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MORTGAGE AND SECURIEY. AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT ("Mirigage”) mae this 1O duy
of _)t)ldh: . 1996 by DUPAGE NATIONAL BANK, a mational banking association,
not personally but solely as Trustee pursuant to Trost Agreement dated December 4, 1989 and
known as Trust Number 1560 ("Mortgagor"), in favor of SOUTHLAND LIFE INSURANCE
COMPANY, having its mading office at ¢/o ING Investraent Managemens, Loz, o Delaware
corporation, 300 Galleria Parkway, N.W., Suite 1200, Atdanta, Georgia 30339, Ad: Mmlg.sguf ~
Loan Servicing Department ("Mortgagee™); )

WITNESSETH, THA'T WHERLEAS, Mortgagor is justly fixiebted to Mortgagee for money W
borrowed in the principal amount of THREE MILLION THREE HUNDRED AND NOAOG »
DOLLARS ($3,300,000.00) ("Principal Amount"), as evidenced by note executed by Mortgagor )
of even date herewith, made payable to the order of and delivered o Mortgagee (which note, -
together with any and afl other notes exceuted and delivered in substitition therefor or in renewal
and extension thereof, in whote or n part, are herein coliectively referred to as "Note™), by the
provisions of which Mortgagor promises to pay to Mortgagee, at the address set forth above {or
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at such other place as the legal owner and holder of Note may, from time 1o lime, designate), out
of that part of the trusi estate subject to the aforesaid trust and hereafter specifically described:

[. Principal Amount (or so much thereof as may be advanced by Mortgagee from time to
time);

interest at the rate set forth in Note, {("Note Rate"); and

all other sums due and owing pursuant to Note, hereunder, pursuant to any other
racurnent executed and delivered to evidence or secure Principal Amount ("Other Loan
Documents”), or sums advanced by Mortgagee to protect "Mortgaped Premises”
(nedeafier defined) or to preserve the priority of the lien established hereby
(PROVIDED THAT such other sums shall not exceed two hundred percent [200%] of
Principal #imount);

(collectively “Indebtedness”. from the date of disbursement of Principal Amount, in the
installments set forth in Noie, with a final payment of Indebtedness on July 1, 2016 ("Maturity
Date™).

NOW, THEREFORE, to secure (he sayment of Indebtedness and the performance of the
terms, covenants, conditions and agreements contained herein in Note, and in any and all Other
Loan Documents executed by NVS Venwre, an illinois general partnership ("Beneficiary"), the
owner of one hundred percent (100%) of the teneficial interest in Mortgagor ("Beneficial
Interest”) and delivered to secure Indebtedness, Maripagor, by these presents, DOES HEREBY
GRANT, MORTGAGE AND CONVEY to Mortgagec, its successors and assigns, forever,
certain land situated in Cook County, [flinois, legally described on Exhibit "A“ attached hereto
and made a part hereot ("Land"), TOGETHER WITH ALL RIGHT, TITLE AND INTEREST
OF MORTGAGOR, INCLUDING ANY AFTER-ACQUIRED “yTLE OR REVERSION, IN
AND TO THE FOLLOWING (collectively "Other Interests™):

A.  Albright, title and interest of Morlgagor, including any after-acquaired-title or reversion,
in and to the rights-of-way, roads, streets, avenues and alleys adjoinipg Land.

All and singular the tenements, hereditaments, easements, appurienances, passages,
waters, water rights, water courses, riparian rights, other rights, liberties and privileges
thereof or in anyway now or hereafter appertaining, including any other claim at law
or in equity and any after-acquired title, franchise or license and the reversions and
remainder and remainders thereof.

Al buildings and improvements, of every kind, nature and descriplion, now or
hereafter located and placed upon Land ("Improvements™) and all materials intended
for construction, re-construction, alteration and repair of Improvements, all of which
shall be deemed & part thersof immediately upon the delivery of the same, and all fix-
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tures and articles of personal property now or herealter owned by Mortgagor and
attached to or contained in and used in connection with Mortgaged Premises, including,
but not limited to, ali furniture, furnishings, apparatus, machinery, motors, clevators,
fittings, radiators, awnings, shades, screens, blinds, oftice equipment, carpeting and
other furnishings and all plumbing, heating, lighting, ventilating, refrigerating,
incinerating, air-conditioning, electrical and sprinkler systems and equipment, if any,
and fixtures and appurtenances thercto ("Personal Property”) together with the
"Collateral” described in Section 27 hereof and all renewals or replacements of
Personal Property and Collateral or articles in substitution therefor, whettier or not the
spme are or shall be attached to Improvements in any manner, excepting from Persona)
Property, however, any furniture, fixtures, equipment and articles of personal property,
regaidizss of the manner or mode of attachment, belonging to any present or future
tenant-Or dessee of Land and Improvements (collectively "Occupancy Tenants") (any
reference hereafter made to Personal Property shall be deemed to exclude the same);
IT BEING MUTUALLY AGREED that:

(1) all of Persoupt Property owned by Mortgagor and placed by it on Mortgaged
Premises shall, (nscfar as the same is permitted by law, be deemed to be
fixtures and a part of the really and security for the payment of Indebtedness,
and

as to any Personal Property awned by Mortgagor or Beneficiary not deemed to
be fixtures and a part of Morigag~¢ Premises, this Mortgage shall be and is a
security agreement for the purpose of establishing a security interest in Personal
Property, pursuant to the Uniform Coririercial Code of the State of Illinois, and
additional security for the payment of Inucbtedness and the performance of all
other obligations of Mortgagor herein and in'Othe: Loan Documents set forth.

All rents, issues, proceeds and profits accruing and to accrue fiom Mortgaged Premises
and all right, title and interest of Mortgagor in and to any and &ii leases approved by
Mortgagee now or hereafter on or affecting Mortgaged Premises, rwikcther written or
oral, and all other leases and agreements for the use thercof (collectiviiv. "Leases"),
together with all security therefor and all rionies payable thereunder, subject, however,
to the conditiona! permission of Mortgagee given to Mortgagor to collect thic zentals to
be paid pursuant thereto.

All proceeds heretofore or hereafter payable to Mortgagor and all subsequent owners
of Mortgaged Premises {"Proceeds”) by reason of loss or damage by fire and such other
hazards, casualties and contingencies ("Casualty”) insured pursuant to "Insurance
Policies" (hereafter defined) and awards and other compensation heretofore or hereafier
payable to Mortgagor and all subsequent owners of Mortgaged Premises (" Awards")
for any taking by condemration or eminent domain proceedings, either permanent o
temporary ("Condemnation”), of all or any part of Mortgaged Premises or any
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casement or appurtenance thereof, including severance and consequentinl damage and
change in grade of streets,  Proceeds or Awards are heceby assigned to Mortgagee as
additional security tor Indebledness (Mortgagor hereby appoints Mortgagee ity
attorney-in-fact, coupled with an interest), and authorizes, directs and empowers such
attorney-in-fact, at its option, on behalf of Mortgagor, its persomd representatives,
suecessors and nssigns, to adjust or compromise the claim for Proceeds or Awards and
to collect and receive the amounts thereot, to give proper receipts amd acquittance
theretor and, after deducting expenses of collection, to apply the net Proceeds or
Awards received in accordance with Paragraphs 6 and 7 following.

For cowvenience, Land, Improvements and Othier Interests are herein collectively referred to
as "Mortgaged Premises”.

TO HAVE AMNDY'TO HOLD Mortgaged Premises unto Mortgagee, its successors and assigns,
forever, for the uses ad purposes herein set forth (Mortgagor hereby RELEASING AND
WAIVING all rights unaer and by virtue of the homestead exemption laws of the State of Hlinois);
PROVIDED, HOWEVYER, thatit and when Mortgagor shatl pay Indebtedness and shall perform
all of the terms, covenants, condiions and agreements contained herein and in Note and Other
Loan Documents, this Mortgage, Neand Other Loan Documents shall be released, at the sole
cost anel expense of Mortgagor; otherwise, the same shall be and remain i full force and effect.

MORTGAGOR HEREBY FURTHER COVENANTS AND AGREES AS FOLLOWS:

I, PRIORITY OF LIEN AND SUBORDINALYE ENCUMBRANCES: This Mortgage is
and shall remain a tiest and valid Yien on Mortgaged «'remises until the payment in full of
Indebtedness and Mortgagor shall keep Mortgaged Premizes free and clear of alf other superior
or subordinate liens or clayims of every nature and kind and shill not execute, deliver or grant any
other mortgage, trust deed or security interest encumbering Mectguged Premises.

