any sale made under the provisions of this Mortgage, of all money
which may be advanced as provided herein and all expenses
(including attorneyvs' fees) incurred or paid by the Lender on
account of any litigation which may arise under thisg Mortgage,
the Note or the Property, or in obtaining poussession of the
Property after any sale made as hereinafter provided; and

ik
PROVIDED, HOWEVER, that until the occurrence of an Event of &\
Default hereunder (as hereinafter defined), the Borrower shall =}

have the right to remain in quiet and peaceful possession of the fiud
Property, and to collect, receive and retain the Rents; and i
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PROVIDED, FURTHER, that if the Borrower p=2ys or causes to he
paild to the Lender all sums secured by this Mortgage and the
affiliate Mortgages on the dates and in the manner provided in
the Note and in this Mortgage and the Affiliate Mortgages, and
observes and performs all of the terms and conditions contained
in this Mortgage, the Affiliate Mortgages, the Note, and any of
the other Security Documents, the Lender shall, at the Borrower's
sole expense (a) release and discharge the lien of this Mortgage,
(b! cause this Mortgage to be cancelled and marked ’satisfied" of
record, and (¢} transfer and deliver to the Borrower, without
warranty, any Property which is then subject to the lien of this
Morkgage and is in their posgession. Notwithgtanding anything to
the conhrary contained herein, no release of the lien hereof
shatl bée grantad to the extent that the Borrower would not be
simultaneodsly entitled to obtain a release of the Property ag
additional sgecurity for the payment of an Affiliate Loan in
accordance with the provisions of Section 22.2 hereof,

TO PROTECT THE SECURITY OF THIS MORTGAGE, THE BORROWER
HEREBY COVENANTS, ACREES AND WARRANTS AS FOLLOWS:

Section 1, Deafiniiiong; Construction: Representations,

L.1. DPefinitionas Certain terms used in this Mortgage
are defined in this Section-u.1, When used herein, such terms
shall have the meanings given te-them in this Section 1.1, unless
aspacifically provided otherwise or unless the context clearly
indicates otherwise,

LoL.L, "Act of Bankrapesy" means the filing of a
petition in bankruptcy under the Bankrupley Code or the
commencement of a proceading hy or againgt-the Borrower ag debtor
under any other applicable law concerning insolvency,
reorganization or bhankruptey.

L.1.2, "affiliates” means Lock Up Stoughton
Limitecd Partnerghip, a Massachugetts limited parmmavahip (“Lock
Up Stoughton®), Lock Up~Cape Cod Limited Partnership, a
Magsnachusetts limited partnerghip (‘Lock Up~Cape Cod™y  Lock
Up/VMS Kennecdy Townglhip Venture, a Penngylvania limitecd
partnership ("Lock Up Kennedy"'), and Lock Up/VMS Pann Avanos
Lamited Partnership, a Penngylvania limiced parctnership (“Lock Up
Ponn Avanuae" ,

L3 "Affiliate Indebtedness™ means the
incdebrtadneass evidencad by the Afflliate Notes,

£ |

L.lo4,  "affiliavo Loans” means the loang ag to

which the Affiliate (ndebtedness iy owed to the Lender, ‘\:: !
|
‘I
L.1.5, "Affiliate Mortgages" means the ol
following ivstrumenty, of aven date herewith, éxecuted in favor oh
@
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of the Lender: (aj Mortgage and Security Agreement £rom Lock Up
stoughton; (b)) Mortgage and Security Agreement from Lock Up-Cape
Cod; (e) Open-Bnd Mortgage and Sccurity Agreament from Lock Up
fonnady, and (d! Open-End Mortgage and Security Agreement £rom
Lock Up Pann Avenue,

 m———e v

L.L.6. *Affiliate Notes" means the following
promisgory notes. of even date herewith, payable to the order of
Lhe Lender by (a) Lock Up Stoughten, in the original principal
amount of One Million Two Hundred Thousand Dollars ($1,200,000),
(b) Lock Up-Cape Cod, in the original principal amount of One
Million Dollars ($1.000,000), (¢) Lock Up Kennecdy, in the
ariginal principal amount of One Million Fifty Thousand Dollars
($L,050,008), and (d) Lock Up Penn Avenue, in the original
principal anount of One Million One Hundred Fifty Thousand
Dollars ($1.150,000), as the same may be modified, amended or
replaced, which nromisgory notes are, or will be, secured, in
part, by certain. real property located in Norfolk County.
Massachugetts, Barnstable County, Massachusetts, Allegheny
County, Pennsylvania,) and Allegheny County, Pennsylvania,
respectively.

1,1.7, rAssessment” means all taxes, bonds,
assessments, levies, water rents, ground rents, sewer rents,
excise taxes, benefit charges assessed for water and gewer
facilities, public dues, fines, inmpositions, and any other taxes
or charges levied or assesged by sny Governmental Authority
against the Borrower or upon any oi-all of the Property,
including, by way of example, but nec by way of limitation, all
taxes to which the Borrower and any otrer person in which the
title to any or all of the Property may hereafter vest or may now
or hereafter bhe liable under any Legal Recuirements of any
Governmental Authority, which under the provisions of such Legal
Requirements miy become a lien {including federal tax liens) upon
the Property o) be first distributable, allowable or payable,
before any amount evidenced by the Note, out of the proceeds of
any judicial saile of the Property, excluding, however. the
Lender’s incom2 and franchise taxes,

1.1.8. ‘'Awards" means all awards or payrnents for
direct, conscguential or severance damages, and all othex
ccmpensation, including settlement proceeds paild on account of
ary Condemnation.

1.1.9, ‘'"Bankruptcy Code" means the United States
Bankruptey Cocle, 11 U,5,C, §101 et seq., and all future acts
supplemental thereto or amendatory thereof,

1.1.10. "Borrower" means the person named as the
"Borrower" in the first paragraph of this Mortgage, until a
successor or asgsign shall have hecome such pursuant to the
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applicable provisions of this Mortgage, and thereafter "Borrower"
shall mean such successor or asgsign.

L.l 1L, "Casualty" means any act or oceurrence of
any Xingd or nature, whether or not insured, which results in
damage, loss or ddestruction to any or all of the Property or any
interest thereir,

11,12, "Casualty Proceeds' means any ingurance
proceeds payable on account of any Casualty,

1.1.13,  "Concdemnation” meansg any taking of title,
of use, ar of any other property interest for public or private
ugae, or au_actual or threatened action, under the exercise of the
powar of emirenc domain by any governmental or cquasi-governmental
authority eifosting any or all of the Property or any interesgt
therain,

LAasold,  "Default Rate" means the Daefault Ralbe asg
defined in the Promusacry Note,

LoLoLS, 0 "Event of Default" meang any oné or more

Caf bhe events or elrcumstarces desceribed in Section 13 of thia

Mowtaage,

1,116, '"Piscal Records" means the financial
books and recorvds of the Borrower preparad in accordancu with

genurally accepted accounting principles applied on a congistent
hasis from year to year,

Lol a7 "Goveramental Adthority" means any
facoral, state, or local governmental or quasi~governmantal
subdivizion, suthority, agoncy, commiggion, oarcd, person ox
other ingtrumentality thereol asserting ov exercising
jurigcdiction over tha Proaparly.

LoLULB "Legal Reguiraments” means avary foderal,
guate and loeal gtatute, law, ordinance, regulation, u.ile, oxdex,
vagtriction, or other veguiremsnt of any convt or Govewrrngantal
Authovity applicable to ox affecting the Property or the use,
eoncition or »ecupancy of the Property, whether now ov herasftaey
anactead or acoptec,

1.1L.19, "Lander® maans the parsgons named ag the
*Lendert in the flyvat pavagraph of this Mortgage, their

sucrcessors and assigns, 4
iy
1,120, “Mortgage” meang this Mortgage au Ll

oviginally esxecuted between the Borrower and the Lender, Logethex Ay
with any and all supplements or amendments thereto, 63
b

@
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1.1.21, rprermitted Encumbrances" means as of any
rarticular time (&) the instruments and matters affecting title
to the Land enumerated in the policy of title insurance insuring
the lien of thin Mortgage issued to the Lender by Commonwealth
Land Title Insurance Company, (b) this Mortgage, {(¢) any Leases,
so long as the zame are executed on the Borrower's standard lease
form and are (except for Leaseg existing as of the date hereof)
subject and subordinate to this Mortgage and all of the other
Security Documents {as hereinafter defined), and {d) liens for
Assessments not dellnquent or being contegtaed in good faith by
appropriate prcceedings.

1.1.22, “Person” means any natural person,
corporation, nwceiver, trust, partnership, joint venture,
unincorporacad csganization, association or other legal or
commercial entity,

1,23, “Security Documents” means the Note, this
Mortgage, the Affiiliate Notes, the Affiliate Mortgages, any
financing statements. 2r any other security agreement or
instrument evidencing or. securing the lien of this Mortgage upon
the Property snd any ard all documents or instruments collateral
thereto and executed ana delivered or hereafter executed and
delivered to gsecure the Indentednessg or any part thereof, or in
connection therewith, togethéer with all amendments, modifi-
cations, extensions, renewals, supplements and substitutions
thereto,

1.1.24, “State" meang-the State of Illinois,

‘1.2, Congtruction,

1.2,1, All references made-{u) in the neuter, _
masculine or feminine gender shall be deemed to have been made in
all such genders, (b) in the singular or plural number shall be
deemed to have been made, respectively, in the plural or singular
runber as well.

1.2.2, The terms "agree" and “agreementis”
contained herein are intended to include and mean “coveneat® and
"covenants, "

1.3, Rupresentationg and Warranties by the Borrower. The
Borrowrr represents and warrants to the Lender:

1,3,1, Due Organization., The Borrower ig a
limited partnership duly organized, valicdly existing and in good
standing under the laws of the jurisdiction of its organization,

1.3.2. Due puthorization. The Borrewer (a) is in
compliance with all Legal Requirements applicable to it, and (b)
has all reguisite power and suthority and all necessary licenges

10
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and permits to own and opegrate the Property, and to garry on its
buginess as now bheing conducted and hag the necasgary partnership
power and authority to execute and deliver the Sacurity Documents
and to incur and perform the obligations provided for herealn and
therein (including the borrowing of the Loan), all of which have
been cduly authenizad by all proper and necesaary pavtnership
action., No conuent or approval of partners or of any other
parson or public authority or regulatory body is recuired as a
condition to tna validlity or enforceapility of this Mortgage or
any of the othur Security Documents, or if vecuired the same has
baan duly obtained,

1,3.3. No Litigation, There ig no litigation ox
proceeding perding, or to the knowledge of the Borrower
threatened, a¢ainst or affecting the Borrower or the Property in
any court, 4r administrative agency or hefore any Governmental
anthority or awodtration board or tribunal which involve the
posgibility of maverially and adversely affecting the Property,
business, prospeccs, profits or condition (financial or other-
wise) of the Zorrower, or the authority of the Borrower to enter
into or the aoility of the Borrower to perform its obligations
under the Security Documents, or which, in any way, could
adversely affect the validity or enforceability of the Security
Doouments,

1.3.4, Securitv uocuments Are Legal and
Authorized., (a) The execution and delivery by the Borrower of
those Security Documents executed Ly the Borrower and compliance
by the Borrower with all of the previcions thereof (i) are within
the power of the Borxrower, (ii) will ne¢ conflict with or result
in any violation of, breach of any of tha provisions of, or
constitute a default under, or result in tae creation of any
lien, charge or encumbrance upon the Propexty. under the
provision of, any agreement, partnership agrzerent or other
instrument to which the Borrower is a party or kv which it or the
Property may be bound, or any applicable license, Sudigment,
decree, or other Legal Requirement applicable to tae Rorrower ox
any c¢f its activities or the Property, and (iii) have been
properly executed and duly authorized by all necessary
partnership action on the part of the Borrower; and (b} . chose
Security Documents executed by the Borrower are valid and Minding
obligations of the Borrower enforceable against the Borrowcr in
accordance with their respective terms.

1.3.5. Covernmental Congent. Neither the
Borrower nor any of its businesses or the Property, nor any
relationship between the Berrower and any other person, nor any
circumstances in connectior. with the execution, delivery and
performance by the Borrower of the Security Documents, is such as
to require the consent, approval or authorization of, or the
filing, registration or qualification with, any Governmental

11
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Authority on the part of the Forrower, other than thosze already
obtained, mada or done.