2. SUBROGATION: To the extent that any part of Indebtedness-is applied in payment
of any existing lien against Mortgaged Preinises, or any part thereof, or foliowing the date hereot,
Mortgagee pays any sum due pursuant to any provision of law or any instiuweret or document
establishing any lien prior or superior to the lien of this Mortgage, Mortgagee sbathave and be
entitled to a lien on Mortgaged Premises equal in parity to that discharged and Mdrtgagee shall
be subrogated to, receive and enjoy all rights and liens possessed, heid or enjoyed by the holder
of such lien, which shall remain in existence and benefit Mortgagee to secure the payment of
Indebtedness. Mortgagee shatl be subrogated, notwithstanding its release of record, to mortgages,
trust deeds, superior titles, vendors' liens, and other liens, charges, encumbrances, rights and
equities on Mortgaged Premises to the extent that any obligation thereunder is paid or discharged
from {ndebtedness or other payments by Morigagee.

3. PROMPT PAYMENT AND PERFORMANCE QF COVENANTS: Mortgagor shall

promptly pay Indebtedness as the same becomes dug and shall duly and punctually perform and
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observe all of the terms, covenants, conditions and agreements (o be performed and observed by
Morgagor as provided herein and in Note and Other Loan Documents, and, except as provided
in Note, shall have no right to prepay Indebtedness.

4.  TAX AND INSURANCE DEPOQSITS AND APPLICATION: In addition to the
pavment of Indebtedness, Mortgagor shall pay to Mortgagee, concurrently with the payments
required pursuant to Note, an amount equal to the real estate taxes and special assessments, if any,
next due on Mortgaged Premises, together with the premiums which will next become due and
payable on Insurance Policies, as estimated by Morigagee, less all sums previously paid therefor,
divided by the number of months to elapse before one (1) month prior to the dates when such
taxes, assessinents and premiums will become delinguent.  Any funds held by Mortgagee, or its
duly authorizca agent, will be held in trust for the purpose of paying said real estate taxes,
assessmients and insurance premiums when the same become due and payable, without any
obligation of Mortgagee to pay interest thercon.

In the event that the amounts deposited with Mortgagee shalf not be sufficient to pay said real
estate [axes, assessments or fnsurance premiums in full, when due, Mortgagor shall deposit with
Mortgagee, or its duly authorized agent, such additional amounts as shall be sufficient (o pay the
same and if Mortgagor shall defauli 1n making such payments for fifteen (15) days following
written notice from Mortgagee to Mdrteagor, at the option of Mortgagee, Indebtedness shall
become immediately due and payable or Morteagee may pay such real estate taxes, assessment
or insurance premiums and may add the amount of such payments to Principal Amount which
added amount shall thereafter bear interest at Now Rate.

At such time as Indebtedness is paid in full, whetfie: hy reason of maturity or prepayment,
as provided in Note, Mottgagee shall apply, as a credit sgainst Indebtedness, all funds heid by it
pursuant to this Paragraph 4.

If, as a result of @ Monetary Default or Non-Monetary Default, Mozugaged Premises are sod,
foreclosed upon or otherwise acquired by Mortgagee, Mortgagee shall,ceoncurrently with the
commencement of proceedings for sale or forectosure or at the time Mortgaged Premises are
otherwise acquired, apply the balance of the funds deposited by Mortgagor pursvant hereto 4s g
credit against such part of Indebtedness as Mortgagee may sclect.

5. PAYMENT QI TAXES AND OTHER IMPOSITIONS: Mortgagor shati-promptly
pay, when due and payable, all taxes and assessments (general and special), water and sewer
charges, public impositions, levies, dues and other charges, of whatsoever nature (collectively
"Impositions”), which are now or shall hereafter be fevied ov assessed or which may otherwise
be or become a lien upon or agaitist Mortgaged Premises, or any part thereof, PROVIDED THAT
it Mortgagor is making the deposits required pursuant to Paragraph 4, those funds held by
Mortgagee in escrow shatl be paid o the tax collector or the insurance company, as the case may
be, for the payment of Impositions.

June 1, 199
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6.  INSURANCE POLICIES, PAYMENT AND APPLICATION OF PROCEEDS AND
SETTLEMENT OF CLAIMS: Until such time as Indebtedness shall have been paid in full,
Mortgagor shall keep Mortgaged Premises continuously insured against Casualty by policies of
insurance hereafter set forth, in such amounts and for such periods as may, from time {o time, be
required by Mortgagee ("Insurance Policies"), which Insurance Policies and all renewals thereof
shall:

be written with companies licensed to do business in the State of [llinois, having
an A.M. Best Company’s Key Rating Guide Class AVII category designation
or better and i) if written by a mutual company, the insurance policy holder or
its mortgagee must not be assessable, ii) the risk of any one (1) company shall
not exceed ten per cent (10%) of the issuer's policyholders' surplus (including
sanital), and iii) without any co-insurance provision;

be written with companies and in amounts acceptable to Mortgagee, provide
replacement coverage and otherwise be in form satisfactory to Mortgagee;

cite Mortgagee s interest in standard mortgage clauses effective as of the date
of disbursement ol Principal Amount;

be maintained to and including Maturity Date, without cost to Mortgagee;

at thc option of Mortgagee, be dzlivered to Mortgagee as issued, together with
evidence of payment of premiums-wrefor in full, not fess than thirty (30) days
prior 10 the expiration of the previous tsurance Policies;

contain a so-called "cut-through” endorsemcat, i~ the event that any part of the
fire or other risks insured thereby is reinsured; ard

g provide for not less than thirty (30) days writien notice prior to cancelation;

and the original Insurance Policies shall be held by Mortgagee or iis designaied ngent until such
time as Indebtedness is paid in full,

In the event of a sale of Morigaged Premises pursuant to foreciosure hereof or other transfer
of title thereto and the extinguishment of Indebtedness, complete title to Insurance Policies and
renewals thereof, together with all prepaid or unearned premiums thereon, in the possession of
Mortgagee shall pass to and vest in the purchaser or grantee of Morigaged Premises, I any
renewal Insurance Policy is not delivered 1o Mortgagee within thirty (30) days prier to the
expiration of any existing Insurance Policy, with evidence of premiom poid, Mortgagee may
obtain the required insurance on behalf of Mortgagor {or in favor of Mortgagee only) and pay the
premiums therefor, in which event any monies so advanced shall be so much additional
Indebtedness secured hereby and shall become immediately due and payable, with interest thereon

Juna 7, 1846
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at a percentage rate, per annum, which is equal to the lesser of which is six percent (6%) above
Note Rate or the highest rate permitted by law ("Default Rate"). Mortgagee shall not, by reason
of acceptanice, rejection, approval or obtaining Insurance Policies, incur any liability for payment
of losses.

Without, in any way, limiting the generality of the foregoing, Morigagor agrees 1o maintain
the following Insurance Policies on Mortgaged Premises:

D fire and extended coverage inswrance (including vandalism and malicious mischiet) in
aaninimum amount equal to the fuil replacement cost of Mortgaged Premises (excluding
Lapd), or an amount equal to Principal Amount, whichever is greater, and in any event
in a0 2mount great enough to prevent the application of any ¢o-insurance provision
writtel 0.2 replacement cost basis or with a replacement cost endorsement and if, at
any time,-wdispute arises with respect to such replacement cost, Mortgagor shall
provide, at its expense, an appraisal, prepared by an insurance appraiser approved by
Mortgagee, establishing the full replacement cost, in form and content satisfactory to
the insurance carrier;

comprehensive general putitic liability and property damage insurance in the amount of
THREE MILLION DOLLAFS55,000,000.00) combined single limit (or such greater
amount as Mortgagee may reasonably require) for claims arising by reason of any
accident or occurtence in or upon Morteaged Premises;

flood insurance, whenever, in the opiniorn of Mortgagee, Mortgaged Premises is
designated in a flood plain with risks of floodfug and such protection is available:

renital insurance in an amount 1) sufficient to assure4he paymeni of Impositions,
premiums due on Insurance Policies, operating expenses attributable to Mortgaged
Premises and "debt” service due and owing on Indebtedness féitwelve (12) consecutive
months, or 2) equal to the income generated from the operation of Mortgaged Premises
for twelve (12) consecutive months, whichever is greater; and

such other insurance policies as may be reasnnably required from tinré 4o time by
Mortgagee, upon written notice to Mortgagor.

If any part or all of Insurance Policies or other insurance coverage is furnished by Occupancy
Tenans, Mortgagor shail furnish to Mortgagee duplicate original insurance policies or, with the
consent of Mortgagee, certificates evidencing such coverage, which shall be subject to the
approval of Mortgagee. lnsurance Policies shall be in form and content satisfactory to Mortgagee
and, at the option of Mortgagee, contain mortgage clauses in favor of or name Mortgagee as an
additional insured and provide for not less than thirty (30) days' prior written notice to Morlgagee
in the event of cancellation or material modification thereof.

June 7, 1996
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In the event of any loss sustained by Casualty for which Inswranee Policies are in effect,
Mortgagor may, with the written consent of Mortgagee, settle, compromise and adjust any and
all rights and claims pursuant to the provisions of Insurance Policies, PROVIDED THAT
Procecds shall be payable to Mortgagee. In the absence of such consent, Mortgagee is hereby
authorized fo settle, compromise and adjust such claims or rights and receive Proceeds.  Any Pro-
ceeds paid to Mortgagee ot its election shall be applied on account of the cost of repair or
restoration of that part of Mortgaged Premises damaged or destroyed ("Repair or Restoration™)
or Mortgagee shall have the right, at its sole election, to apply Proceeds on account of
Indebtedness.

Notwithistanding the availability of Proceeds for that purpose, that part of Mortgaged Premises
so damaged or Uestroyed shall be repaired or rebuilt, in accordance with architectural and
engineering pleds.and specifications therefor submitled to and approved by Morigagee (which
approval shall not o2 tareasonably withheld) and all life, safety and environmental regulations,
laws, ordinances (including zoning), rules and regulntions of governmental authorities having
jurisdiction thereover (coliesiively "Applicable Laws"), so as to be as similar, us is reasonably
possible, to the condition whielt existed prior to such Casualty,

I Proceeds are 10 he applicd on agccount of the cost of Repair or Restoration, the same shall
be paid to Mortgagor upon final completisn of Repair or Restoration and upon the delivery to
Mortgagee of satistactory evidence of the cost efcompleting Repair or Restoration, together with
such architect's certificates, contractor's swortestatements, waivers of ien, title insurance policies
or certifications and other evidences of cost and payraents as Mortgagee may reasonably require
and approve,

In the event that, in the opinion of Morlgagee, Proceeds aceinsuflicient to pay for all costs
of Repair or Restoration, Mortgagor shall deposit with Mortgage: sa amount equal to such excess
¢osts prior to the disbursement of any part of Proceeds 1o it Aryswerplus Proceeds, following
the payment of al} costs of Repair or Restoration, shall, at the option¢¢ Mortgagee, be applied
on account of Indebtedness or paid 10 Mortgagor.

If Mortgagee elects to apply Proceeds on account of Indebtedness, such application of
Proceeds shatl be free from payment of the prepayment premium specified in Note £ Prepayment
Premium”), PROVIDED THAT no Monetary Default or Non-Monetary Delaulc shall have
oceurred.

CONDEMNATION: In the event that:

a) Mortgaged Premises, or any part thereof, is taken by Condemnation, Morngagee
is hereby empowered to collect and receive Awards, which shall, at the election
of Mortgagee in its sole discretion, be applied to the payment of Indebtedness
or on account of rebuilding or restoring that part of Mortgaged Premises not so
taken or damaged ("Rebuilding or Restoration");

fure 7, 1990
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Mortgaged Premises, or any part thereof, is taken by condemnation, Mortgagor
shall cause Mortgaged Premises to be so rebuilt or restored, in accordance with
plans and specifications therefor submitted to and approved by Mortgagee
(which approval shall not be unreasonably withheld or detayed) and Applicable
Laws, 5o as to be as similar, as is reasonably possible, to the condition which
existed prier to Condemnation and all disbursements shall be paid in the same
manner as provided in Paragraph 6 hereof with respect to a loss by Casualty,

Awards are insufficient 10 pay for all costs of Rebuilding or Restoration,
Mortgagor shali deposit with Mortgagee an amount equal to such excess costs
prior to any disbursement of Awards to it; or

Awards are in excess of Rebuilding or Restoration, any surplus Awards,
telowing payment in full of all costs of Rebuilding or Restoration shalf, at the
option of Mortgagee, either be applied on account of Indebtedness or paid to
Mortgagor.

In the event that Mortgage: elzcts to apply Awards on account of Indebtedness, such
application of Awards shall be free 1ron: Prepayment Premium, PROVIDED THAT no Monetary
Default or Non-Monetary Default shall buve occurred,

8  CASUALTY OR CONDEMNAT.ON AFTER FORECLOSURE: In the event of
Casuaity or Condemnation tollowing the institition of foreclosure proceedings, Proceeds or
Awards, if not applied as specified in Paragraphs 6 2057, shall be used to pay the amounts due
in accordance with any decree of foreciosure which may beentered in any such proceedings and
the balance, if any, shall either be paid to the owner of the equity-redemption, if such owner shall
be entitled w the same, or as the court may direet,

9. MORTGAGEL'S LIABILITY FOR COLLECTION QI FROCELDS OR AWARDS:
Mortgagee shall not be held responsible tor any fatlure to colicet Proceeds i Awards, regardless
of the cause of such failure, and;

a) the power at authority granted to Mortgagee to colleet Proceeds ar Awards is
irrevocable and coupled with an interest and shall, in no way, affeci<he security
of this Mottgage or the liability of Mortgagor for payment of Indebtedness, and

the erry of o decree of foreclosure of the lien hereof shatl not affect or impair
said power and authority.

USE, CARE QR WASTE: Mortgagor:

i) shall constantly maintain and not diminish, in any respect, or muterially alter
Improvements (including landscaped and common arcas) or the on-site paved

June T, 1064
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parking area and/or structures comprising a part of Mortgaged Premises or
materially change the use of Mortgaged Premises so long as Indebiedness, or
any part thereof, remains unpaid and shall not ~rect any buildings or other
improvements on Mortgaged Premises without the prior written consent of
Mortgagee (which consent shall not be unreasonably withheld). Without, in any
way, limiting the generality of the foregoing, Mortgagor shall:

not abardon Mortgaged Premises or do or suffer anything to be
done which would depreciate or impair the value thereof or the
security of this Mortgage,

not remove or demolish any material part of Improvements of a
structural nature;

pay promptly all services, labor and material necessary and
required o refurbish and renovate Improvements pursuant to
contracts therefor:

maiita.n, preserve and keep Morigaged Premises in good, safe
and insuisole condition and repair and promptly make any
needful and proper repairs, replacements, renewals, additions or
substitutions regnired by wear and tear, damage, obsolescence
or destruction;

not make any changes, additions or alterations to Mortgaged
Premises of a structural nature-or which would adversely affect
the value thereof, except as r2quiied by any applicable statute,
law or ordinance of any goverpmental authority having
jurisdiction over Mortgaged Premsss-2nd the intended use
thereof, or as otherwise approved in writing by Mortgagee,

promptly commence and diligently pursue Repair orRestoration
or Rebuilding or Restoration, as the case may be;

not commit or permit to exist any waste of Mortgaged Premises;
and

maintain all interior or exterior planted or landscaped areas,
adjoining plaza, if any, and abutting sidewalks in good and neat
order and repair,

-
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operate Morigaged Premises at all times in accordance with
Applicable Laws, whether municipal, county, state or federal,
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including the compliance in full with any legislation and
regulations in respect of the handicapped and environmental
protection.

b) represents to Mortgagee that:

i) to the best knowledge of Mortgagor after due and diligent
inquiry, there are no malerials, wastes or substances defined or
classified as hazardous or toxie or similarly described, under any
applicable federal, state or municipal law, regulation or
ordinance (colfectively "Hazardous Substances”) presently stored
or located on Mortgaged Premises and no part of Mortgaged
Premises is contaminated by any Hazardous Substance;

any Hazardous Substance used by any person on Mortgaged
Premises shall be used and stored only in accordance with all
applicable legal and prudent industrial standards and
requicements,

Mortgiged Premises will not be used for the purpose of storing
any Hazardoue Substance and no such storage or use will be
allowed which nmy cause or increase the likeliheod of the
release of any Hizzidous Substance on Morigaged Premises; and

Mortgagor shall prompily rotify Mortgagee as soan as it knows
of or suspects that any iazardous Substance has been released
or that there is any threatened rejzase on Mortgaged Premises,
and it shail take such action, at ‘ts’sole expense and with due
diligence, as is necessary to ensure ticeely compliance with all
legislative requirements,

which representations shall survive satisfaction of Indebtedness whether by
payment or by foreclosure of the lien of this Mortgage or by aceentance of a
deed conveying Mortgaged Premises to Mortgagee in lieu of forecloture.