1.3.6, Title o Property, The Borrower is the
owney of good and marketable Zee simple legal title to and is
lawfully seizec and possessed of the Property, free and clear of
all liens, encumbrances or restrictions, excspt for the Pearmitted
Encumbrances. The Borrower dres hereby warrant and agree to
defend the Property and the btitle thereto, whather now owned or
herealiter acquired, against all claims and demands by any person
claiming by, thrsugh or under the Borrower,

1.3.7, No Defaults or Regtrictions., At the time
of tha exesution and delivery of thig Mertgage, no event has
occurraed andsne concdition existy with resgpact to the Borrower
that: constitures an Event of Default uncder this Mortgage or the
Security Documants ov which, with the lapse of time or with the
giving of nozice or Lath, would become an Event of Default under
this Mortgags cr-che Securiky Documents, 'The Borrower i not in
default with regpect to any oxder of any court, or other
sovernmental Authoricy swoin vielation in any wmaterial rugpect of
any dgreement. pavtnarship agreement or other instryument to which
1t 2 & party or by whicl it may ba bound,

1.3.8, Compliancea with Legsi Recuirements, To
the aest of its knowledge, the Horrower L8 not in vielation of
any Logal Requiremant to which Stia subject and hag not failed
Lo ohtain any licengeg, permits, franchises on other authori-
valtiong of any Governmontal Authoriiy necessary to the ownership
of the Propoarty ox to the conduct of 4Ly bhusiness. To the best
of the Borrvower’s knowledgs, the Property, itg oparation and uge,
coinprly with all Legal Requivementy,

103,90 pull Digelogure, Neltter. this Mortgage,
nor any Security Document furnished by the Borrewer in connection
with tha Loan, containg any untrue gtatement of a Geaterial fact
or omits to dtatao any materwal fact necessary in oxden to make
the stntemanta containod heyain and therein not miglealing,
There 1o ne fact which the Borrower has not discloged ¢o the
Lénwler in writing which matarially and advorsely affecta nor, so
far ag the Borrower can now foreses, ig reagonably likely <o
atfect matarially and adversely the business, prospacts ov
condition  financial or atharwiza) of the Borrower, or the
opgration and use of Lhe Propexty, or performance under the
Saecurity Documants,

1.3,10, Frea of Hapardous Materials, The
Borrvower has complied with, and, to the bast knowledge and balief
of vha Borrower and any partner of the Borrowar, any curyrent ox
prion owner or curvent or pricyr tenant, subtenant, or other
ceoupant of all or any part of the Propewty has complied with all
fanleral, state or local laws, ordinances, rules, regulations or
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policies governing the uge, storage, treatment, transportation,
manufacture, refinement, handling, production, or disposal of
Hazardous Materials (“Environmental Laws"), For purposes hereof,
Hazardousg Materials shall mean any flammable substances,
explogives, radiocactive materials, hazardoug wastes, toxic
substances, pollutants, pollution, or related materials specified
as such in, or regulated under, any of the Environmental Laws
including without limitation any "nazarclous waste' asgs defined by
the Fesource Conservation and Recovery Act of 1976, as amended
from time to time, and regulations promulgated thereuncder and any
*hazardous substance’ as defined by the Comprehensive
Environmental Response, Compensation and Liability Act of 1980,
as amended from time to time, and regulations promulgated
therizunder: Further, the Borrower and any partner of the
Borrowier has rot, and to the best of their knowledge, no prior
owner or currant or prior tenant, subtenant or other occupant of
all or any portion of the Property has used such Hazardous
Materials on, freo or affecting the Property in viclation of
Environmental Laws:-ancd, to the best of their knowledge, no
Hazarcdous Materials nave been disposed of upon the Property. The
Land and the Improveinsnts do not constitute "real property" under
the Respons:ible Progerty Transfer Act of 1988, as the same may
have Lkeen amended (the “Azt”), This Mortgage does not constitute
i transfer »f an interest-iir "real property" under the Act and no
"disiclosure document' is reguired to be filed.

1.3..L, Asbestcs, To the best knowledge and
belief of the Borrower and any general partner of the Borrower,
the Property does not contain any ¢sbestos or ashestos containing
material in friable form, and there 1s no current or potential
airborne contamination ¢f the Property hv asbestog fiber
including, without limitation, any potential contamination that
would be caused by maintenance or tenant iinish activities in the
Improvements.

1,3,12, Environmental Indemnification. The
Borrower and any general partner of the Borrower ‘shall defend and
inclemnify the Lender and hold the Lender harmlass from and
againgt al. loss, liability, damage and expense, including
reagsonable attorneys’ fees, suffered or incurred by the Lender,
whether ag holder of the Note secured by this Mortgage, as
montgagee in pessession, or as successor-in-interegt to the
Borrower by foreclosure deed or deed in lieu of foreclogure,
unider or oa account of the Environmental Laws or any similar laws
or regulations, including the assertion of any lien thereunder,
(i) with respect to the presence of any Hazardous Materials or
ashegtos or the threat thereof affecting the Property, whether ox
not the same originates or emanates from the Property or any
contiguous real estate, including any loss of value of the
Property from the appraised value of the Property as of the date
of the loss, as a result of the foregoing so long as no such ‘
less, liakility, damage and expense ig attributable to any hazard
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resulring from actiong on tha part of the Lender; and (iiy with
regpect to any other matter affacting the Property within the
jurinciction of the Environmental Protection Agency, any other
faclerral agency, on any state or local agency charged with
anforcement of Bnvironmental Laws., The obligationsg of the
Borvower and any genaral partner of the Boryower under this
Saceion shall avise upon the discovery of the pregence of any
Havarcdous Materials or asbestos, whether or not the Eanvironmental
brotaction Ajency, any other federal agency o any state or local
agonsy charged with anforcament of Environmental Laws hag taken
or nhireatanad any acrion in connaction with the prasence of any
sueh Hazardeus Matarials or asbestoy,

e @

L0313, Rightp of the lLendsy, Upon the
ocauvrrence af any event resulting in the presenca of any
Hazavclous Maboriais or agbestay or the threat thereof affecting
the Property,  whather or not the game orlginates or smanates from
thie Property or any contiguous real estate, encd/or Lf the
Boriowsr ahall fall to comply with any of tho veguirements of the
Environmental Laws,  tha Lender may, at ilta election, but without
thaa obligation to dowe:. (1) ¢glve such notices and/or cause guch
wor to ba perfomvad al tae Propexty; andior (il) take any and
arl othar actions as the wender shall deem necessary or advigable
inoouder to abata the hazavd, remove the Hazardous Materials or
asnestos to cure the Borrowes d noncompliance, Any amounts 3o
paid by the Lender purivant to <hilg Section, rogether with
mtervest thareon at the Default-Rate trom the date of payment by
the Lendar, shall be immadiately <o and payable by the Bovrower
te the Lender and until paid ghall Yesadded to and bacome & part
of the Indabtaedneas hereuncder and shall be gecurecd by this
Movtgage,

L3 14, survival, The providions of Sections
Lodl12 and 1.3.103 shall gsurvive the repayment ef the Indebtadness
and the pecformance of the Borrvower’s obhligations hereunder.

1.3.15, Parking, There are and will always be a
sufficient number of parking spaces on the Property ip order to
comply with all Legal Reguirementsg,

Section 2, Payment of Principal (Prepayment Premiu, L€
ary) and Intwerest., The Borrowar shall cduly and punctually pay Lo
the Lender the principal of, prepaymant premium, if any, and
interest on the Promisgory Note, asg ancd when the same shall
bhocome dun ancd payable in the mannexr provided in the Promissory
Note,

Saction 3. Pavment of Additional Sums., The Borrower shall e

tuly and punctually repay to the Lender, as the case may be, t?
nccording to the terms of this Mortgage, any additional sums | &ﬁ
advanced or expendad by the Lender for the Borrower's agcount, "
N
s
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together with interest cn such sums as providea in the Promissory
Note,

Section 4, Performance of Security Documents., The Borrower
shalli observe, perform and discharge all covenants, conditions
and cbligations of the Borrower contained in the provisions of
thie Security Documents in accordance with their respective terms,

Section 5, Insurance., During the term of the Loan, the
Borrower shall obtain and maintain, or cause to be obtained and
maintained, without interruption, the insurance coverages
stipulated hereunder with respect to the Property.

5.1. Types of Insurance.

5.1.1. Property and Related Ingurance. The
Property shall pe insured for the benefit of the Lender on a
Replacement Cost nasis, but in no event for an amount less than
32,300,000, which-is the estimate of the full replacement cost of
the Property., The wolicy shall provide that the amount
datarmined to be the replacement cogt ghall not be reduced and
the release of the insurance proceeds after a loss shall not be
contingent upon the buiiding of the Improvements upon the Land,
and the insured shall not he vnreasonably rastricted from
applying such proceeds to the building of the Improvements at
such other location as the insuvced shall elect., Full replacement
cost is defined as the cost of reslacing the Improvements,
to¢rether with appurtenances and beilerments, in compliance with
the prevailing building codes and Lhe Personal Property without
deduction for physical depreciation tlcreof, The policy will
also contain an Agreed Amount Endorsement,

5,1.2, Rent Lleoss/Bugsiness Incerruption. The
Borrower sghall maintain rent loss/business interruption insurance
sufificient to prevent the Lender from being a coipsurer under the
tarms of the policy and in an amount egual to seven (7) months!
projected grogs income from the Property,

5,1,3 Boiler and Machinery Insurance. . If
applicable, the Borrewer ghall maintain boiler and machinery
insurance covering physical damage to the Property and to fhe
major components of any central heating, air conditioning or
vihtilation systems and such other equipment ag the Lender may
roguira,  The poliny shall be in an amount not less than
$400, Gan,

5.1.4. Builder’s Rigk. During the period of any
eongtruction, repair, regtoration or veplacement of the
Improvemants oxr Propesrty, the Borrower shall obtain and maintain
a completed value "All Risk" Builder’s extendecd coverage policy
(non-reporting form) in the amount of one huncdred percent {(100%)
of tha veplacement cost of the Property,
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S.1.5,  Liability,

{a)  The Borvower shall abtain and maintain
Conmprehensive Public Ldability insurance on the broddest formg
C issued by the regpective insurer and wribben on an “occurrdanca
policy form" against all ¢laimg for bodily injury, death,
property damage, including pergonal injury and contractual
Liabilivy (deleting any excluglon restricting coverage for
contractual obligations for claims occurring on. in ox about the
mroperty and adioining premises) in an amount nob legs than
85,000,000, If Liability coverage for the Propevty ig included
under the Borrower’s blanket pelicy written on an aggragate form,
chen the annual aggregate limit of ingurance must not be lasg
chan $10,000,000,  The policy shall he endorsed to include the
Lencder as ap additional insured subject to the baenefitsg
stipulated vnder Section 5.3.4 hereof, Liability insurance of
any other kindusust be approvec in writing by the Lender,

——

(h} During any period c¢f construction,
répair, restoration oy replacement of Improvementsy on the Land,
the Borrowey shall cause the geneval contractor to reguire its
subcontractors of any tiaer to provide confirmation of adequale
conprehensive public liability and completed operations coverage
antl name the Lender ag an-edditicnal insured, and, upon demand by
the Lender, provide evidence eatisfactory to the Lender that the
Bosrower has complied with this covenant.

5,1,6, Flood Insurznce, If at any time the
Property i in an area that hag heen identified hy the Federal
Insurance Administration as having special flood and mudslide
nazards, and in which the zale of flocd insurance has been made
avallable under the Naticnal Flood Insuruance Act of 1968, the
Barrower shall purchase and maintain a flood insurance policy
satisfactory to the Lender. In the event that the Property is
nat in an area having special fleod and mudslide hazards, the
Borrower shall deliver to the Lendsr on ox pridcr tn the date
hereof and thereafter upon recquest, a certificate or letter in a
form satisfactory to the Lender stating that the Propersty is not
in such a flood or mudslide hazard avea,

5.1.7. Worker's Compensation, During any neriod
of construction, repair, restoration or replacement of
Improvements on the Land, the Borrowar shall (a) cause the
general contractor (including the Borrower, if the Borrower acts
as a contractor and/or subcontractor of any tier) to obtain and
maintain all such worker's compensation or similar insurance to

the fullest extent required under the laws of the State, which ¢
ingsurance shall cover all employees of the general contractor of 2
the Borrower, (b} cause the general contractor to require its A

subcontractors of any tier to provide confirmation that worker’s k)
compensation or similar insurance to the fullest extent required }f 
under the laws of the State is maintained for their raspective ‘
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I employees, znd (¢) upon demand by the Lender, provide evidence
‘" satisfactory to the Lender that the Borrower has complied with
i this covenant,
14
.} §.1.8. Other Insurance, In addition to the

above, the Borrower shall algo maintain all insurance required to
be maintained by the Borrower as landlord under the Leages, if
any, and, when and to the extent reguired by the Lender, any
othar risks or hazards which now or nereafter are customarily
insured against by persons operating properties of like size and
type in the locality of the Property in such amounts and for such
pericds as the Lender may from time to time require and approve.

5,2, Rlanket Policies, Neotwithstanding anything to
the contrery centained in subsgections 5.1.2, 5.1.3, 5.1.4, 5.1.6,
5,1.7 and 571.8, if any of the insurance required to be
walntained byl the Borrower pursuant to such subsections is
intluded under ‘blanket policies carried by the Borrower, such
policies shall ireiude warranties (unless otherwise approved in
wriiting by the Lendaer) of the right to reinstate policy limits of
@?t less than the ameunt specified in the applicable subsection,
if any.

5.3, Specific Keguirements With Respect bto_Insurance,
The following provigions shalil apply with respect to the
ingurance coverage recuired by tnls Section 5,

5.3.1, Insurance Companies, All insurance
requirved shall be carried with raspspzible ingurance companies
selaected by the Borrower and approved by the Lender in its
reagonable digscretion, and may be effeccad by endorsemsmt of
blanket insurance policieg, provided, howsver, that all policies
of insurance shall be written hy companies-of recognized standing
which are authorizacd to co bugsiness in the Staete having a rating
of at leagt A+ VIIL in Bast’s Key Rating CGuidle Jox other
ingurance company approved by the Lender in writing), and
provided each such policy shall not have morve than a $25,000
daecuctible for any single cagualby.