-

I ;
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shajl, in addition to the indemnification specified in Paragraph 34 hereof,
indemnify and hold Mortgagee harmless of and from all loss, cost {(including
reasonable attorneys', experts' and consultants’ fees), liability and damage
whatsoever incurred by Mortgagee by reason of any violation of any applicable
statute or regulation for the protection of the environment which occurs upon
Mortgaged Premises or by reason of the imposition of any governmental lien
for the recovery of environmental cleanup costs expended by reason of such
violation, PROVIDED, HOWEVER, that to the extent Mortgagee is strictly

June 7, 1996
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liable pursuant to any such statute, Mortgagor's obligations to Mortgagee
pursuant to this Mortgage shall likewise be without regard to fault on the part
of Mortgagor with respect to the violation of law which results in liability to
Mortgagee.

shall comply with and cause Mortgaged Premises, and the use and condition
thereof, to comply with Applicable Laws, and with all conditions and
requirements necessary to preserve and extend any and all rights, licenses,
permits, privileges, franchises, easements which are either appurtenant to
Mortgaged Premises or are a part of Mortgaged Premises, and concessions
(including, without timitation, those relating to the operation of Mortgage
Premises as a "first-class” shopping center and relating to development,
cunstruchion, access, water rights, noise and pollution) which are applicable to
Martzasor or have been granted for Mortgaged Premises, or the use thereol,

t MORTGAGLE'S SHRFORMANCE OF MORTGAGOR'S. OBLIGATIONS: In the

event of a default by Mortgagoe: in
a) the prompt dischargze of any lien or encumbrance,
b) defending the title 1o Moctgaged Premises;
¢) the payment of any Imposition;

diligently and continuously pursuing Rennir or Restoration or Rebuilding or
Restoration, as the case nwiy be;

the proper maintenance and preservation of Mobtgased Premises; or

the performance by Mortgagor of any obligation spesified in Paragraph 10
above;

and said defauh is not cured 1o the satistaction of Mortgagee or other sitisfactory-security is
furnished to Mortgagee within fifteen (15) days following written notice by Mortgager ¢ Mort-
gagor, or if Mortgagor shall tail to procure and maintain Insurance Policics, Mortgagee may, it
its election and without further demand or notice, pay and discharge such lien or encumbrance,
defend the title to Mortgaged Premises, pay such Impositions (plus any interest and penalties
thereon), perform Rebuilding or Restoration or any obligation of Mortgagor specified in
Parageaph 10 hereof, procure Insurance Policies and maintain and preserve Mortgaged Premises,
All expenditres therefor, including attorneys' fees incurred by Mortgagee, shall forthwith
hecome due and payable to Mortgagee, together with interest thereon at Default Rate, which shall
he added to and become a part of Indebtedness and shall be secured by the lien of this Morigage,
all without prejudice to the right of Mortgagee to declare Indebtedness immediately due and
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payable by reason of Morigagor's default and breach of the terms, covenanis, conditions and
agreements herein contained. Mortgagee shall have the sole right of determination as to the
validity of any lien, encumbrance or Impesition attributable to or assessed against Mortgaged
Premises and payment thereof by Morigagee shall establish its right to recover the amount so paid,
with interest at Default Rate, subjeet to the provisions of Paragraph 12 following.

12. CONTEST QF LIENS OR ENCUMBRANCES: In the event Mortgagor desires to
comtest the validity of any lien, encumbrance or Imposition attributable to or assessed against
Mortgaged Premises, it shall:

a) on or before fifteen {15) days prior to the due date thereof, notify Mortgagee,
in writing, that it intends to so contest the same;

on-orefore the due date thereof, on demand, deposit with Mortgagee security
(in form 2nd content satisfactory to Mortgagee) for the payment of the full
amount of such lien, encumbrance or Imposition, or any balance thereof then
remaining urpaid (or provide to Mortgagee such other indemnity as may be
reasonably acceptabie to i), and

from time to time, deposit-additional security or indemnity, so that, at all times,
adequate security or indemnity. will be available for the payment of the full
amount of the lien, encumbrance or Imposition: remaining unpaid, together with
all interest, penalties, costs and ¢ourges accrued or accumulated thercon,

[t the toregoing deposits are made and Morigagor coztinues, in good faith, to contest the
validity of such lien, encumbrance or Imposition, by approprisic legal proccedings which shall
operate 10 prevent the collection thereof and the sale of Mortgaged Premises, or any part thereof,
to satisty the same, Mortgagor shall be under no obligation to pay-such lien, encumbrance or
Tmposition until such time as the same has been decreed, by court orcei o be & valid ticn on
Mortgaged Premises. Mortgagee shall have full power and authority Lo reduce any such security
or indemnity to cash and apply the amount so reeived to the payment of any unpaid lien,
encumbrance or Imposition to prevent the sale or forfeiture of Mortgaged Premises or
non-payment of such lien, encumbrance or imposition, without tiability on Morgusee for any
failure to apply the security or indemnity so deposited, unless Morigagor, in writing, vegiests the
application thereof to the payment of the particular licn, encumbrance or Imposition for which
stich deposit was made. Any surplus deposit retained by Morigagee, after the pryment of the lien,
encumbrance or Imposition for which the same was made, shatl be repaid t0 Mortgagor, unless
Monetary Default or Non-Monctary Default ¢xists, in which event, such surplus shall be applied
by Mortgagee to cure such default.,

13, WAIYERS: To the full extent permiticd by law, Morigagor:
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a) shalf not, at any time, insist upon or plead or, in any manner whatsoever, claim,
3 or take advantage of any stay, exemption or extension law or any so-called
Ly "Moratorium Law” (now or at any time hereafter in force) nor claim, take or
insist upon any benefit or advantage of or from any law (now or hereafter in
force) providing for the valuation or appraisement of Mortgaged Premises, or
any part thereof, prior to any sale or sales thereof to be made pursuant to any
- provision herein contained or to any decree, judgment or order of any court of
competent jurisdiction or after such sale or sales, claim or exercise any rights
pursuant to any statute now or hereafter in force to redeem Mortgaged Premises
so sold, or any part thereof, or relating to the marshaling thereof, upon
foreclosure sale or other enforcement hereof;

b} niereby expresslty waives any and all statutory rights of reinstatement or
recemption, pursuant to 735 ILCS 5/15-1601 or any similar reinstatement or
redemgrion rights now or hereafter avaitable to Mortgagor, on its own behalf,
on bekait of all persons claiming or having an interest (direct or indirect) by,
through o: xaZer Mortgagor and on behalf of each and every person acquiring
any interest m e Gtle 10 Mortgaged Premises subsequent to the date hereof, it
being the intent-of Mortgagor hereby that any and all such statutory rights of
redemption of Morigagor and of all other persons are and shall be deemed to
be hereby waived to thefull extent permitted by Applicable Laws;

c) agrees that it will not, by invoking or utilizing any applicable law or laws or
otherwise hinder, delay or impece tie exercise of any right, power or remedy
herein or otherwise granted or délegried to Mortgagee but will suffer and
permit the exercise of every such right/ power and remedy as though no such
law or laws has, have been or will have bezn raade or enacted; and

d) for itself and all who or which claim by, through.or under Mortgagor, waives
any and all right 1o have Mortgaged Premises marshaled upon any foreclosure
of the lien hereof and agrees that any court having jurisuiction to foreclose the
fien of this Mortgage may order Mortgaged Premises solg as-an-entirety.

14, UNPERMITTED TRANSEERS: For the purpose of protecting Mortgagee's security,
keeping Mortgaged Premises free from subordinate financing liens and/or permitting Mortgagee
to increase Mote Rate and to collect assumption fees, Mortgagor agrees that any sale, installment
sale, conveyance, assignment or other transfer of or grant of a security interest in and to all or any

part of the: D
rUoy
'y
a) legal and/or equitable title to Mortgaged Premises; or ‘& :
N
b) beneficial interest of any trust which holds title to Mortgaged Premises, oy
oy
l"J
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stock of any corporate owner of Morigaged Premises or atty corporation which
is the heneficiary of any teust which holds title to Mortgaged Premises;

partership interests of the general partners of any partnership owning
Mortgaged Premises or uny pactiiership which is the beneficiary of any trust
which holds title to Mortgaged Premises;

limited partnership interests of any limited partnership owning Mortgaged
Premisus or which is the beneficiary of any trust which holds title to Mortgrged
Premisces;

membership interests of any limited liability company owning Mortgaged
“remises or which is o beneticiary of any trust which holds title to Mortgaged
Prennses,

without the prior weitten ¢onsent of Mortgagee shall be deemed 10 be an unpermitted transier
{collectively "Unpermitted Transters”).

Notwithstanding the foregoing. Mortgagee may condition its consemt to an Unpermitted
Transter upon the payment of a fee to Morigagee and/or an increase in Note Rate, PROVIDED
THAT a consent by Mortgagee to an Unpermitted Transfer or a waiver of a default by reason
thereof, the same shall not constitute a consent.to or waiver of any right, remedy or power
aceruing to Mortgagee by reason of any subsequeat Unpermitted Transter.