5.3.2, PBvidence of Ingurance, ‘The Borrower shall
deliver to the Lender, promptly upon Lthe axecution and delivery
of this Mortgage and thereafter before the expiration date of
pach guch policy, oviginal polleies (or renewals or extensions of
the insurance afbforcecd thereby) or dupllicates thereof, or hinders
avidencing sueh lngurance, or endorsed certiflicates thereof in
form and content satisfactery to the Lendar including, without
limitation, & certification that the full amount of ingurance

racuivad hareby will continually be availeble to the Lender and 9
that the specific coverages recmested are not contributory nox €\
nreang over hny other valid and collectible insurance, together }ﬂ
with veceipts gatisfactory to the Lender avidencing payment of N
the current premiumg therefor and the Boxvoway shall deliver to QJ
)
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P the Lender, at least thirty (30) days prior to the expiration or
7 cancellation of, or material change in, any such ingurance,

o addirional policies or cuplicates thereof, or binders evidencing
H the cenawal of huch ingurance, or a certificate theraeof

o acconpanied by o ¢ertified copy of such renewal or extension with
a receipt avidencing payment of the premium therefor. All
binders, original policies or certified copies of policies,
andorsements, copies of certificatas, and cancellation notices
are to be sent to the Lender at the following address: Corporate
Risk and Insurance Department, 23rd Flcoor, 70 Pine Street, New
York, Mew York 10270,

5.3,3, Mortgagee and Loss Payee Clauses, The
property Insurance policies ag requirsd under subsections 5.1.1,
5.1.2, 5.7, 5.1.4, 5.1.6, 5.1.7 and %.1.8 shall have attached
therrato a siandard non-contributing, non-reporting mortgagee
clause in favoy of and entitling the Lender a first priority to
coliect Qirectly Ffrom the insurers, the proceeds payvable under
such insurance ag wts interest may appear, and sgtipulating that
this entitlement will in no way be adversely atfected by any act,
arror or omission ol Llne Borrower which may void any or all
coverages provided, The policies will alsc contain a standard
waiver of subrogation endoirsement,

5.3.4. Cangellation. The Borrower will
imnediately notify the Lender of-any cancellation of or material
change in any insurance polizy, and each such insurance policy to
be provided hereunder shall conteairs an agreement by the insurer
that it will not modify or cancel uch policy except upon at
least thirty (30} calendar days’ priox written notice to the
Lendex, and that any loss otherwise paysble thereunder shall be
payable notwithstanding any act or negligence of the Lender or
the Borrower which might, alsent such agreepent, result in a
forfeiture of all or a part of such insurance payment.,

5.3.5, Payment of Premiums; Failure of the
Borrower to Effect Insurance, The Borrower shall be solely
responsible for, and promptly pay when due, any and all premiums
onn all such insurance. On =2ach yearly anniversary of Lbe date
hereof, the Borrower shall deliver to the Lender, a cechificate,
dated as of such date, to the effect that there is then in-force
all such insurance which is then required to be maintainea-py the
Borrower. Should the Borrower fail to effect, maintain or renew
any of the insurance required hereunder in the regqui.ed amounts,
or to pay th2 premiums therefor, or to deliver to the Lender any
evidence cf such insurance or payment therefor as recuirved
hereunder, then in any of such events the Lender, at its option,

but without obligation so to do, may procure such insurance, and ﬁO
eny sums expended by it to procure any such insurance shall be ,?}
payable by the Borrower with interest, on demand, at the Default g?
Fate; however, it is expressly understood that procurement by the. &7
Lender of any of such insurance shall not be deemed to waive or Qj
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release the default of the Borrower, or the right of the Lender,
at its option, “o exercige the remedies hereinafter set forth
upon the occurrance of an Evert of Dafault, The Lender shall not
be respongible for obtaining or maintaining any insurance
roguired under the provigions of this Section 5, and ghall not,
by reason of accepting, rejecting, approving or obtaining any
gsuch insurance, incur any liability for the existence,
nonexistence, form or legal sufficiency thereof, the sclvency of
any insurer or the payment of any losgeg, and the Borrower hereby
axpressly assunes full reaponsibility thevefor and liabkilicy, L€
any . thoeveundear,

5.3.6, Sale Under the Morrtgage, In tha avent of
a gale >trall or any part of the Property pursuant Lo the
provigismg of chig Mortgage, ov {f the title to any ox all of the
Proparty igitoangsferved in extinguishnent of the Indebteadnegs,
the Lender shaldl suceead to all the vighta and interest of the
Borrower, including any rvight of the Borrower to unearned
premiums, in and Lo all sueh policies of insuranco,

5.3.7 7 Femapata _Inpuranse,  The Bovvower shall not
tahir oub gaparatea inswianea sonoeurrent in form or conteibuting in
the event of loss with todv recquired hereunder,

5.3.8,  CGoubtripanticon of Insurance., ‘ithe Borrower
will nov co oo permit anything 4o b done on or about the
Propevey that will affect, jwmpadiv ar contravena any pelicias of
lnsurance that may bo cerried vn vha Propexty, or any part
theraol, or the uge thereof, againsh dogs, damage ox destruction
by five, casualty, publice liabilivy, 2v otherwise,

5,3.9 BRadnsucance,  For ali wolicles for which
the ingsurar hag purchassed reingurance, bhe-Borrowor ahall obtain
A teul-vheengh clavge allowing recovery divectly from the
reinsirsy dn the event of the insuver's ingolverdcy or caessation
ol Lngurancs operations,

5.1 Notice cof Trangfer or Caguallby, Upon a change in
ownavahip of the Property, the Borvower ashall ilmmadiscaly notify
v writing all insurers of the Property (provided, that vathing
hervein shall be construed to permit such changa in owvnerzhip i
ctherwise preohibited under the provisions hereof) aned, if a
Cugsualty occursg, the Borrvower will give immecdiate written notice
to the Lender of the Casualty and the Lencdler may, bub ig not
obligated tea, make prosf of guch Casualty if nolt mada promptly by
Lhe Borrowey .

5.5, fThe Lendex’'s Righlts, The Borrowar heyeby
autharizas the Lender, at the Lender’s option, to collect, adijust
and compromisa, and agrees to make available to the Lender within
five (5) days of the Borrower's receipt thereof, any Casualty
Proceeds claimed under any ingurance the Borrower is required to
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maintailn under subsection 5.1 of thizg Mortgage and, after
deduecting the costs of such collection, adjustment and
compromige, at the Lendex’'s option: (a)} to apply the Casualty
Proceeds as a credit towards the Indebtedness in such manner as
the Lender deems appropriate, provided that 1if such proceeds are
applied by the Lender to reduce the cutstanding balance cf
principal under the Loan, such application will cause a pro rata
reduction in debt service payments to maintain the interest rate
sat forth in the Promissory Note, or (b) to apply the Casualty
Proceeds to the restoration of the Property (in which event the
Lender shall not be obligated to see ko the proper application of
the Casualty Proceeds nor shall the amount so released or used be
deemed 4 vayment on the Indebtedness), or (¢} to deliver the
Casualty Frocenrds to the owner of the Froperty.

Notwitiiglanding the foregoing, if no Event of Default or
event which, wich the passage of time or giving of notice, or
both, would constitute en Evenkt of Default is then in existence,
andt if (1) the Brirower requests in writing within sixty (30}
davs from the date of the Casualty that the Lender maka the
Casualty Proceecis available for restoration, (ii) the Borrower
can demonstrate to the Lender’s satisfaction that the Borrower
hais the financial ability to continue to pay the Indebtedness
during the reconstruction, (L3i) the insurance proceeds are less
thar or equal to twenty percziat (20%) of the then current Loan
balance, (iv) the Casuwalty occurs before the first day of the
seventy-second (72nd) month following the date hereof, (v} such
proceaeds shall be paid te the Lendex, (vi) the Borrower, from its
own fundg, shall deposit with the Laspder any shoxtfall between
the Casualty Proceeds and the amount zZecuired to rebuild the
Improvements, and (vii) the Lender and ts architect or engineer
shall approve the plans and specifications tor rebuilding the
Improvements, the Casualty Proceeds paid te Lhe Lender shall be
held in trust for the purpose and repair and restoration of the
Property. If the Casualty Proceeds are greater than cwenty
percent (20%) of the then current Loan balance, ‘oxr-if the
Casualty occurs on or after the first day of the seventy-second
{72nd) month following the date hereof, the proceeds saall be
applied towards the reduction of the principal balance of. the
Loan or towands repalr and restoration, as the Lender shell elect
in its sole and absolute discretion., If the Lender electg to
allow the Improvements to be rehuilt under the above conditions,
then the Casualty Froceeds shall be paid to the Lender and shall
be held in trust for the purpose of repair and restoration of the
Property. IFf the conditions set forth above for application of
funcs for repair and restoration are not fully satisfied, or if
an Event of Default or event which, with the passage of time or
giving of notice, or hoth, would constitute an Event of Default
is then in existence, the Lender shall have the option of
applying the Casualty Proceeds to the curing of the lEvent of
Defanlt or to the reduction of the principal balance of the Loan,
ar hoth,
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If the conditions gsevr forth in the immediately-proceding
paragraph ave mat, then the Casualiy Proceeds shall be depogited
by the Loncder in an interest bearing account {interest on which
ahall loaire vo the benwfit of the Borrower accovding to the
provisionag heraof) selected by the Lender (hersinafcor ceferred
Looag the "Regtoration Areeunt*) and ghall be dighursed from time
to time (but not more often than once per month) by thae Lender to
the Borrvowar to pay for the cogt of gsuch westoration bagsed on the
parcentage of complation of such restoration, gubdect te the
folleowing conditionn:

(a) Leages ccvering at leagt 7%% of the grogyg leasable
aread of Lhe Propewty shall continue in full force and ¢ffect
(aubjeds-co rent abatéemimt cdurdng restorasion as may be provided
in such Geases) or, Lf terminated, the gane mugt be raplaced with
tenants unded Leases, which are of equal crveditworthiness;

(h) b Casunlty Proceeds for abatement of tental
income reguirad widar Section 5,11 shall bae available to the
Rorrower, in sugh apouncs ags the Lender considers sufficient, to
pay the dabt serviceea the Promissory Note, all Assessments,
ingurance promiums and octher gsums due and payable by tha Borrowsr
pursuant to the Security Documents throughout the period of the
ragtoriation, or if such Cauualty Proceeds ave insufficient to pay
all of such cogts during the neriod of the restoration of the
Property, the Borrvower shall provide the Lender with evicence
gatigfactory to the Lerder of the Borrower's financial ability
and willingness to make all of sueh payments on a current hasis;

{2} the conlractor restoriny. the Preparty .other than
any contractor which is an affiliate ot /the Borrower) shall have
obtained and deliversd to the Lender payment and performance
bonds covering the contractor's faithful performance of its
obligations under the zonstruction contract with the Borrower for
such negtoration and payment of all obligatiuns arisging
thereunder, in amounts acceptable to the Lendexr;

id) ten percent (10%) of the amount of eain
disbursemant shall be held by the Lender pending completion of
the restoration, and such retainage shall not be paid over to the
Borrower until (i) all contractors and subcontractors have been
paid in full for such restoration, (ii) the Borrower shall lave
delivered te the Lender coples of duly executed final waivers of
liens (satisfactory in form and substance to the Lender) from all
contractors, subcontractors and other persons or entl.ties
eligible to file mechaniceg' liens, (iii) the Borrower shall have
cdalivered to the Lend:r certificates of occupancy for the areas
that have been restorad, and (iv) the Borrower shall have deliv-
erecd to the Lender an architect’s certificate (satisfactory in
form and substance to the Lender} certifying, among other things,
that. the resztoration has been completed in a good and workmanlike
manner in ascordance with all Legal Recuirements and the plans
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B! and specificationg approved by the Lender. The balance of such
proceeds remaining after payment of all costs of any restoration
shall ke applied as provided in the first paragraph of Section
5.5,

- s wt
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Section 6. Payment of Agsessments: Pavments by tha Lender.

6.1, Pavment by the Borraowear,

6.1.1, The Borrower shall {a) prior to the due
date thereof, duly pay or discharge, or cause to be paid or
discharged all Assessments; (k) upecn demand pay any ad valorem or
excise tax or other public charge (other than any tax in the
nature ol an income tax) imposed or levied upon the Security
Documents, "including any interest and penalties incurred in
connection therewith; and (¢} within twenty (20} days following
the dabe such/Assessments may be paid without penalty, submit to
the Lender a rxeceipt or cancelled check evidencing timely payment
therecf, To bettar gsecure this covenant, the Borrower shall
deposit with the Lerndar, concurrently with the pavment of the
installments of the principal of (prepayment premium, if any) and
interest on the Promissory Nokte, an amount equal to one-twelfth
of the annual Asgesswente. on the Property, ag reasonably
estimated by the Borrower,  together with an amount equal to
one-twelfth of the annual i1nzurance premiums next due, and the
Lender shall hold all such sung. If necegssary, the Lender shall
make an adjustment according te the actual charge for such
Assessments and premiumg and, if che deposits made by the
Borrower are insufficient to pay suck charges in full, the
Borrower shall depomit with the Lenclar khe amount of such
deficiency before such Agsessments or premiums become due., The
Lender shall credit any excess deposibs against the next
ingtallments falling due. ALl deposits shall be retained by the
Lencler without interest and free of trust enrnapt to the extent,
if any, that applicable law shall require otheiwise,

6.1.2. The Borrowar shall have the right to
contest, in goed faith, the amount, applicability or validity of
any Assesgment by appropriate judicial proceedings cencinted
nromptly and ab the Borrower's sole expenge, provided 1) the
Rorrowaer shall have First given the Lender such gecurity az it
may reguest, in its good faith judgment, to ingsure such pavient
{in the svent of a determination of zuch eontest acdversely to the
Borrowar) and teo gecure and indemns fy the Lender against any
cost, expendge, logg or damage in connection with such conbest or
such postponemant of payment: (ii) the Borrower shall not

pestpong payment iLf the Lender would thereby be subject to "N
potential fine or penalty or progecution for a crime, or the i
Proparky on any pazt thareof might theraby he condemnaed, v

foreclogsad upon, sold, forfaited or vacated, or the value of the }5
Froporty might theraeby, in the good faith jucdgment of the Lencler,w

be Lnpaired; ancd {(1ii) sueh proceedings shall not ralieve the és
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Borrvowar of itg covenant heveunder to pay such Agsessments at the .
' Cime and in the manner herain provided, or to extend the time for
: such payment, unless guch judicial proceadings operate Lo praevent
'} ar sugpend the collection of the Aszesgsmants so contested and the
i

gale of the Property for or on account of the non-payment
thevueof,

6.2, Tax Service Reports, At the option of the
Landear, the Borrower shall furnish the Lender with a tax service
contract for tha term of the Loan that shall provide the Lender
with reports prepared by a tax reporting agency acceptable to the
Lendar. ~The Borrower shall pay all fees and axpenses incurred in
connectlon wich annual tax senrvice contracts, and, if tha Lender
glects Lo conduct such tax gsearches itsgelf or through agents it
empioys for such purpoese, the Borrower shall promptly reimburse
the Lender for-the f[ees and expenses incurrecd in connection
vtherewith upon wiitten demand by the Lender,

6.3, Tax on Indebtedness. The principal of, pre-
payment premiwe, 1£.spv, and interest accrued on the Promissory
Note shall become immediately due and payable sixty (60} days
after written aotice te the Eorrower, if, after the date of this
Mortgage (a) any Legal Recnivement is enacted or promulgated and
becomes effective, (i) chancuny in any way the laws for the
taxation of mortgages or deecds of trust or debts secured by
mortgages or deeds of trust for federal, state or local purposes,
or the manner of the collection ol any such Assessments, so as to
affect this Mortgage, or (ii) requicing internal revenue or other
documentary stamps to be purchased ior or placed on this Mortyage
or the Promigsory Note, or (bh) a courc ef competent jurigdiction
renders a decigion that any undertaking by the Borrower under the
provisions of thig fection iy legally inoperative; provided,
however, that such option and the Lender's ryicht to accelerate
the payment of the Indebtedness sghall be unavailing and the
Promissory Note and thig Mortgage shall remain in effect as
though such Legal Recuirement had not been enaclted or promulgated
or such decision had not been rendered if, notwithstanding such
Legal Requirement or decision, the Borrower lawfully ravs when
due and payvable all such Aggessments, including all ircgcrest and
penalties accrued thereon, to or for the Lender.

6.4, Payment by the Lender. Whether or not an Event
of Default exists, if, in the Lender’s sole, reasonable judgment,
any payment is necessary or desirable to protect the security
interest intended to be created by this Mortgage, the Lender is
authorized, in the Borrower's place, (a) to pay any Assessment,

sale, forfeiture, tax lien, or title or claim thereof made ég
against the Property, and to make such payment according to any N
bill, statement or estimate procured from the appropriate ‘ @3
Governmental Authorily without inguiring into the accuracy of wl
such bill, statement or estimate or into the validity of such )
Assegsment, sale, forfeiture, tax lien, or title or claim o
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thereof; or (b} to make any payment necessary to remove any
apparent or threatened adverse title, lien, statement of lien,
encumbrance, claim oxr charge, and to be the sole judge of the
legality or validity thereof; or (c) to pay the expense of any
rvepair ar replacement of any of the Property, and to be the sole
judge of its state of repair and of the necesgsity for incurring
the expense of any such repalr or replacement; or (d) to make any
other payment for any cother purpose hervein and hereby authorized,
but not enumeratad in this subsection,

(e S

(e

Section 7, Further Assurances, Within fifteen [15) days
atter the Lender requests the Borrower Lo do so, the Borrvower
shall «iecute, acknowledge, deliver and cause to be recorded and
revecorcded. or filed and refiled, all further instruments, deeds,
financing ‘siatements, renewalg, continuation statements, trang-
targ, asaigoments, or other documemts that are necesgary, in the
Lender’'s sole cirinion, (a) to gorrect any defaect, érror or
omigrion which mway be discoveraed in tha conténts of any of the
Secucity Documents or tn the exacution or acknowledgement
tharact, (b) to ¢reatas. perfect, pregerve, continue and protect
tha Lien and security intereat of this Mortgage on the
property, whetber now cwnud ox hereafter acquired by the
Borrowar, {(¢) to gecure vae rights and remecdies of the Lender
hereuncder ox under the provivions of the Promigsory Note, or {d)
Lo hetter agssurs, asgign and- sonfirm to the Lender the Leasay and
Rents.  The Borrowsr shall pay to the Lender on demand all
axpunses, charges ancd taxes reazonably incurred by the Lender in
preparing, exesuting, rocording, werecording, f£iling or rafiling
of any gsuch document., Upon any failuxre by the Borrower to do so,
the Lender may make, uxocute and record any and all guch ingtru-
men: e, cervtificatas and documents for and in the name of the
Borcower, and at the golée axpenge of tha Porvower, and the
Borrower herohy irrevocably appoints the Lunder the agent anc
attorney«in- fact of the Borrower to do go, tols appeintment
baing coupled with an interest., The Lender may, at its optlon,
advance the expenges incurrad in mnking, axecuting-and vecoveing
any anck all such ingtruments, certificatws and docunments, and
such gume advanced, with interest, will be vapald o the Lender
by the Borrower ag proviced in Section 12 hereof,

saction &, Maintenanca and Use af Propoerty,

B8.), Obligations and Prohibitions, The Borrowser shall
fa) keep and maintain the Property in good condition, repair and
working order and supplied with all necessary equipwment; (b)
af fact such ropairs of the Property as the Lender may recquire;

() Erom tima to tima make all needed and proper replacements to

the Proparty Jo that the Property will ab all times be in good N
cencdition, €i: and proper for the purpoges for which it was it
orlginally erscted or ingtalled; (d) not permit, commit or suffer’)
ary waste of the Preoperty; (e) not sell, abandon, assign, lease, M
trangfer, encumbar (except for Permitted Encumbrances) or )

ol
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otherwise dispose of any or all of the Property cr any interest
therein, except as otherwise permitted in this Mortgage, without,
in each instance. obtaining the Lendsr’s prior written consent
thereto; (£) except for the replacement of fixtures, personal
property and nonztructural elements of the Improvements made for
the purvose of eanhancing the economic viability of the Property,
and by fixtures, personal property and nonstructural elements
which are ¢f at least like ¢uality, not permit the removal,
demolition or material alteration of any Improvement covered by
the rien of this Mortgage, without, in each instance, obtaining
the Lender’s prior written consent to such alteration, and any
such aprnroved alteration shall be and become a part of the
Proparcy. and subject to the lien and security interest of this
Mortjage unless otherwise agreed to in writing by the Lender; (g}
prompbly rapair. restore, replace or rebulld any part of the
Property now or hereafter subject to ths lien of this Mortgage
which may be denaged or destroyed by any Casualty whatscever or
which may be aflected by any Condemnation; (h) obey and comply
with ali Legal Nequirements whether or not any such Legal
Requirement shall recessitate structural changes or improvement
to the Property including, but not limited to, those Legal
Re¢niirements relating to the discharge and removal of Hazardous
Materiale and shall pay (nediately when due the cost of removal
of any such Harzardous Matetrielis; (i) not install or permit the
installation of any friable ‘esbestos orx any substance centaining
ashastos and deemed hazardous by Legal Requirements respecting
auch material; (j) obaerve and couply with all conditions and
raquirements necessary to pregerveand extend any and all rights,
licenses, parmits {including, by way of example rvather than of
limitation, all zoning variances, special exceptions and
not.~conforming uses), privileges, fransiises and concassions
which are applicable to the Property or ace granted to or
contracted for by the Borrower for any existing or contemplated
use of the Preperty; (K} obey and carry out avery covenant,
agreement, rvestriction and ancumbrance containel-in any
inghrument recorcded among the land records in which this Mortgage
ig recorded or known Lo the Borrower, which may from-time to time
be in force and apply to or affect the Property or the Borrower's
intarest therein, and not use ox permit the use of any cor-all of
the Property in contravention therwof; and (1) permit ths Lender,
and its agonty or employses to enter upon and ingpect the
Property at asy reascnable btime during normal buginess hours,

RS

3,2, Management of the Property. The Property shall
constantly be operated and managed by tha Bovrower, or by a
wanaging agert, approved in writing by the Lender, pursuant to a
Minagement Acraemant, approved in wricing by the Lendar,
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Swetion 9. Liong and BEncumbrances

9.1, Prohibitien, 'The Borrower shall (a) not,
without, in each instance, the prior written congent of the
Lendar, create, assume or ineur or suffer to be created, assumed
or incurred or to exist (1) any lien, encumbrance or charge
against the Property or any interest of the Borrower in the
Property (excepc for Permitted Encumbrances), by or pursuant to
any morkgage, daed of trust, security agreement ov other
instrument, as sacurity for the repayment of any cebt or the
performance of any obligation or undertaking by the Borrowér orn
any other perscen; or (ii) any other lien, encumbrance or security
interest;. and (k) keep and maintain the Property free from the
claimes of all persons supplying labor or materials in connection
with the constrvction or reconstruction of any Improvements on
the Property, vegardless of by whom such labor or materials may
hawve been contracted,

9.2, Transfers, The Borrower shall not, without
obtaining the pricr-wiitten consent of the Lender, which consent
shall pe exercised in tiwe sole discretion of the Lender,
rransfer, convey, pledye, or otherwise hypothecate the Property
or any interest in the Preparty or the Borrower, or issue any
additional partnership intevests in the Borrower.
Natwithstanding the foregoing, transfers of interest within the
Borrower shall not recuire the coasent of the Lender to the
gxtent arising from the death or <lsability of the Borrower or
any of its partnersg or any officers »r shareholders of such
partners, or in the event of any traengfer of limited partnership
interests in the Borrower, provided, Fa such latter case, that
oni or more of Alfred G, McConnell, Rekert A, Soudan, and Charles
W, Sample retains effective legal control of the Borrower.

Section L97. Assignment of Leages and Rornhs.

=gl

10,1.1. Assignment. Ag further ard additional
security for the due performance and observance of bl covenants
and conditions to be performed and observed hy the Earrower under
the provisions of the Note and this Mortgage, and by the
Affiliates under the Affiliate Mortgages, the Borrower nazraby
assigng and transfers to the Lender (a) all the Borrower ‘s vight,
title and interest in and to all Leases, and {(b) the immediate
and continuing right to collect and receive all of the Rents
payable to the Borrower pursuant to each Leage; provided, that
the Borrower shall have a license, terminable by the Lender upon
“he occurrence of an Event of Default, to collect any or all of
tne Rents when due, to hold them as a trust fund for the sole
banefit of the Leénder, and before using the Rents for any other
purpose, to apply them te pay (1) any Assessment having priority
over the lien created by this Mortgage, (2) the premiums for
insurance which the Borrower is obligated to pay pursuant to the
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j} terms of this Mortgage, (3) the principal of (prepayment premium,

T Lf any), interest on the Indebtedness and any other sumsg then due

i and zecured by thig Mortgage, and (4) any other expense or cost
which the Borrower is obligated to pay under the terms of this
Mortgage., Upor. the occurrence of an Event of Default, the
license grantedt to the Borrower hereunder shall be automatically
and immediately revokad, Upen the revocation of such license,
the Lender shall notify all tenants under the Leases that the
Lender will thereafter collect all Rents cdirectly and not through
the Borvowsr, The foregoing general assignment of Leages and
Rents shall have priority over any future specific assignment of
any of the Leagsg and the kRents to any person other than the

Lender,

10.1.%, Approval. The Borrower agress that it
will not eénler ingo any leases without the prior written consent
of the Lender unless such leagses utilize the standard leasa form
approved by the Lender, The Borrower further covenanta and
agreey to assigh ond transfer to the Lender any and all future
Leases and to execute and deliver, at the requast of the Lender,
all such furthor agsodances and agssignments with respect thereto
ag the Lender shall frem fime to time reguire,

10,13, Sweerdination, The Lender may reguire
that any and/or all of tho Laages hereafter enterad into with
regpest to the Property be mada-cubject, subordinate, junior and
inferiov to the lien of the Movtgage, or be made superior and
prior to the Mortgage, whichever (the Lender elects in writing,
Aty agresment. to pay leaging commiazdons (o) shall provide that
the obligation to pay such commisgivne will not be enforceable
against any party other than tha parey who entered into such
agrenment, (b)) shall be subordinate to theMortgage, and (¢}
shall not he enforceable against the Lender. ” The Leénder shall be
Furnished wizh evidence of the foregoing gaciafactory to it in
form, seope and subatancea,

Saction 11, Gondemnation,

1.1, Right to Contegt. Tha Lendexr may, &b oty
aption, in ity own name (&) appear or proceed in any Cendemnation
procescding, and (12) make any compromiza or gattlament thaveaf,
The Borrower shall give the Lender immediate notice of the initi-
atimm of any Concdemnation, and a copy of wvary paper served in
any Condemnation, Upon raeguest, the Borrower shall make, execute
and cleliver to the Lender, free, cleav and discharged of any
spcumbranca of any kind whatzoaver, such further assignments and
avery other ingtrument deomecd neceasary, in the Lencer’s discra-
tien, validly and sufficiently to assi¢qn each such Award to the
Lencer (ineluding the assignment of any Award from the United
Shabes Government at any timoe after the allowance of any claim Qw
tharefor, the ascertainment of the amount thareof and the A2

a7



| - UNOFFICIAL COPY




UNOFFICIAL COPY

issuance of the warrant for payment thereof) for any permanent or
temporary Condemnation,

=E i S e 4

P e T

11.2. application of Award, The Borrower hexeby
agress that all Awards paid by reason of a Condemnation, whether
the cights to such Award or under such Condemnation accrued
before or after the date of this Mortgage, are hereby assigned
and shall be paid directly to the Lender, and the Lender shall
apply the Awaxzd as follows, in the order of priority indicated:
{a) to relmburse the Lender for all costs and expenses, including
atberneys’ feas incurred in connection with the collection of the
Award; (b) to the payment c¢f accrued and unpaid interest on the
Promissciy Note; (c¢) to the prepayment of the last maturing
installments of unpaid principal on the Promissory Note; ({d) to
the payment =f the balance of tlhe unpaid Indebtedness; and (e)
the balance. 3f any, of the Award to the Borrower, If the
Property 1is soidl at any foreclosure pro¢eeding brought under this
Mor:gage before tlie Lender’'s receipt of any such Award, the
Lenider shall have the right to receive out of guch Award the
difference between tue proceeds derived from such gale and the
amount of the Indebtecdness secured hereby and all interest and
other amounts accruing lereunder, whether or not a deficiency
judgment on this Mortyage has been sought, recovered or denied,
plus any attorneys’ fees, <ousts and disbursements incucred by the
Lender in colleoting such Awecd,

—_

Section 12, Payment of the Lendexr's Costs.