In the cvent of an Unpermitted Transfer, Mortgages may declare Indebtedness immediately
due and payable in full, together with the prepayment preminm-specified in Note, the date of the
Unpermitted Transfer being deemed to be the daie of the prepaynient,

5. PERMITTED TRANSEERS: Mortgagee, for itsell and is-successors and assigns,
agrees that, notwithstanding Unpermitted Transfers, the following transfers or assignments, upon
written notice to Mortgagee and subject to the conditions hereafter stated will be permitted
(collectively "Permitted Transters")

a) a vne-time transfer; provided, (i) the transferee has a financial sl credit
standing and management expertise acceptable 1o Mortgagee as equal or greater
than that of Mortgagor or Beneficiary at the time of the original lending of
Principal Amount ("Loan") approval; (ii) assumption documents in form and
substance satisfactory to Mortgagee are executed by the transferee; (iil)
Mortgagee is paid a transfer fee equal to one percent (1%) of the then
outstanding Indebtedness and Beneficiary reimburses Mortgagee all fees and
expenses associated with the wansfer including legal fees; (iv) Mortgagee
receives an endorsement to the Morigagee's title policy, in form and substance
acceptable to Mortgagee; and (v) at Mortgagee's option, Mortgagee receives

June 7, 199
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opinions of counsel and Mortgagor or Beneficiary and transferee authorization
documents in form and substance acceptable to Morigagee.  Further,
Morigagee, in its sole judgment and discretion, may reguire individuals
specifically named by Mortgagee to deliver to Mortgagee an Envirommnental
Indemnification Agreement of Mortgagee’s standard form. The rights granted
to Mortgagor and Beneficiary in this section are personai to Mortgagor and
Beneficiary, shall be extinguished after the exercise thereof, and shall not inure
to the benefit of any subsequent transferee. Such transier and assumption will
not, however, release Mortgagor or Beneficiary or any guarantors from any
liability 10 Mortgagee without the prior writlen consent of Mortgagee, which
consent will be conditioned upon, without limitation, the execution of new
guaranties from principals of the transferee as Mortgagee deems necessary,
éxecution by the principals of the transferee of Morigagee's standard
Environmental Indemnification Agreement and such other requirements as
Mortzazee may appropriate in its discretion;

the partnershiy interest currently held by the estate of Irv Lewandowski may be
transterred to adimited liability company (L.L.C.) whese sole shareholders are
Mr. Lewandowski's) widow and three children. This transfer is approved
without fee, but subjct io-sub-items (ii), (iv) and (v) contained in subparagraph
a) above plus the execut on of an Environmental Indemnity Agreement,

the partnership interest held by Tim Gallagher may be transferred to the other
partners (Cibula and Lewandowski; £2.1.C.) in equal proportions. This transfer
is approved und without fee but subjectto sub-items (ii), (iv) and (v) contained
in subparagraph 1) above plus the exciutionof an Environmental Indemnity
Agreement;

transfers for tax and estate planning purposes or deat'eof a general partner will
be permitted without fec, but subject to subitems (i), (17} and (v) contained in
subparagraph ) above plus the execution of an Envircamental Indemnity
Agreenient.

PROVIDED, HOWEVER, that i) prior to any Permitted Teansfer, the proposed gocaments of
transfer are submitted to Mortgagee and, within ten (10) business days following such transfer,
copies of the executed documents of transfer are delivered to Mortgagee, and ii) Permitted
Transfers are pot imtended to circumvent Unpermitted Transfers.

CONDOMINIUM PROPERTY ACT: Mortgagor shall not, without the prior wrilten consent of
Mortgagee, submit Mortgaged Premises o the Condominium Property Act of the State of Winois
or to any similar act or statute or otherwise permit cooperative ownership or the further
subdivision thereof,

Jum 7, 1994
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i7. DEFAULT: 1t Mortgagor shall default in the punctual payment of any part of
Indebtedness when dug pursuant to Note, this Mortgage or Other Loan Documents and such
detault shall continue for five (5) days ("Monctary Default"), or in the event that:

a) Morigagor shall default in the performance of any of the terms, agreements,
covenants or conditions contained herein or in Other Loan Documents (other
than a Monetary Default), and such default shall continue for fifteen (15) days
following written notice to Mortgagor;

Mortgagor shall file a petittont in voluntary bankruplcy or pursuant to any
provision of the Federal Bankruptey Act or similar state or federal Taw, whether
now or hereafter existing, or an answer admitting insolvency or inability to piy
izsdebts;

Mortgagor shall be adjudicated a bankrupt or & trustee or receiver shall be
appointed {or Mortgagor for all or the major part of its property, in any
involuntary pioceeding, or any court shall have taken jurisdiction of all or the
major part of the property of Mortgagor, in any involuntary proceeding, for the
reorganization, dicsolution, liquidation or winding up of Mortgagor and such
trustee or receiver shalidiot be discharged or such jurisdiction relinquished,
vacated or stayed within sixty.(60) days thereafter;

Mortgagor shall make an assigrment for the benefit of creditors or shall admit,
in writing, its inability to pay its debis generally as the same become due or
shall consent to the appointment of a receiver, trustee or liquidator of all or the
major part of its property;

Mortgagor or Beneficiary shall default in the periormance of any obligation
contained in any document evidencing any indeotcdness due and owing to
Mortgagee, which is secured by any part or all of Moitgaged Premises, and
such default is not be cured within the time permitted pursiuant thereto; or

f an Unpermiited Transter shall oceur;

[a) through f) collectively "Non-Monetary Defaults”], then, or at any time thereafter guring the
continuance of a Mongtary Default or Non-Monetary Default, Indebtedness shall, at the sole
election of Mortgagee and without further notice, demand or presentment, bear interest at Defauit
Rate and become immediately due and payable in full, anything contained herein or in Note or
Other Loan Documents to the contrary notwithstanding.

Upon acceleration of the payment of Indebtedness, Mortgagee shall be entitled to collect and
Mortgagor shail pay Prepayment Premium, the date of the decree of foreclosure is entered shall
be deemed to be the date of prepayment.

Jum 7, 1996
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8. REMEDIES NOT EXCLUSIVE: No remedy or right of Mortgagee hereunder or
pursuant to Note or Other Loan Documents or otherwise available under applicable law, shall be
cxclusive of any other remedy or right but each such remedy or right shall be in addition o every
other remedy or right now or hereafter existing at law or in equity pursuant thereto, No delay
in the exercise of or omission to exercise any remedy or right accruing by reason of a Monetary
Default or a Non-Monetary Default shall impair any such remedy or right or be construed to be
a waiver of any such default or an acquiescence therein nor shall the same affect any subsequent
Monetary Default or Non-Monetary Default of the same or a different nature. Every such remedy
or right may be exercised concurrently or independently, when and as often as may be deemed
expedient by Mortgagee. Al obligations of Mortgagor and all rights, powers and remedies of
Mortgagee sxpressed herein shall be in addition to and not in limitation of those provided by law,
this Mortgage.and Other Loan Documents,

19, REMYDIES: Upon the occurrence of a Monetary Default or a Non-Monetary Defauit,
Mortgagee shall have the right to immediately foreclose this Mortgage. Upon the filing of any
complaint by reason theteof, the court in which the same is tiled may:

a) upon appliezdson of Mortgagee or at any time thereaiter,

b) cither before or witsi foreclosure sale and with notice to Mortgagor or to any
party claiming undet Mortgagor,

without regard to the solvency or insolvency at the time of such application of
any person then liable for the payment of Indebtedness, or any part thereof;

without regard to the then value of ‘Maurtgaged Premises or whether the same
shatl then be occupied in whole or in parr, 28 a homestead by the owner of the
equity of redemption; and

¢) without requiring any bond from the complainant ir-such proceedings;

appoint a receiver for the benefit of Mortgagee, with power to lake possessiot, charge and control
of Mortgaged Premises, to lease the same, keep Mortgaged Premises insured ana in good repair
and eollect all rentals during the pendency of such foreclosure suit and, in the evearaf foreclosure
sale and a deficiency in the proceeds received therefrom, during any period of rederartion. The
court may, from time to tme, authorize such receiver  apply the net amounts remidpiap in his
possession, after deducting reasonable compensition for himself and his counsel to be aliowed by
the court, in payment (in whole or in part) of any part or all of Indebtedness, including, without
limitation, the following, in such order of application as Mortgagee may clect: i) to the payment
of [ndebtedness, i) to any amount duc upon any decree entered in any suit foreclosing this
Mortgage, (i) to costs and expenses of toreclosure and litigation upon Mortgaged Premises, iv)
o the payment of premiums due on Insurance Policies or costs of Repair or Restoration,
Rebuilding or Restoration, Impositions (and any interest, peniitics and costs thereon) or any other
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18, REMEDIES NOT EXCLUSIVE: No remedy or right of Mortgagee hereunder or
pursuant to Note or Other Loan Documents or otherwise available under applicable law, shall be
exclusive of any other remedy or right but each such remedy or right shall be in addition to every
other remedy or right now or hereafter existing at law or in equity pursuant thereto, No delay
in the exercise of or omission to exercise any remedy or right accruing by reason of a Monetary
Default or a Non-Monetary Default shall impair any such remedy or right or be construed 10 be
a waiver of any such default or an acquiescence therein nor shall the same affect any subsequent
Monetary Default or Non-Monetary Default of the same or a different nature. Every such remedy
or tight may be exercised concurrently or independently, when and as often as may be deemed
expedient by Mortgagee. All obligations of Mortgagor and all rights, powers and remedies of
Mortgagee cxnressed herein shall be in addition to and not in limitation of those provided by law,
this Mortgage and Other Loan Documents.

9. REMELIES: Upon the occurtence of a Monetary Default or a Non-Monetary Default,
Mortgagee shall have tiw right to immediately foreclose this Morigage. Upon the filing of any
complaint by reason thereof the court in which the same is filed may:

a) upon applicatica of Mortgagee or at any time ihereafter;

b eitier before or aftet foveclosure sale and with notice to Mortgagor or to any
party claiming under Mortgagor;

without regard to the solvency'or insolvency at the time of such application of
any person then liable for the paynieat of Indebtedness, or any part thereof;

without regard to the then value of Martgaped Premises or whether the same
shall then be occupied in whole or in part, &s a bomestead by the owner of the
equity of redemption; and

¢) without requiring any bond from the complainant in such proceedings:

appoint a receiver for the benefit of Mortgagee, with power 10 Lake possession,-chiscge and control
of Mortgaged Premises, to lease the same, keep Mortgaged Premises insured and iz sood repair
and collect all rentals during the pendency of such foreclosure suit and, in the event ¢f farnclosure
sale and a deficiency in the proceeds received therefrom, during any period of redempiion, The
court may, from time to time, authorize such receiver to apply the net amounts remaining in his
possession, afler deducting reasonable compensation for himself and his counsel 1o be allowed by
the court, in payment (in whole ot in part) of any part or all of Indebtedness, including, without
limitation, the following, in such order of application as Mortgagee may elect: i) to the payment
of Indebtedness, ii) to any amount duc upon any decree entered in any suit foreclosing this
Mortgage, iii) to costs and expenses of foreciosure and litigation upon Mortgaged Premises, iv)
1o the payment of premiums due on Insurance Policies or vosts of Repair or Restoration,
Rebuilding or Restoration, Impositions (and any interest, penaldtics and costs thereon) or any other
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lien or charge upon Mortgaged Premtises which may be or become superior (o the tien of this
Mortgage or of any decree toreclosing the same, and v) to the payment of all sums advanced by
Mortgagee to cure or attempt to cure any Monetary Default or Non-Monetary Default, (o protect
the security provided herein and in Note and Other Loan Documents, with interest on such
advances at Default Rate,

Any overplus of the proceeds of foreclosure sale shall then be paid to Mortgagor. This
Mortgage may be foreclosed at any one lime against all or successively against any part or parts
of Mortgaged Premises, as Mortgagee may elect and this Morigage and the right of foreclosure
hereunder shall not be impaired or exhausted by one or any foreclosure or by one or any sale and
may be foreslosed successively and in parts until all of Mortgaged Premises shall have been
foreclosed and sold. In the event of any foreclosure of Mortgaged Premises (or commencement
of or preparation for the same) in any court, all expenses of every kind paid or incurred by
Mortgagee for the uiforcement, protection or collection of this sccurity, including reasonable
casts, attorneys' fees, sinographers’ fees, costs of advertising, title charges and other costs and
expenses shall be paid &, Mortgagor,

It is further agreed that in the event of a Monetary Default or Non-Monetary Default as an
alternative to the right of foreclosurz for the full secured Indebtedness after acceleration thereof,
Mortgagee shall have the right to insticite partial foreclosure proceedings with respect to the
portion of said Indebtedness so in default,«sf under a full foreclosure, and without declaring the
entire secured Indebtedness due (such procceding being hereinafter referred to as a "Partial
Foreclosure"), and provided that if foreclosure sule is made by reason of a Monetary Default of
a part of Indebtedness such salz may be made subject (o the continuing lien of this Mortgage for
the unmatured part of the secured Indebtedness; and it1s.agceed that such sale pursuant 10 a Partial
Foreclosure, if so made, shall not in any manner affert-the unmatured part of the secured
Indebtedness, but as to such unmatured part this Mortgage and the lien thereof shall remain in full
force and effect just as though no foreclosure sale has been madc under the provisions of this
paragraph. Notwithstanding the filing of any Partial Foreclosure o5 <ntry of a decree of sale
therein, Mortgagee may elect at any time prior to a foreclosure sale pursiant to such decree, to
discontinue such Partial Foreclosure and to accelerate the secure Indebtedness-hy reason of any
Monetary Default or Non-Monetary Default upon which such Partial Foreciesure wvas predicted
or by reason of any other Monetary or Non-Monetary Default and proceed with fail foreclosure
proceedings. It is further agreed that several foreclosure sales mzy be made pursuant to Partial
Foreclosures without exhausting the right of full or Partial Foreciosure sale for any cnmatured
part of the secured Indebtedness, it being the purpose to provide for a Partial Foreclosure sale of
the secured Indebtedness for any mature portion of the secured Indebtedness without exhausting
the power to foreclose and to scll Mortgaged Premises pursuant to any such Partial Foreclosure
for any other.

Mortgagee may bid for and purchase any part of Mortgaged Premises at any foreclosure sale.
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20.  POSSESSORY RIGHTS OF MORTGAGEL: Upon the occurrence of a Monetary
Default or & Non-Monetary Default, whether before or after the institution of Yegal proceedings
to foreclose the lien of this Mortgage or any sale thereunder, Mortgagee shall be entitled, in its
sole discretion, to pecform any of the following:

a) enter and take actual possession of Mortgaged Premises, Leases and the rents
payable pussuant thereto, personally or by its agents or attorneys and excluding
Mortgagor therefrom;

with or without process of faw, enter upon and take and maintain possession of
alt of the documents, books, records, papers and accounts of Mortgagor relating
thereto,

aatrorney-in-fact or agent of Mortgagor, or in ity own name s Mortgagee and
pursvant_to the powers herein granted, hold, operate, manage and control
Mortgaged 2remises and Leases and collect all rentals payable pursuant thereto
and conduet toe business, if any, thereof, either personally or by its agents,
comtractors or (mominees, with full power to vse such measures, fegal or
equitable, as, in g ddsereiion, may be deemed proper or necessary to enforce
the terms and conditinis ot Leases and the rentals payable pursuant thereto
(inciuding actions for the recovery of rents, actions in forcible detainer and
actions in distress of rent);

cancel or terminate any Lease or siblaase for any cause or for any reason which
would entitle Movigagor to cancel the same;

elect to disaftirm any Lease or sublease mudde. subsequent hereto or subordinaed
to the Hen hereof’

make all necessary or proper repairs, decorition, rencwals, replacements,
alterations, additions, betterments and improvements to Moriaged Preniises
which, in Mortgagee's sole discretion, may seem appropridic;

insure and re-insure Mortgaged Premises against all risks wwdiontal to
Mortgagee's possession, operation and management thereof, and

pertorm such other acts in connection with the management and operation of
Mortgaged Premises as Mortgagee, in its sole discretion, may deem proper,;

Morigagor tereby granting full power and authority to Mortgagee to exereise each and every of
the rights, privileges and powers contained herein at any and all times following the oceurrence
of a Monetary Default or a Non-Monetary Default, withoul notice to Mortgagor,
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Mortgagee, in the exercise ol the rights and powers conferred upon it hereby, shall have full
power to use and apply the rentals collected by it to the payment or on account of the following,
in such order as it may determine: 1) operating expenses of Mortgaged Premises, including the
cost of management and leasing thereof (which shall include reasonable compensation to
Mortgagee and its agents or contractors, if management be delegated to agents or contractors, and
leasing commissions and other compensation and expenses in secking and procuring Occupancy
Tenants and entering into Leases), established claims for damages, if any, and premiums on Insur-
ance Policies, ii) Impositions, costs of repairs, decorating, renewals, replacements, alterations,
additions or betterments and improvements of Mortgaped Premises, including the cost, from time
to time, of installing, replacing or repairing Mortgaged Premises and of placing Mortgaged
Premises ie-such condition as will, in the judgment of Mortgagee, make the same readily rentable,
and i1) Indeébredness, or any part thereof,

21, QTHER KEMEDIES: In the event of a Monetary Default or a Non-Monetary Default,
Morigagee may exercise from time to time, any rights and remedies available to it pursuant to
applicable law. Morigagor-shall, promptly upon request by Mortgagee, assemble Personal
Property and make the same available to Mortgagee at such place or places reasonabiy convenient
for Morigagee and Mortgagor, as Mortgagee shall designate. Any notification required by law
of intended disposition by Morigagor of any part of Mortgaged Premises shall be deemed
reasonably and properly given if servad as herein provided at least ten (10) days prior to such
disposition. Without limiting the foregoing, whenever a default is existing, Mortgagee may, with
respect to Personal Property, without further hotice, advertisement, hearing, or process of law of
any kind:

notify any person obligated on Peisonal Property to perform, directly for
Mortgagee, its obligations thereunder,

enforce collection of any part of Personal Property by suit or otherwise and
surrender, release or exchange all or any part theref or compromise, extend
or renew, for any period {whether or not in excess oI th= original period), any
obligations of any nature of any party with respect thereio;

endorse any checks, drafts or other writings in the name of Morgzpor to permit
collection of Personal Property and control of any proceeds thereof,

enter upon any part of Mortgaged Premises where Personal Property may be
located and take possession of and remove the same;

sell any part or all of Personal Property free of all rights aud claims of
Mortgagor therein and thereto, at any public or private sale; and

bid for and purchase any part or all of Personal Property at any such sale.