12,1, If the Lender incurs.or expends any sums,
including attorneys’' faes, in any actior at law or in equity or
in any other proceeding, to sustain the lien of this Mortgage or
its priority, to protect or enforce any of 1ts rights hereunder,
to perform any of the Borrower's covenants heceunder, or to
recover any of the Indebtedness, all such sunma s¢ advanced or
paicd by the Lender, together with interest thereon at the Default
Rate, shall ke (a) paid to the Lender by the Borrower immediately
upon ite receipt of notice and demand therefor, (b a lien upon
the Property before any right or title to, interest (in, or claim

pon the Property which is subordinate to the lien ol taisg
Mortgage, and (c) secured by thig Mortgage and evidenced hy the
Promissory Note, In any action or proceeding to forecloue this
Mortgage or ko recover or collect the Indebtedness secured
hereby, the provisions of law respecting the recovery of costs,
disbursements and allowances shall prevail unaffected by this
covenant,

~2.2. The Borrower shall save the Lender harmless from
all expengis (including, by way of example rather than of
limitation. those of attorneys' fees and of any title seaxrch,
continuation or abstract, or preparation of survey), incurred by
reason of any action, suit, proceeding, hearing, motion or %?
applicatioa hefore any court or administrative body in and to {
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which the Lendor may be or becoma a party by reason horaof
{inciuding, by way of example rather than of limitation, any
pankruptay, adpninistration or othear preoceediny in which proof of
claim ig by law regquired to ba filad or in which it bacomes
necassary to defand on upholid the texms of and the lien created
by this Mortgase), and all money expended by the Lender in that
vegard, togethar with interest theveon from date of guch payment
at the Dafault Rate, shall conshitute additional Indebtedness
secured heveby and shall be lmmediately anc without netice due
and payvable by the Borrower teo the Lemder,

Saction 13, Bventg of Default., The occurrence of any ohe
or moré of the following avents ghall be desmed an "Event of
Dafault" Tor purposes of the provigions of thig Mortgaye and the
chher dacurity Documents:

30 I the Boxrowasr fails to pay any inscallment of
the principal of J(prapayment preemium, if any) or interest on the
Note, or if the Zorrower falls to pay any othsr sum éevidenced by
the Mote ox sesurad liereby on the date on which the sama becomes
cdue and payable and guch fallure continuwy for fivae (5) days
aftac the date on which the same hecomesg due and payakle; ox

13.2, If the Bocrower fails to obsorve or perform any
of the other terms, covenant: or conditions on the Borrower's
part contained in this Mortgage (axcept & term, covenant or
condition in whowe obgervation or-whose performance is elgewhere
dealt with . thisg Section) and suoeh fallure continues for a
pericd of thirty (30) days after weikten notice theveof from the
Lencuer; or

13,3, If (a) the Borrower faild Lo observe or perform
any other term, covenant or condition concaiaed in any other
Jecurity Document and such failure continueg reyond the
permissible grace period, if any, specified in _any such Security
Docuirent or (b) an Event of DLefault occurs undes any of the other
Sacurity Decuments; or

13.4. If Lhe Borrower or any Affiliate fails o pay or
perform any obligation conta.ned in any other mertgage, cdeed of
trust, secucity agreement or other ingtrument that creates o lien
or encumbrance upon the title te the Property and such failure
continues bevond the permissible grace period, if any, specified
in any such instrument; ox

13.5. If any representation or warranty made by the
Borrower inr any of the Security Documents or any statement o
representation made by or or behalf ¢f the Borrower in any
certificate, report or opinion (including legal opinions},
financial statement or other instrument proves to be false or
migleading in any material respect as of the effective date of
such representation or warranty; or

29




Lo \ : -
UNOFFICIAL COPY




UNOFFICIAL COPY

LA

PP N

13,6, If an Act of Bankruptcy occurs with respect Lo
the Borrower or any general partner of the Borrower and any
(i petition or preoceeding in connection therewith is not dismissed,
vacateqd, discharged, staved or denied within sixty (60) days; or

13.7. TIf the Borrower or any general partner of the
Borrower shall {a) become generally unable to pay its debts asg
they become due, or (b) be dissolved as a result of any adversary
suit or proceeding; or

13.8., If (a) any execution or attachment is levied
against any or all of the Property and such execution or
attachment is not set aside, discharged or stayed within thirty
(30) days af:er it is levied c¢r filed, or (b) an order, judgment
or devree is entered by any court of competent jurisdiction on
the applicaXisn of a creditor adjudicating the Borrower or any
general partner »f the Borrower appointing a receiver, trustee or
liguidator of tne Borrower or any ¢general partner of the
Borrower. of any ov all of the Property, or of all ox
substantially all of :be other assets of the Borrower or any
general partner of the Borrower, and such order, judgment or
decwer continues unstayad and in effect for a period of sixty
(60) days or is not dischurged within ten (10) days after the
axpiration of any stay therecf; or

13,9, If any mechanizs® lieng arve establighed against
the Property and are not causecd to-be discharged, fully bonded
against, or ingsured over by Litle andorsement by the Borrower
within thircy (30) days after it receives notice of the
establishment thereof; or

13,10, If tche Rorrower faills tc comply with any
recuirement of any Governman:=al Authority having jurisdiction
aver the Property or the Borvower wikthin thisuy (30) days after
nokice in writing of such rejuirement shall have bamen given to
the Borrowsr by that Governmemtal Authority; or if-any proceeding
ig commenced or action taken by that Governmental wthority or a
private party to enforce any remedy for a violation of any
Governmental Authovity rvegquirement or any restrictive sovenant
affecting the Proporty or any part theraof, and such viciation is
not. corractad within thirty (30) days after such commencemat ox
the taking of sueh actions [which such thirvty (30)~day timg
period shall be extended to ninety (90} days if the Borrower has
commenced in good faith to cure such violation and is proceeding
with cdue diligence and continuity to completion of such cure, and
tha lien of this Mortgage would not he impaired by virtue of such
axtension); or

.. : . . )
13,101, Bxcapt ag otherwlse expressly provided in o
Saction 9,2 hereof, if the Borrvower selly, transfers, encumbers, 4
leases or otherwise disposes of, or permits the sale, transfer, ¢f
ercumbrance, leage or othey digposal of, in any transaction or oy
Y
4
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4 series of traagactions, all or any portion of the Property
'; without the prior written congent of the Lender; or

Y 13,12, If the Borrowar is digsolved or terminated
elither pursuant to the provigions of its partnership agreament or
certificate of limited partnership, if any, or by oparation of
law, whether voluntarily or otherwise; or

13.13. If, without in each instance obtaining the
prior writtenr consent of the Lender, any general partner in the
Borrawer sells, assigng, morbtgages, pledges, hypothecates, trans-~
tera or otherwige zncumbers on permits to be encumbered any or
all of Ais oc thelr respective interest in the assets of the
Borrower Jlather than transfers due to the death or disability of
such partner) or withdraws voluntarily or involuntarily {by
operation o) law or otherwise) from the Borrower; or

13,1400 TE (a) a defaulr occurs under the Management
Agreement which s not cured within the periecd provided within
the Management Agreement and which will ¢give the manager the
right either to (i) Perminate the Management Agreement, or (ii}
offget or ¢laim agains?l inccme generated by the Property other
than the fecs otherwise-payable pursuant to the Management
Agreement, or (b} the Manugement Agreement is otherwise
terminated, except by reasun/of the default of the managery
thereunder; ov

13,15, Any change in any zoning ordinance or any other
public regtriction ig enacted, limibing or defining the usges
which may be made of the Property oY any part thereof, such that
the Borrower's use of the Property as 'contemplated on the date
hereof would be in violation of such restriction or zoning
change, unless a variance or other zoning nrdinance or restric-
ticn permitting the continued use of the Progerty for such use by
the Borrower and any subsequent purchasers of trhe Property is
ocbtained prior to the effective date of such chunge or if the
continued uge of the Property by the Borrower and. anv subsequent
purchagers of the Property would otherwise continue to be a
valid, non-conforming use; o

13.16. The occurxénce of an Event of Default under any
of the instruments evidencing or securing the Affiliate
Indebtednesg; or

13.17, The occurrence of any material and adverse
change in the financial condition or business affairs of the
Berrower, as determined in good faith in the reasonable
discreticon of the Lender, ci the Lender shall reasonably and in [
good faith otherwise deem itself to be insecure, %

Section 14, Accelerpition and Qther Remedies., Upon the ;
cvcurrence of any Event of Default (regardless of the pendency of,iy
,}}
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any proceecding which has or mipht have the effect of preventing
Borrower from complying with tae terms of this instrument and of
the adeguacy of the security for the Note), and in addition to

! such other rights as the Lender may have under applicable law,
the Lander may, ab its option, exercise any one or more of the
following remediss:

— e~ &

() Accelevation., The Lender, at its option, may
declare all or any portion of the Indebtadness hereby
gacured to be immediately cdue and payable without further
notice, wheraupon the sanme shall be and ghall become due
anc payable  forthwith cvithout any prasentment, demand,
provest, or rotice of any kind, all of which are expressly
waivael by Borrower;

Y Undform Commergial Codn, The Lender shall, with
cespest (oo any part of the Property congtivuting property of
the type 4r respect of which realization on a lien or

gecurity intovesc granted therein ig governed by the Uniform
Cmmmarciai Coda) have all the vights, optiong and remedies
of a geourecd pavey under the Uniform Commercial Code as
adopted in the State whare the Property is situvated (the
""uda"), including, without limitation, the right to the
pousesglion of any sudkiproparty, on any part Lhwrnmﬁ, anel
tha ::qht to enter wicboul legal process any premiges whare
any such propexty may ba found.,  Any requirements of the
Code for veasonable notlficarion shall be met by mailing
written notice sent by svernight gervice or the like to the
forrowaer at least ten (L0) daye prior to the uale or other
avent for which guch notice lg raguired, The expenses of
retaking, selling, and otherwise ‘diepoaing of said property,
including, without limitation, reageaable attornays' fees
anc lagal expenses incurred in connactisn therewith, shall
lHnSL]LuLH go much additional Indabtednecg hereby sacurad
and shall be payabla k¢ the Lendeyr upon aomand with interest
hereon at the Default Rate;

{¢)  Poygclosure, The Lender shall have the vight, in
ona or gseveral concurrent or congacutive procaadinge:, to
foraclogse tha lien hereof upon the Proparty or any part
thareof, for the Indeb:adness hereby gsecurad, ox any nart
thereof, by any proceadings appropriate under applicibie
law. The Lender or its nomines may bid and become the
purchagar of all or any part of the Property at ary
foraclogsure ox other sale hereunder, and the amount of Cthe
Lencer's successful bid may be credited on the Indebtedness;

(cl) Lawguits, Without limitation of ubparqqraph {e)
abova, the Tlender | may praoceaad by a guit orv SUll o eguaty ﬁP
or at law, whether for the specific performance of any N

covanant or agreement heveln contained or in aid of the
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execution of any power herein granted, in any court or
courts of competent jurisdiction;

:
1

Yy {e) 2Appointment of Receiver. The Lender shall, as a

-~

matter of right, without notice and without giving bond to
whe Borrower or anyone claiming by, under or thrcugh it, and
without regard to the solvency or insolvency of the Borrower
or the then value of the Property, to the extent permitted
by applicable law, b= entitled to have a receiver appointed
for all or any part of the Property and the Rents, and the
proceeds, issues and prodits thereof, with the rights and
powers referenced below and such other rights and powers as
tiie court making such appointment shall confer, and the
Boriouwer hereby congents to the appointment of such receiver
and shall not oppose any such appointment. Any such
. ‘receiver may, to the extent permitted under applicable law,
. without ‘notice, enter upon and take possessgicn of the
Property ox any part thereof by force, summary proceedings,
ejectment o~ otherwise, and may remove the Borrower or other
persens and any and all property Lherefrom, and may hold,
operate and manage the same and receive all earnings,
income, rents, igiues and proceeds accruing with respect to
the Property or any part thereof, whether during the
pendency of any foreciosure or until any right of redemption
shall expire or otherwise, and, without limitation of the
foregoing, any such receiver shall have any and all rights
and powers as the Lender would have, upon entering and
: taking possession of the Prererty, under subparagraph ()
. helow;

{£) Taking Possesgsion, Collecting Rents, Ete. The
Lender shall have the right, at its opuion, to enter the
Property and take possession thereof in its name or in the
name of its nominee (and the Borrower agrees to surrender
the Property to the Lender promptly upon domand therefor;
the Lender may, but shall not be obligated to, perform any
cne or more of the ¢ovenants, agreements, tevms and
ronditions hereunder and under the Note which the Lender
deems proper vo protect the security hereof; the Leader may
manage and opurate the Property or any part thereof itself
or through agents appointed by the Lender; the Lender may
anter leases and subleasges of the Property upon such terms
and with such tenants and subtenants as the Lender deems
advisable; the Lender may modify cr amend existing Leases
upon guch terms as the Lender deems advisable; the Lender .
ray make repalrs and alterations and do any acts which the
Lender deems proper to protect or enhauce the value of the
Property; and the Lander may sue for or otherwise collect or "
enforce all Rantg, rights of contract and other proceeds of f
and from thea Property, including, without limitation, those
past due and unpaid, may deduct from such income from the