Tune 1, 1995
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Any proceeds of apy disposition by Mortgagee of any part of Personal Property may be
applied by Mortgagee to the payment ol expenses incurred in connection thevewith, including
reasonable attorneys” fees and legal expenses, and any balance of such proceeds shall be applicd
by Mortgagee in the payment of such part of Indebtedness and in such order of application as
Mortgagee may, fremtime to time, clect. Mortgagee may exercise, from time to time, any rights
and remedies available to it pursuant to the Uniform Conmmercial Code, other applicable laws in
effect from time to time or otherwise available 16 it by reason of any applicable law. Mortgagor
hereby cxpressly waives presemtment, denvnd, notice of dishonor and protest in connection with
[ndebtedness and, to the fullest extent permitted by applicable law, any and all other notices,
advertiserments, hearings or process of law in connection with the exercise by Mortpagee of any
of its rigints-and remedies hereunder,

Mortgagor tierzby constitutes Mortgagee its attorney-in-fact, with {ull power of substitstion,
to take possession of 2arsonal Property upon the oceurrence ot any default bereunder, as Mort-
gagee, in its sole discretion (reasonably exercised) deems necessary or proper, (0 execute and
deliver all instruments requirsd by Mortgagor to accomplish the disposition of Personal Property,
or any part thereof, which powec of attorney is a power coupled with an interest, irrevocable until
such time as Indebtedness is paidin tuil,

22, NON-LJIABILITY QF MOETGAGELE: Notwithstanding anything contained herein,
Mortgapee shall not be obligated to pertorm or discharge, and does not hereby undertake to
perform or discharge, any obligation, duiy ov liability of Morigagor pursuant to Leases or
otherwise and Mortgagor shall and does hereby agete to indemnity and hold Mortgagee harmless
of and from any and all liability, loss or damage whieh it may or might incur pursuant thereto or
by reason of its exercise ot its rights hereunder and of wod from any and all claims and demands
whatsoever which may be asserted against it by reason of say alleged obligations or undertakings,
on its part, to perform or discharge any of the terms, covenants sr agreements with respect to
Mortgaged Premises. Morigagee shall not have responsibility for (¢ control, care, management
or repair of Merigaged Premises nor shall Morigagee be responsible or tiable for any negligence
in the minagement, operation, upkeep, repair or control of Mortgaged Preiises resulting in loss,
injury or death to any Occupancy Tenant, licensce, employee or stranger voon Mortgaged
Premises. No liability shall be enforced or asserted against Mortgagee in ihe sxercise of the
powers herein granted 10 it and Mortgagor expressly waives and releases any suchjiability. In
the event Mortgagee incurs any such liability, loss or damage pursuant heteto and (o v Lease
or in the defense of any claim or demand, Mortgagor agrees to reimburse Mortgagee, immediately
upon demand, for the amount thereof, including costs, expenses and reasonable attorneys' fees,

23, USURY: Mortgagor represents and agrees that Loan will be used for business purposes
and this Mortgage is exempt from limitations upon lawful interest, pursuant to the terms of 815
ILCS 2054.

24, CHANGE OF LAW: Inthe event of the enactment, following the date hereof, of any
law in the State of [liinois deducting from the value of Mortgaged Premises, for the purpose of
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taxation, the amount of any lien, encumbrance or Imposition or imposing upon Mortgagee the
payment of the whole or any part thereof or changing, in any way, the laws relating to the taxation
of mortgages or debts secured by mortgages or the manner of collection of liens, encumbrances
or Impositions, so as to affect this Mortgage, Indebtedness or Mortgagee, Mortgagor shall, in any
such event, upon demand by Mortgagee, pay such liens, encumbrances or Impositions or
reimburse Mortgagee therefor; PROVIDED, HOWEVER, that if, in the opinion of counsel for
Mortgagee, it may be unlawful to require Mortgagor 0 make such payment or the making of such
payment may resull in the payment of interest beyond the maximum amount permitted by law,
then, and in such event, Mortgagee may elect, by notice in writing given to Mortgagor, 1o declare
Indebtedness and all interest due and owing thereon to be and become due and payable within six
(6) months-from the giving of such notice, Nctwithstanding the foregoing, it is understood and
agreed that Marigagor is not obligated to pay any part of Mortgagee's federal or state income tax.

25. COMPLIAMCE WITH AGREEMENTS: Mortgagor shall pay promptly and keep,
observe, perform and «oraply with all covenants, terms and provisions of operating agreements,
Leases, instruments, casemeal agreements and other documents relating to or appurtenant to
Mortgaged Premises or evideieiig or securing any indebtedness secured thereby and shall observe
all covenants, conditions and resiriciions affecting the same.

26, ASSIGNMENT OF LEASES. RENTS AND PROFITS: To further secure Indebtedness
and the performance of all of the terms, covepants, conditions and agreements contained herein
and in Note and Other Loan Documents, Mortgagor hereby sells, assigns and transters to
Mortgagee all of its right, title and interest in andto-Leases and all rentals, issues, proceeds and
profits now due and which may herealter become-due, pursuant thereto, it being the intention
hereby to establish an absolute transfer and assignment tiereof to Mortgagee. Mortgagor hereby
irrevocably appoints Mortgagee its agent, in iis name andi stead-Gvith or without taking possession
of Mortgaged Premises, as provided in Paragraph 20 bereof), o rent, lease or let all or any part
of Mortgaged Premises to any party or parties, at such rental and ugon such terms as Mortgagee
shall, in its discretion, determine and o collect all of said avails, rents:-issues and prolits arising
from or accruing at any time hercafter and all presently due or which niay. aereaiter become due
pursuant to each and every Lease, written or oral, or other tenancy existing or which hereafter
exist on Mortgaged Premises, with the same rights and powers and subjpecicto the same
immunities, exoneration of Hability and rights of recowrse and indemnity as Modigagee would
have upon a taking of possession pursuant 10 the provisions of Paragraph 20 hereof.” iorigagor
represents and agrees that no rent has been or will be paid by any person in possession of any part
of Mortgaged Premises for more than one (1) installment in advance and that the payment of no
part of the rents 1o accrue for any part of Mortgaged Premises has been or will be waived,
released, reduced, discounted or otherwise dischurged or compromised by Mortgagos.  Mortgagor
waives any rights of set-oft against any person in possession of any part of Mortgaged Premises
andl agrees that it will ant assign any of the rents or profits from Mortgaged Premises except with
the consent of Morigagee,

[
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Nothing herein comtained shall be construed as constituting Mortgagee a mortgagee in
possession in the absence of the taking of actual possession of Mortgaged Pranises by Mortgagee
pursuant to Paragraph 20 hereef. In the exercise of the powers granted hercin to Mortgagee, no
tabitity shall be asserted or enforced against Mortgagee, all such lability being expressly waived
and refeased by Mortgagor. Mortgagor further agrees to assign and transfer Leases o Mortgagee
and to exccute and deliver, at the request of Mortgagee, all such further assurances and
assignments in Mortgaged Premises as Mortgagee shall, from time to time, require. Although it
is the intention of Mortgagor and Mortgagee that the wssignment contained in this paragraph shall
be a present assignment, it is expressly understood and agreed, anything hercin contained to the
contrary naawithstanding, that Mortgagee shall not exercise any of the rights or powers conferred
upon it pursuzat hereto until a Monetary Default or a Non-Monetary Defaalt shall exist, Within
thirty (30) days following Mortgagee's written request therefor, Mortgagor will furnish o
Mortgagee execured copics of Leases, which shall be in form and content satisfactory to
Mortgagee. In the =vent that Mortgagee requires the same, Morigagor shall execute and record
a separate Collateral Assignment of Rents or separate Assignment of Leases, in form and content
satisfactory to Mortgagee, ard the terms and provisions ot said Assignments shall control in the
event of a conflict between e terms hereof and the terms thereof,