Property all costs of entry, of collection, of ,f% ;
¢y :
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administration and reagonable management, consultany and
attorneys' feas, and apply the vemainder, if any, Eivat, to
the paymant of all attorneys' fees, costy, charges and other
sums pald, axpended or incurred by the Lender pursuant to
covenants, agyoements, terms, concditions and warranties
containacd herelh or in the Nota; than to any late charges
due and payable under the Nota; then to the payment of all
aceruacd intevest on the Note; and the bhalance, if any, in
any orgder or amownt ag the Lender shall devevmine, in itg
sole and abyolube discretion, Such exercige by the Lender of
the remedy provided for hersunder shall not affect the zight
of the Lender to maintain and continue any action
thanetoforn instituted, ox to bring any action tharsafter,
to enforce tho payment of the Note or the texms and
conditions of the Nete, this Mortgage onr any othar document,
instroment or agreement. ALl costs incurred in the exarcise
of tho resedios proviced in thig subpavagraph (L) or any
othay remsding provided pursuant te thig Mortgage shall be
auncurad by this Mortgage and shall be paid, togather with
interast ab the Default Rate, by the Borrower Lo the Lender
upon demand.  ©hé Borrower hervaeby knowingly, intelligently
and voluntarily wiives all right to possesgion of the
Property from and after the date of any Bvent of Default
hereunder, upon demanc-for pogsession by the Lendex, and tha
Borrowar agreas not vt anpert any ohjection or defense to
vhe Lender’s requast or petitlon to a court for pozsession,
The rights heraby conferved apon the Lender have been agreed
upon prior to any default by the Borrowasr heraunden and
prior to the Lender becoming 4 mortgagee hersunder or a
"movtgagee in possession.' The Porvower ackunowledges that
thig provision is material to thig transaction and the
Lender would not make the Loan buc fox this subparagraph;

(¢) uwther Remedies. The Lender (uy exercise all
rights and remecies contained in any obhew anstrunent,
cdocument, agreement or other writing heretotore,
concurrently herewith or in the future executed by the
Borrower or any other pergen or entity in faver of the
Lender in connection with the transactions resulking in the
Indebtedness hereby secured or any part thereof, Jasluding,
without limitation, the right from time to time to sue for
any sums, whether interest, principal or any installnent of
either or both, taxes, penalties, or any other sums required
to he paid under the terms of the Note or this Mortgage, as
the same become due, without regard to whether all of the
Indebtedness hereby secured ghall be due on demand, and
without prejudice to the right of the Lender thereafter to
enforce any appropriate remedy against the Borrower,
including, without limitation, an action of foreclosgure, or
any other action, for a default or Event of Default by the
Borrower existing at the time such earlier acticn was
commencead;
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(h} Rights at Law. The Lender may, at its option,
exercige any and all other rights and remedies against the

Borrower and the Property as are permitted under applicable
law;

provided, however, that, subject to Section 19 below, the Lender,
in ikts sole and absolute discretion, whether bhefore or after
exenrcise of any of the foregoing remedies, may by a written
inshrument waive any Event of Default, in which event, subject to
the contrary terms of any such waiver instrument, the rights of
the Borrower and the Lender hereunder shall be reinstated as if
no Zvent of Default had occurred hereunder,

Sectaon 15, Adverse Noticeg, If the Borrower shall receive
any notice or instrument which might materially adversely affect
the Property.or the lien of this Mortgage thereon, the Borrower
shall forthwivh furnish a copy of such notice or other instrument
o the Lender. A4Te noticeg referred to shall include, but not be
limited to, notices from any tenant or lessee claiming a default
by the Borrower under any Lease which could result in damages
exceading Ten Thousand Dallarz ($10,000), unless covered by
ingurance; any netice by any public authority concerning any
gpucial tax or assessment; ‘any notice of any alleged violation of
any building, zoning, fire (o) other law or regulation affecting
thie Property orx any parbt thecsof; or notice of any actual or
theeatened condemnacion or othel vaking of the Property, or any
part thereof, by any public autnority.

Section 16, Paiver of Right to Radeem from Sale; Waiver of
Appraigement, Reingtatement, Valuabion/ Ekc. The Borrowar shall
net and will not apply for or avail iteclf of any appraisement,
valuation, stay, extension or exemption léws, or any so called
"Moratorium Laws," now existing or hereafter eonacted, in order to
prevent or hinder the enforcement of any righte.cr remedies of
the Lender under this Mortgage, but hereby waivis the berefilb of
such laws and the benefit of any homestead or othexr axemptions
which it may now or hereafter from time to time have-with respect
Lo the Property or the Indebtedness hereby sacured, ' e Borrower
for itself and all creditors, mortgagees, txustees, liempolders
anel other persong or entities who may claim through oxr wundier it
walves any and all right to have the property and egtates
compriging the Property, or any part thereof, marghalled upon any
foraclosura or other disposition (whether or not the entire
Proparty be sold ag a unit, ancd whether or not any parcels
therteof be vold ag a unit or geparately) of any kind or nature of
the Property, or any pavbt thereof, or intarest thereoin, and
agreas that any court having jurisdiction to foreclose cr
¢therwise anforce the lieng granted and gsecurity interests
creatacd by this Mortgags may oxder the Property sold ag an
entirety, On behalf of the Borrower, and each and every person

acquiring any interest in, or title to the Propexty degcribed {&3
hevein subseguent to the date of thig Mortgaga, and on behalf of qd'
“.‘ l)
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all orher pergons o the maximum extent permittecd by applicable
law, the Borrowser heveby waives any and all rights (x) of
vedamption from any forveclosure, or other dispesition of any kind
ar naturae of the Property, or any part theveof, or interes:
therein, under or pursuant to rights herein granted to the
Lender, and {y) to reinstatement of the Indebtedness hereby
gecnrad, including, without limitation, any right to veverse any
accaleration of guch Indebtedness pursuant to 735 ILCS Section
5/153-1602. 'the Borrower further wailves and releazes (a) all
errors, defects, and imperfections in any proceedings instituted
by the Lender under the Note, thig Mortgage cor any of the other
Security Instruments, (b) all benefits that might acerue to the
Borrowex by virtue of any present or future laws exempting the
Proparty, or any part of the proceeds arising from any sale
tharceof, from attachment, levy, or sale under execution, or
providing forany stay of execution, exemption from civil
procaess, or éxvension of time for payment, and {¢) all notices
not. specifically requiracd by the Note, this Mortgage or any of
the other Securicy-Documents, of default, or of the Lendev’s
axercise, or election to exercise, any option under this
Mortgage, All wailvers bv the Borrower in this Mortgage have beean
macle voluntorily, intelligently and knowingly by the Borrower,
after the Borrower has hesn afforded an opportunity to be
informed by counsel of the Zorrvower's choice as to possikle
alternative rights, The Borxower'’'s execution of this Mortgage
shall be coaclusive evidence of the making of such waivers and
that. such wailvers have been voluntarily, intelligently ard
knowingly made,

Section 17. (Costs and Expenses of Foreclogure. Without
limitation cf any other right of the Lender hereunder relating to
reimbursement of costs and expenses incurrea by the Lender, in
ary suit to foreclose the lien hereof, thers shall be allowed and
included as additional Indebtedness in the decree for sale all
expenditures and expenses which may he paid or jncurred by or on
behalf of the Lender for reasonable attorneys’ feez (including,
without limitation, attorneys’ fees in litigation'.uand
administracive and bankruptey proceedings and any arpeals
thareof) appraiser's fees, outlays for documentary and enpert
evidence, stenographic charges, publication ceosts and costs
{which may be estimated as to items to be expended after tha
entry of the decree) of procuring all such abstracts of title,
btitle searches and examination, environmental assessments and
gtudies, guarantee policies,; and similar data and assurances with
respect to title as the Lender may deem to be reasonably
necessary elther to prosecute any foreclosure action or to
evidence to the bidder at any sale pursuant thereto the true
cendition of the title te or the value of the Property, all of
which expenditures shall become so much additional Indebtedness

hereby secured and be immediately due and payable with interest i
thereon at the Default Rate from the date of expenditure until. Oy
paid, Ry
UM
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Section LB. Application of Proceeds, The proceeds of any
foreclosure sale of the Property or of any sale of property
pursuant to Section 14 hereof shall be distributed in the
following order of priority:

Fivat, on account of all cosgts and expenses incident to the
foraclosure or other proceedings or other sale of property
including, without limitation, all such items ag are
nenticoned in Sectiong 14 and 17 hereof;

Second, to all other items which under the terms hercof
congtitute Indebtedness hereby secured in addition to that
evidenced by the Note or any other Security Document, with
interast on auch items as herein provided;

Third,“to all principal of and interest on the Note and to
all othex cbligations evidenced by the Note or any sther
Sacurity Document

Fourth, to the vayment of the surplus, if any, to whosoever
may be lawiully eptitled to receive the same.

No application to tie Indebtedness evidenced by kthe Note
shall entitle the Boryewer to any right, title or interest
in the Mote or the gecurity therefor, whether by subrogation
or obherwige, wnless and until the Note and all othey
Indabtednegs hereby securad g heoen fully paid and
agatiafied,

Section L9, The Lendoy’s Remodies Cumulative; No Waiver,

19,0, No_Limitation of Rightu.' No right or remedy
conforrad in this Mortgage upon or resarvad to the Lender is
intencded to bu exelusiva of any othex right ol -vamady, and avery
right and remacdy shall, to the extent permitbaecd By law, he
cumulative and in addition to every other wight and remedy given
nniler this Mortgage or now or hereafter existing &b dew or in
aguity or otherwise. The agsertion ox employment ol any right or
vamicdy heraundor, or othorwige, shall not pravent ths cimcurvant
agpartion or eaployment of any other appropriate right o remedy.
Should any right or remedy granted heveln be hald to be umtawful,
the Lender whall be entltled to every other vight and xemedy
provided in this Mortgage and by law or in eguity.

19,2, Wajver. Any fallure hy the Lender to dnsist
upon the Burrcwer's strict performance of any of its obligatlons
heveunder shall not be deomed to be a waiveyw of the Lender's
raght to auch performance and no waiver, amendment, velaeage on
modificaktion of this Mortgage shall be astablished by conduct,
anstom or course of dealing, but solely by an instrument in
writing duly axecuted by the Lender, Notwithgtanding any such
failure, the nender shall have the right theveafter to ingist
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upon the Borrower‘s strict performance of any and all of its
obligaticong hereunder. WNeither the Borrower nor any other person
now or hereafter obligated for the payment of any or all of the
Indebtecdness secured by this Mortgage shall be relieved of such
sbligation by reason of (a) the Lendex’s or any other person’'s
failure to comply with any request of the Borrower or to take any
action to foreclose thig Mortgage or otherwige enforce any of the
provisions of the Security Documents, (k) the release, regardless
of consideration, of any or all ¢of the Property, or {e) the
agreement or stipulation, by any subgecquent owner of any or all
off the Property and the Lender, extending the time of payment ox
modifying the terms of the Security Documents without the prior
written consent of the Borrower or such other person, and in the
event of ony such agreement or stipulation, the Borrower and each
guch othér person shall contiruz to be liable to make such
payments acrording to the terms of any such agreement of
extension or molification unless expressly releaged and
discharged in weiting by the Lender. In case any proceedings
taken by the Lender on account: of any default shall have been
discontinued or abardconed for any reason, or shall have been
determined adversely to the Lander then and in every such case,
the Lender and the Borrower shall be regtored to their former
positions and rights hesesunder, respectively, and all rights,
remedies and powers of the Lender shall continue as though no
such proceeding has been taken.

Section 29, Effect of Payment., Any payment made according
to the provisiong of this Mortgage by any subsequent owner of any
or all of the Property, by any othe¢r /nerson whose interest in the
Property might be prejudiced by the cfeillure to make such payment,
or by any stockliolder, officer or director of a corporation which
ab. any time is liakle for such payment or cwns or has an interest
in the Property or in the Borrower, shall bu Jdeemed, as between
the Lender and all perseons who at any time muyv be liable or may
owni any or all of the Property or the Borrower, 4o have been made
on pehalf of all such persons,

Section 21. Fiscal Records. The Borrower shalli keep and
maintain at all times true and complete Fiscal Records =0 as to
show accurately and in detail the earnings and expenses of the
Property (separate and apart from those of any other property or
otherwisel, and shall preserve the Fiscal Records for at leust
three (3) fiscal years after the close of the fiscal year to
which they relate. The Borrower shall permit the Lender or its
representatives to examine the Fiscal Records and all supporting
vouchers and data at any time after reasonable prior notice
tfluring normal business hours, at the Borrower's offices as
hereinabove identified or at such other location as the parties
may mutually agree upon, and to make copies there from. As soon
as reasonably posgible, and in any event not later than ninety

©

' .}
(90) days afrer the clogse of each of the Borrowex’s fiscal years, 4{}
the Borrower sghall furnish to the Lender a financial statement £y
8 .
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(to incliude balance shaat, profit and losg statemenl, gources and
wges of funds statements and casgh flow projections), in form and
detail gatisfactory to the Lender, showing the complete wvepults
of the operations of amcl only of the Property for the Horrowexr's
immediataly preceding fiscal year, certified as true and correct
by an independent certifiad public accountant (whe shall have
baen approved in advance by the Lender) and prepared after audit
in accordance with gonerally accepted accounting principles
applied on a coagistont bazig from year to year and shall ineluda
a stabemant that, in making the audit necessary for the
cartification of such finmnelal statements and such veport, such
accountant has obtained ne knowledge of any Bvant of Defauly, ox
of any @wnt which, with notice or lapge of time, or both, would
constituts an bvent of Default ey, if in the opinion of such
acccuntant’ _Jeny such Bvent of De fault or other avent ghall exist,
shall incluwdns o gtatament ags to the nature and statug of such
gvaent,  The Boreower shall also furnish to the Lencer, at the
game time as v furnishoes such financial statement, a rental
activitios yeporticoertified ag true ond correct by a general
parcner of the Borvowsy, in form and detail satisfactery to the
Lender, which includes the numbor and size of unita leagred and
vacant ane the revenues then in effect, the space or unit
occupied by each tenant, Lhe gross income darived from éach such
tenant, Lthe term of each sveh Lease nnd the Lecurity deporit held
under such Lease, I any sucih-statement ig not recelvad within
the period hereinabove get forth Jfor forwarding it te the Lender,
the Lender shall be entitled Lo receive an audit report for the
Property and such opevationg, prepxred at the Borrower's axpensge
by a cartified public accountant gslactad by the Lenderx,
potwithstanding the foregeoing, for so dung ag title to the
Fropgerty remaing with the Borrower and bhere 1o ne Event of
Default hersunder or any state of facts which, with the passage
of time or giving of notice, or both, would constitute an Event
of Default heceunder, the financial statementy may be signed by
the Borrvowar's chief financial officer or authorized general
partuner in forn and substance satisfactory to the Lender in lieau
of the certification and opinion from a cerxtiliecd public
accountant .,

'\
P
e
r
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Section 22, Qeheyr Security; Cross-collateral,

22.1 Othar Security,

22.1.1 The Lender may regort te any other
gacurity held by the Lender in such order and manner as the
Lander may elact, provided, howaver, that the Lender may resort
Ly the sale of any other security held by the Lender to the
axkent that the sale of any such other gecurity is, in the
reasonable judgment of the Lender, necessary for the payment of
F the Indebtedness or the performance of the obligations of the

Eorrower under the Note or the Security Documents and no such
action by the Lender shall operate to modify or terminate any of
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the rights, powenrs or remedies contained in the Note or the
Saecurity Documents,

22.1,2 Notwithstanding anything contained
herein to the coatrary, the Lender shall be under no duky to the
Borrower, any Affiliate or others, including, without limitation,
the holder of any junior, senior or subordinate mortgage on the
Propevty or any part thereof or on any other security held by the
Lender (without hereby implying the Lender‘s consent to such
jurior, senior cr subordinate mortgage), to exercise or exhaust
all or any of the rights, powers and remedies available to the
Lender, whether under the Note, this Mortgage or any okher
Security Tocument prior to the sale of the Property.

27 .2 Crosg-collateral.

¢2.2.1 The Borrower and the Lender hereby
intend that the Froperty ghall serve as additional security for
the repayment sf-cach of the Affiliate Loans, and that all of the
property servinyg as(ssmurity for the repayment of each of the
affiliate Loans is additional security for the repayment of the
Promiswvory Note secured by this Mortgage; and whether or not the
Lender accelerctes the Indebtedness secured by this Mortgage or
anv Affiliate Indebtedness, #nd whether or not any Affiliate Loan
is otherwise in default, the lender may exercise any and all
rights and remedies provided in this Mortgage in any of the
instruments evidencing or securing the Affiliate Loansg,

22.2.2 Under no circumstances shall the
Borrowar be entitled to obtain a release of the real and personal
propercy securing an Affiliate Loan as. security for the repayment
nf the Promissory Note unless the entirety ol the Indebtedness
(including, but not limited to, the Affiliate Indebtedness) has
heen paid in €ull,

Section 23, Future Advances, This Mortgage is glven to
gecure not orly existing Indebtedness, but also such -future
advances, whether such advances are obligatory or are Lo be made
a the option of the Lender, or otherwige, and whether such
arlvances are nade hefore, during or after the pendency cf any
proceedings t» foreclose the lien of this Mortgage or otheiwise
enforce the ~ights of the Lender hereunder, as are made wichin
twenty (20) seary from kthe cdate herecf, to the same extent as if
aguch future advances were made on the date of the axecution of
this Mortgagsz. The total amount of Incebtecdness that may be so
gecurad may Jecrease or increage from time to time, but the total
unpaid principal balance go gacured at one time ghall not exceed
Thirteen Million Four Hundred Thousand and no/130 Dollars
(517,400,000), plug interest thareon, and any disbursements mads
for the paytent of taxes, levies or insurance on the property
encumbarad by this Mortgage, wikh interest on such dishursements
at the rate provided in the Note., The provigions of this
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paragraph shall not he construed to lnply any obligation on the
Lender to make any future advances, it being the intention of the
partivs that any future advances shall be golely at bthe
cdivscrevion and option of the Lender., Any refevence to the "Nota!
it thig HMovbgaga ghall b construed to include any future
acdvaneos made pursuant to this Sectlon 23,

Soction 24, Swecuriby Agreement, Notwithgtanding the
agreamant and declavation haveinabove expressed that certain
articles of pergonal preperty form a part of the vealty coverad
by this Morbgage and are appropriated to ito use, Lo the extent
that such agraement and declaration may be ineffective and that
any ¢f @ueh articles of personal property mnay constitute goods,
this Hortgsye shall also constitute a "Security Agreement' within
the meaning of the Illinois Uniform Coummercial Code and pursuant
bherata, anca-aan, order hetter to secura the repayment of the
Indebtadness and-the performance and obgervation of the
obligations intsnded to bhe securad by this Mortgage, the Borrower
does hereby craate and grant to the Lender, a security intevest
in and to such particfcthe personal property not deemed on
permitted by law to e fixtures, and the proceeds {cash and
nen~-cagh) thereof, including the procee«ds of any and all
insurance policies in connection therewith., The Lender shall
have all of the rights withk vespect to such personal property
afforded to it as a sgecurad party by the provisions of the
Illinois Uniform Commercial Code, 'in addition to, but not in
Limitation of, the other rights alftforded the Lender by the
provigions of this Mortgage.

Saction 25, Commercial Loan., Thz Borrower hereby
gtipulates and warrantg that the Loan evidenced hereby ig a
compercial loan and thabt such Loan is being wade sclely to
acguire or carry on a business or commercial enterprise,

Section 26, Estoppel Cortificates, The Beovower shall,
within £ifteen {15) days after the Borrower's receipt of written
request to such effect from the Lendler, certify to the Lender or
to any party designated by the Lender, by a writing dvdy
acknowledged, the amount of principal and interest then owing
under the Nole and whether any offset or defense exists against
the Indebtedness evidenced thereby.

Section 27. Notices., All notices, demands or requests
required or permitted by this Mortgage to be given by or to the
Boryower or the Lender (a) shall be in writing, and (b} until
otherwige specified in a wyitten notice by the respective parties
or any of them, shall be sent to the parties at their following
regspective addresses:
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27,1, 1f to the Borrower:

Lock Up/Kedzie Avenue Venture Limited
Partnership

550 Frontage Road

Suile 3805

Nort:hfield, TIllinois 600093

A-tention: Robert A, Soudan

with a copy to:

Bell, Boyd & Lloyd

Three Firgt National Plaza

70 West Madison Street

Suite 3300

Chicago, Illinoiz 60602-4207
Attention: Sanford R, Gail, Esq,

27.%. IE to the Lender:

American International Life Assurance
Company of New Youk

Cnie - Chase Manhattan Plaza

STen flonr

New Yors, Mew Yovrk 10005

Attention,— Vice President

ancl

AIG Life Ingurares Company
Ona Chage Manhationr Plaza
57¢hh Floor

Naw York, New York 1A0u5s
Attention: Vice Prasidant

with a copy to:

ALQ Real Bastete Investment &
Managament Co., Ine,

One Chase Manhattan Plaza
57th Flaoor

Now Yorlk, New York 10006
Attantion: President

anel to;

Arant Fox Kintnar Plotkin & Kahn

1050 Comnecticul Avenua, N.W,

Washington, D.C. 20036

Attention: Michael A. Gordon, Bag. %)

s=
d Yoe,
©
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Bach such noties, damand or reguest shall be deemed to have bean
wroperly served for all purposes if personally delivered or
depositaed into the United States Mail registered or certified
mail, and return receipt requested, or by Faderal Express ox
other gimilar cvernight delivery service, postage prepaicd, Lo its
addressee at its address ag set forth hereinabove in this
Section, FEach such notice, demand or recquest so mailled by the
Borrower ar the Lender shall be deemed to have been received by
its addressee on the next businesy day after the day of mailing.

Section 28, General.

28.1. Amendment. This Mortgage may be amended or
supplementad only by a written agreement executed and, if
necessary, acknowledyed by the party against whom enforcement of
such amendment or supplement is gought,

28.2.7 soplicable Law, The Property being located in
the State, this dertgage and the rights and Indebtedness secured
hereby shall, without regard to the place of contract or the
place of payment of any sum paid hereunder, he governed by and
construed by application «f the laws of the State,

28.3. Covenants ro Run With Land. The grants, termsg,
covenants, provisions and ceoditions hereof shall run with the
land and shall be binding upod the Borrower, its permitted
successors and assigns, and any subsequent owner of the Property,
and ghall inure to the benefit of the Lender, its successors and
assigns,

23.4, Time of Essence., Tima zhall bhe of the essence

of this Mortgage.

28.5. Headings, The Section and subsection headings
heresin are for convenience only and ghall not aflect the
construction hereof.

286.6. Exhibits. Each writing or plat referied to in
this Mortgage as being attached hereio as an exhibit or eotherwise
designated in thig Mortgage as an exhibit hereto is herebv made a
part of this Mortgage.

28,7, Severability. Nothing in the provisions of this
Mortgage and no transaction related hereto shall operate or be
construed to require the Borrower Lo make any payment or do any
thing contrary to any applicable Legal Regquirement. No deter-
mination by any court or Governmental Authority that any pro-
vizion in this Mortgage is invalid, illegal or unenforceable in
any instance shall affect the validity, legality or enforce-
ability of (a) any other proviszion thereof, or (b) such provision
in any circumstance not controlled by such determination. Each
such provision shall be valid and enforceable to the fullest
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i extent allowed by, and shall be construed wherevar posgsible as
being congistent with, applicable Legal Recquirements,

RPN S

!

4

A 28.8., Joink and Saveral Liabilivy, If there exists

- more than one Borrower, all liabilities uncer this Mortgage shall
be joint and several with respect to the Borvowersd,

Section 29, Limitation of Liabkiliky. Anything contained in
any provision ¢f thig Mortgage vo the contrary notwithstanding,
if any foreclosure proceading is bhrought under the provisions of
this Mortgage or otherwlse to enforce guch provisions or those of
the Mote, tha Lender shall not be entitled to take any action to
procureacy monay jucgment in pervsonam or any deficiency decree
againgt the Borrower or any general partner of the Rorrowey, it
. being undacstosd and agreead by the Lender's accaprance of the
! deliveary ol this Mortgage that just recourge hereunder and undey
; the Nobta gshall-ba Limitecd to the enforcement of the lien creabed
by vhia Mortgage ang to the other collataval held by tha Lendor;
providaed, that notking in the provisions of thiz Saection shall be
deemed to alter or impalr the enforceabllity of the rights and
remedion of the Lendez or under any of guch provigions, against
the PFroparty covered by thie Mortgage, agalnot any other praopenty
which may from time to tine be given to the Lendar as security
for the pariormance of the dorrowar’s obligabtions herveundar or
unclen: the provigiong of the MNote ox any other Sacurity Document,

Notwithatanding the forogoing, the provisions of thin
Suction 29 gshall be null and vode zpnd ol no force and effect and
the Bovrowar and any geneval partner/af the Borrower shall be
Fully liable for, and subject te, judgmints and deficiancy
ducreos arlging from or to the extent 9L any less suffered by the
Langler ag ¢ vasule of (a) the Borvower mizapnlying any Awards or
Casvalty Progends, (b)) any act of fraud or breach of any
repréesentaticn or warrankty of the Borrower orany general partnon
of tha Borrowor contained in this Mortgage or ary of the Security
Documenta oy any ather agroement, caxtificate or ingtrument
delivered pursuant to or in connagtion therewith, (¢) the
Borvower collecting Renta in advance in violation of any covenant
uncer the Security Documents or falling to apply the Rensa in tha
manne . anc for the purposes provided for herein and therain, (o)
the Eorrower misapplying any security depositg attributable to
the Froparty, (o) except during any time that the Lender ha
Laken posgession of tha Property, the gross ravenusg from the
Propoerty when and ag collected are sufficient to pay any portion
of the Indebtedness, operating and maintensnce expenges, insun-
ance premiums, deposits into a regerve for replacements, or other
sums regquired by the Security Documents next due, anc the
Borrower falls to make such payments ox deposits when due, (f)
the 8Sorrowar failing to comply with the provimions of Section

1.23.12 and any other provision hereof relating to Hazardous q’
Materials, or materials which pursuant to applicable laws require o
special handling in collaction, storage, treatment or disposal, ey
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or (g) any diminution in value of the Property or other
collateral or security for the Loan evidenced hereby, arising
from the waste (either actual or permissive) of the Borrower.
Further, nothing herein contained shall be deemed to limit, vary,
modify or amemnd any obligation owed to the Lender under that
certain Hazardous Materials Indemnity Agreement, of even date
herewith, from the Borrower and its general partners in favor of
the Lencer, or any other indemnification agreement from the
Borrower in favor of the Lender.

[SIGNATURE PAGES FOLLOW]
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" IN WITHESS WHEREOF, tho Borrower has executed and ensealod
') thig Movtgage, or have caused Lt Lo be executed and engsealed on

(] theiv behalf by thelr duly suthorizod reprosentatives, the day
- aned yveor fiivst above written,

Lok Up/Redzia Avenne Venturo
Limdited Partnarship,

A limiced pavinership organized
and oxdating undor the laws of the
State of Tllinols

By: Lockup Dovolopment
Corparation, ar Illinoin
agarporation
Gonaral Parvknar

Nawme G es 1o, Cuppi/ i
Titler, S #euoen

=

By Kedele Avenue Multl-Tenant
Warahouzsa Corp., an 11llinois
corporation
Guneral Partner

By

wame:
Tivle:

[ACKNOWLEDGEMENTS CONTAINED ON FOLLOWYNG PAGE)
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STATE OF ILLINOIS, COUNTY OF COOK, TO WIT:

I HEREBY CERTIFY, that on this J I day of May, 1996, before
me, the undersigned Notary Public of the State of Illinois,
personally appeared Charles E Sumpls, who acknowledged himself Lo
be the Vict Presidinl of Lockup Development Corporation, a general
partner of Lock Up/Kedzie Avenue Venture Limited Partnership,
known to me (or satisfactorily proven) to be the person whose
name is subscribed to the within instrument,  and acknowledged
that ne executed the same for the purposes therein contained as
the duly authorized act of said corporation.

AS WITNESS MY hand and Notarial Seal.

CW‘F (F\ /Lft" G’V‘mt/?//

Notary Public

"OFFICIAL SEAL"

Commiszsion Expirez: y/, q/q 9

L P. MCCONNELL
TERY PUBLIC, STATE OF BLUNOiS
STATE OF ILLINOIS, COUNTY!OF COOK, TQ WIT: MOTAN PG AT OF L

1 HEREBY CERTIFY, that sa this {lAday of May, 1995, before
me, the undersigned Notary Public of the State of Illinois, ‘
personally aneared Aified 6. Mclonne/, who acknowledged himself to
be tne jﬂxgmigij;__ of Keduie Avernus -Multi-Teuant Warehouse Corp.,
a general partner of Lock Up/Keduie avenue Venture Limited
Partnership, known to me (or satisfactosily proven) to be the
pergon whose name is subscribed to the within instrument, and
acknowledgecd that he executed the same for the purposes therein
contained as the duly authorized act of said corporation.

AS WITHNESS MY hand and Notarial 9sal,

JIJ/WZ ﬁ / ) ﬁ:,‘:ym/_a)_,--_

Notary Public

Commigsion Bxpilras: Wﬁq/77‘ g "OFF)CIAL 55;“7”2

)

5 CAROL P. MCCONNELL ¢

3 NOTARY PUBLIC, STATE OF fLLINOIS
MY COMMISSION EXPIRES 4/18/99

al adata ot

4" <
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Kedzle
EXHIBLT A

Pago | af
LG, DESCRIPTLON S

PARCEL_L:

That part of ‘¢ Southeast quarer {1/4) of the Southeast quarter ( 1/4) of Section 23, Township 40 North, Range 13
East of the Thir2 Principal Meridian, bounded as described as follows:

Beginning at the Peim 4f Intersection of the Notth fine of the Southeayt quanter (1/4) of 1the Southrast quarter (1/4) of
said Section 23 with thi \ est Ling of Morth Kedzie Avernue; dience Souh along the West line of Notth Kedzle
Avenue 150 faet; thence Wey parallcl with the North line of the Southeast quarter (1/4) of the Southeast quarter (1/4).
of sl Section 23, a distance 57 403 fier; themce North pasalle) with said West line of North Kedzie Aveous, »
distance of 150 feet to the North !ine o the Southeast quasier (1/4) of the Southesst quarier (1/4) of said Section 23
therce: East long the North fine of the Somsbgst quarter (1/4) of the Southeast quarter (1/4) of said Section 23, »
distance of 400 feet to the Point of Bepiwning:

PARCEL 2:

Thut part of the Southeast Quarter (1/4) of the Southes t quartee (1/4) of Section 23, Township 40 North, Range 13
East of the Third Priscipal Meridian, bounded and descrinad s follows;

Commencing at a Polnt of Intersection of the North line of the Sowieast quarter (1/4) of the Southeast quarter (1/4)
of s2id Section 23, with the Wes line of North Kedzle Avenue, sal’d Point of Commencement being also the
Noriheast corner of the Jand conveyed by the Chicago and North Weatern Rallwsy Company to Preskl)} Lumber
Cormmany, by Quit Clalm Deed dated February 13, 1946; thence West alona th North line of the Southeast quarter

Southeast quartes ((/4) of the Southeast quarter (1/4) of said Section 23; thence East along the Nar e of the

Southeast quarter (1/4) of Ihe Southeast Quarter (1/4) of said Section 23; a distance of 142,86 feet to-th Point of
Beginning; '

PARCEL 3:

That part of the Southeast quarter (1/d) of the Southeast quarter {1/4} of Seetion 23, Township 40 North, Range {3
East of the Third Principal Meridian, bounded and described as follows: :

342.56 feet Weat of, a3 measured along the North line of sajd quarter quarter Section from the Weat line of North
Kedzie Avente; thence South along & line parallel with the West line of ssid Avenue, a distance of 150 feet, more or
levs, 10 4 point 9.5 faet Northerly of, as messured radiaily from the center line of the Chicago and North Western . = G
Railway Company Spur Track 1. C.C, Number 338, as now located and estailished; thence Westetly along a ilne &
paralie! with the center line of said Spur Track, T. €. C. Number 338 t0 8 point 9.5 feet Northerly of, ax meastired Q
radtially from the center line of Spur Track I, ©. €, 270 of said Rallway Company, as now located azd esblished O
thence contimuing Westerly along a lice paralle) with the center lice of sajd Spur Track I, C. C. Number 270 1o 2

point 81736 fect West of, as mesured slong a line parallel with the North lne of said quarter quarter Section from
the West line of sajd Avenue; thence Northwesterly along & tine drawn at right angles ¢o the center line of Spur Tract

Beginning at a Point on the North line of the Southeasy quarter {1/4) of the Scutheast quarter (1/4) of said Section, C?
/2,
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I, C. C. Number 324 of said (ailway company, &s now located and eatablished to the Notth iine of ald quarter
quartar Sectlon; thence Fas( niong the North line of ssid quatter quarter Sectlon to the Polix of Peglnning, exeept al)
that part of Zis above described property lying Northweaterly of a line drawn paraiiel with and distant 17 fest
Southeasterly o, a3 measured at right angles from the centsr line of the most Southeasterly teact of two tracts of the
Commmonwealdh Zailson Company, a4 gow Jocated wd established, said most Southeasterly tract of 2 traciy being the
prolongatioa of w4 Spur Tract, [, €. C, Number 324 of said milway company,

CARCEL &;

That part of the Southeast quane: (1/4) of the Southeast quarter (1/4) of Sectlon 23, Township 40 North, Range 13
East of the Third Principal Mericiar., bounded and described a8 follows:

Beginning 2t a poimk 9.5 feet South of, a5 racisured at right angles from the center ling of Spur I'azk I, C, C,
Numbar 338 of the Chicago and North Wese:n Ruliway Corapany, as now located and esiablishied snd 400 feet West
of, 8 measured along & line paratiel with the Ne= tine of said quarter quarter Section from thn West ling of North
Kerlzie Avenue; thence Sonth along a line panaticl witls tis West line of said Avere, & distance of 175 feet, more or
less, 10 a peint 9.8 feet Northeasterly of, as measures ¢ right angles from the cemter line of Spur Track, 1, €. C.
Number 319 of said railway company, ar now located and «ablished; thence Northwaesterly along & fine panallsl with
the centor line of said Spur Track 1. C. C, Number 339 10 o #i 9.9 leet Northesterly of, as measured radlslly
from the center fine of Spur Trackc |, C, C. Number 270 of said #=iv/ay company, us now jocated and ostablished;
thence continuing Northwesterly along » line paraliel with the cente’-jine of sald Spur Track I, C. C, Number 270 ¢o
A point 9 5 feet Southerly of, as measured rdially from the cemter line f Spur Track I, €. €. Number 330 of said
rallway company, as now located and extablished; thence Basterly slong 5142 parallel with the center lne of said

Spur Track 1, €. C. Number 338, a dlstance of 288 feet, mare ar less, to Puim 77 Peginning, all In Cook County,
Tilinois.

l!i !!S'!.l Sc

That paet of the Southeast {arter (1/4) of the Southeast {uarter (1/4) of Section 23, Township 40 North, Range 13
East of the Third Prinsipal Meridinn, bounded ad describert as follows:

Deginning at Poim 9.9 feet Notthsasierly of, a6 measured at tinht anglee from the conterline of Spur Track 1, €, C,
Number 339 of thz Clilcugo and Northwestern Rallway Company, as now located and established and 400 feet Went
of, as measured along a lino parallel with the Nonh Jine of sald quanter quanar Section from the West line of North
Kedzle Avenue; thence Narthwesterly along a line parailel with the center 1, of sald Spur Tract 1. €, C, Number
339 t0 2 palnt 9.5 fest Northeasterly of, as messured eadlally from the cemer line of Spur Tract 1, €. C. Nusmber 270
of sail Raitway Company, as now located and established; thenca continuing Narthwesterly along & tine paralle) with
the: center line of sald Spur Trwek 1, €, C, Number 270 to 2 point 9.5 feet Southerly of, as moasured radistly from
the center Ine of Spur Tract 1, C. C. Number 338 of said Railway Coinpany, ay now located and established; thence
Easterly wong a line parallel with the center Iine of sald Spur Teact 1. C. C. Numher 338, & distance of 238 feet,
Mara of less, to a point on a fine 400 feet West of, as measured along & line parnilel with the aforesald Novth line of

$

Y
N

stid quarter quarter Scction, from the West line of North Kedzle Avenue; thence North long a line parallel with sk Y
West line of North Kedaie Avenue having an assumed bearing of North 0° Fast, & distance ol 20 fect more or Jeas 1o W/}
A paint distance 150 feet Southerly, as measured alang u llne paailel with and 400 feet Westerly of dic West line of é‘
f*unh Kedzie Avenue, from the North line of said Soutlieast quarier (1/4) of the Southeasi quarter (1/4) of Section

«J; thence West paralle) with the North fine of the Sovtheast quarter (1/4) of the Southeast quatter (1/4) of said
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Section 23, a distance of 142,86 feet; thence Northerly paraliel with said West It of North Kedzie Avenue, &
distance of 0,70 of 3 foct 10 a point 9.5 feet Northerly, as measused radially, from the centar Line of said Spur Track
L.C. C Munber 338, an now locsied and esiablished; thence Westerly 2long 2 line perallel with the center Jine of
s2id Spur Treciz 1, C. C, Number 338 to a point 9.5 feet Norherly of, as measured vadiaily from the center tne of
Spur Teack 1. . /T, 270 uf said Railway Company, a5 now locaied and established; thencs continuing Weeterly along
a line parallel wiia Y cter Vine of aajd Spur Track I. C, C. Number 270 1o 2 point 827.86 feet West of, 2y
measred along a lise g rallel with the North line of said quarter quarter Section from the West fine of said Avenue;
thence South 13° 18’ 65" Gost along a line drawn a1t right angles 1o the center Jine of Spur Track I. C. C. Number
321 of said Rallway Cororziiy, as now located i eatablished, a distance of 22,68 feet 10 & poink on the Northerly
tine of the property a5 conveyed by Teeds from the Gramor, Chicago and Northwestern Transportation Company, »
Delaware Corporation to the Grances, Prairie Material Sales Incorporated, recorded Novewnber 17, 1977 a3 Documen
Nimbers 24199385 and 241599384; thance Southensterly aiong the arc of 4 curve convex to the Northeast, having a
ralas 775,36 feet and a chord bearing Suts, 65° 09° 24" East, a distance of 248,76 feet; thence South 35° 57" 56"
Eust, a distance of $6.00 fest: thence Southeastarly along the arc of 2 gircle convex to the Southwest, tangent to the
last descrit=d course, and having 2 radlus of $:3.383 feet, 3 distance of 30,08 fect; thence Southeasterly along the
are of a circle convex to the Northeast, having a racis of 908,52 feet and a bexring South 56° 02' 16~ Enst, a
distance of 140,02 feet: thence South 62° 46' 47" Eagt distance of 11,07 feet tp 2 point distant 400 feet Westerly,
measured af right angles, from the West line of said North Kedrie Avenue; thence Northerly paraile! with sald West
line of North Kedzie Avenue g distance of 22 feet, mare or (css. « the Point of Begiming in Cook County, Iilinois,

PARCEL §:

That part of the Soutlieasy Quarter (1/4) of 1he Southess laner (1/4) of Secian, 23, Township 40 North, Range 13,
East of the Third Principal Meridian, bouaded and described as follows;

Corraencing at a point gn the North linc of the Southeast quarter (1/4) of the Southeaut quaster ( 1/4) of said Section,
542.86 feet West of, ar measured along the North iine of sajd quarter quarter Section frogn thy West line of North
Kedzie Avenue; thence South along a line parallel with the West lipe of said Avenue, a distance <t 150 feet, more o
less, 0 2 point 9,5 feer Northerly of, as meaured radially fom the center Vine of the Chicago w:a' Northwestern
Railway Company Spur Track 1. ¢, C. Number 338, s now located and established; thence Westeci; a'ong a ine
parallel with the conter line of said Ypur Track 1. C. C. Number 338 to a polnt 9.5 feet Northeely of, a5 measured
tadlally from the center line of Spur Track I, C. . 270 of saig Rallway Company, as now Jocated and established;
thence continuing Westerly ulong 2 line pacaifel with the center line of said Spur Track I, C. C, Number 270 to a

point 827,36 feet West of, as measured along a Kine parallel with the North line of said quarter quarter Section from
the West Line of said Avanue; thence Northwesterly along a line drawn at vight angles ta the center line of Spur Track
f..C. C. Nurober 324 -of sajd Railway Company, as located and cstablished per Plat of Survey by Chicagolard Survey
Company dated Noveinber 9, 1987, now removed 10 a point 17 fret Soulheasteriy of and at tight angles to said center ‘
i of Spur Teack 1. 12, C. Number 324, hereinafier referred 10 23 e Poin of Beginning of the following dessribed c‘g
parcei of lapd, thence continuing North 132 15" 05" Wesy along the last described course to a point in 4 fine 10 feet
Youtheasterly of, as measured paralicl with und m right angles to said center line of Spur Trask I, C. €, Number - ™
124; thence North 76" 44" 3§° East on said parallel line, a distance of 269.03 feet to the North line of the Southeas! nf
‘uaer {(1/4) of the Southeast quarter (1/4) of said Section 23; thence South 89° 51’ 00" Bagt along seid North line, 2 &
Histance of 30,20 fees 1o 2 point 542,86 foet West of, as measured along the North line of said quarter quarter Section, &y -
from the West line of Nosth Kedzie Aveme; thence South 76° 44" 55" West, parallel with and 17 feet Southeasterly (D

of at measureq at right aigles to aforesaid cerer fine of Spur Track I C. C. Number 324, 2 distance of 298.41 feat
"o the Foim of Begining in Cook County, linols, ' ‘
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