27. SECURITY AGREEMENT Mortgagor and Mortgagee agree that:

a) this Mortgage shall conctitute a security agrecment within the meaning of the
[llinois Uniform Commercial Code (810 ILCS 5) ("Code") with respect to any
and all sums at any time on deresit for the benefit of or held by Mortgagee
{(whether deposited by or on behwisf of Mortgagor or others) pursuant to any
provision of this Mortgage, Note or‘Ciber Loan Documents and any personal
property included in the granting clauces of this Mortgage, which may not be
deemed to be affixed to Mortgaged Premiscs orinay not constitute a "fixture”
(within the meaning of Section 9-313 of Code) and all replacements thereof,
substitutions therefor, additions thereto and the prozeeds thereof (collectively
"Collateral "y,

) all building materials, fittings, appliances, furnitue, furnishings,
carpeting, supplies, motor vehicles and all other personal property and
all replacements of any of the foregoing, now or at any tiume-hereafter
affixed, atiached, incorporated or intended to be incorporated-in, placed
upon or used in any way in connection with Morigaged Premises,
regardiess of whether situated in or upon Mortgaged Premises or in the
possession of any third party for purposes of the manufacture, storage,
fabrication or transportation thereof, or otherwise, and now owned or
hereafter owned by Debtor or in which Debtor now has or may hereafier
have any inierest, including, without limitation, goods which are now
or shall become fixtures and all proceeds of all of the foregoing and all
of the rights, titles and interest of Debtor in the good-will relating
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L thereto and in the trade names, trade-marks, service marks and
. registrations thereof and in all of the good-will of the business
i symbolized thereby and used in connection with the operation of

Mortgaged Premises (collectively "Goods"),

i) all of Debtor's right, title and interest in and to all income, rents, issues
and profits arising by reason of the operation of Morigaged Premises
(collectively "Rents™);

ity all of Debtor's right, title and interest, as lessee or vendee, in and to
lease agreements or conditiona) sales contracts relative o Goods
(cotlectively "Contracts”),

vy . all of Debtor's right, title and interest, as landlord, in and to Leases;

V) aflof Debtor's right, title and interest in and to any and all other lease
agreenents, rental agreements and other contracts or iNSIruMEnts How
or at any tine hereafler affecting Mortgaged Premises or retating to the
pse or cunstiiction thereof;

vi)  all of Debtor's right. title and interest in and 0 all "Proceeds” and
"Awards",

vii)  all of Debtor's right, titeeand interest in and o all licenses, permits,
authorizations and agresments qaccessary ard required for the operation
of Mortgaged Premises;

vild)  all of Debtor's right, title and interest'ie and o the "building name”
applicable to Mortgaged Premises; and

ix)  any and all sums at any time on deposit for the benefit of or held by
Mortgagee (whether deposited by or on behulf of Murtgasor or athers)
pursuant to any provision of this Mortgage, Note ‘ec-Other Loan
Documents and any personal property included in the grantay clauses
of this Mortgage, which may not be deemed to be affixed to Mortgaged

Premnises or niay not constiiute a "fixture” (wichin the meaning of 5

Section 9-313 of Code) and all replacements thereof, substitutions v

therefor, additions thereto and the proceeds thereof, , I

.

(collectively "Collateral”), -(?

“
-

<

b) a security imerest in and to Collateral is hereby granted 1o Mortgagee;
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<) Collateral and all of Mortgagor's right, title and interest therein are hereby
assigned to Mortgagee to secure the payment of Indebtedness;

dy  all of the terms, provisions, conditions and agreements contained herein shali
pertain and apply to Collateral as fully and to the same extent as the same apply

to any other property comprising Morlgaged Premises; and

e) the foliowing provisions shalf not limit the applicability of any other provision
of this Mortgage but shall be in addition thereto:

i)

i)

iii)

iv)

V)

Mortgagor (being the "Debter”, as such term is defined in Code) is and
will be the true and lawful owrer of Collateral, subject to no liens,
charges or encumbrances other than the lien hercof, other liens and
encumbrances benefitting Mortgagee only and liens and encumbranees,
if any, expressly perntitted pursuant hereto and to Note and Other Loan
Jocuments,

Collateralshall be used by Mortgagor solely for business purposes;

Collateral sha)t oo kept at Mortgaged Premises and, except for obsolete
Collateral which shail be replaced with collateral of equat or better
utility and value, will aot be removed therefrom without the prior
consent of Mortgagee,

ne financing statement (othed «han financing statements indicating
Mortgagee as the sole "Secured Puiy” (as such term is defined in Code)
or except as permitted in writing by Morpagee or with respect to liens
or encumbrances, it any, expressly pecratited pursuant hereio and to
Note and Other Loan Documents} applicablz to-any part of Collateral or
any proceeds thereol is on file in any public cffice;

Mortgagor shall, upon demand and at its sole cost and egnense, furnish
to Mortgagee such further information, execute and celiver such
financing statements and other documents (in form salsfactory to
Mortgagee) and do all such acts and things as Mortgagee muy, at any
time or from time io time, request or as may be necessary or appropriate
to establish and maintain a perfected sccurity interest in Collateral as
security for Indehtedness, free and clear of all liens or encumbrances
other than liens or encumbrances benefitting Mortgagee only and liens
and encumbrances, if any, expressly permitied hereby or pursuant to
Note or Other Loan Documents and Mortgagor will pay the cost of
filing or recording this Morgage and such financing statements or other

June 7, 19496
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documents in alf public offices wherever filing or recording is deemed
necessary or desirable by Mortgagee;

in the event of the occurrence of 4 Monetary Defauit or a Non-Monetary
Default, Mortgages:

)

shall have the remedies of a Secured Party pursuant to Code,
including, without limitation, the right to take immediate and
exclusive possession of Collateral, or any part thercof and, for
that purpose, may, insofar as Mortgagor can give authority
therefor, with or without judicial process, enter (if the same can
be done without breach of the peace) upon any place in which
Collateral, or any part thereof, may be situated and remove the
same therefrom (provided that it Collateral is affixed to real
estate, such removal shall be subject to the conditions stated in
Code),

snall’ be entitied to hold, maintain, preserve and prepare
Collateral for sale (until disposed of) or may propose to retain
the same subject to Mortgagor's right of redemption, in
satisfaction of Mortgagor's obligations, as provided i Code,

may render Cotlate. 2! unusable without removal and may dispose
of the same on Moigaged Premises;

may require Mortgagor- assemble Collateral and make the
same available to Mortgagee for is possession at a place to be
designated by Mortgagee which 1 veasoniably convenient to both
Mortgagee and Mortgagor,

will furnish to Mortgagor not less than ter (10) days' prior
written notice of the time and place of aiy jublic sale of
Collateral or of the time after which any private sale or any other
intended disposition thereof is made and the requirnents of
reasonable notice shal! be met if such notice is mailed by
certified United States mail (or equivalent), postage prepaid, to
the address of Mortgagor hereafier set forth;

may purchase, at any public sale and, if Collaterai is of a type
customarily sold in a recognized market or the subject of widely
distributed standard price quotations, Mortgagee may purchase
Collateral at private sale, which sale may be held as a part of and
in conjunction with any foreclosure sale of Mortgaged Premises

June 7, 1946
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and Collateral and Mortgaged Premises may be sold as one lof,
it Mortgagee so elects, and the net proceeds realized upon any
such disposition, atter deduction for the expenses of re-taking,
holding, preparing for sale, selling or the like, and reasonable
attorneys' fees and legal expenses incurred by Mortgagee shall
be applied against Indebtedness in such order or manner as
Mortgagee shall sefect; and

will account to Mortgagor for any surplus realized on such
disposition.

the terms and provisions contained in this Paragraph 27 shall, unless the
condext otherwise requires, have the meanings contiined and be
construed as provided in Code;

this Mortgage is intended to be a financing statement within the purview
of Scction 9-402(6) of Code with respect to Collateral and the goods
described hurein, which are or may become fixtures relating to
Mortgaged Premises; and

X) the addresies of Mortgagor (Debtor) and Mortgagee (Seeured
Party) arc herenfter set torth,

y) this Mortgage shalltedecorded with the Recorder of Deeds of
Cook County, Hlinois,

7) Mortgagor is the record owner ot Mortgaged Premises; and

to the extent permitted by applicable fav . the sceurity  interest
established hereby is speciticatly istended to coverrand include all of the
right, title and interest of Mortgagor, as landlord, 4nvand to leases,
including all exiended terms and extensions and weig@als thereol,
together with any amendments 10 or replacements thereo? zod all right,
title and interest of Mortgagor, as landlord thereunder,-ixcluding,
without limitation, the present and continuing right to:

f
v

-

X) make claim for, collect, receive and receipt for any and ail rents,
income, revenues, issues, profits and momies payable as damages
or, in lieu of the rents and moneys payable, as the purchase price
of Mortgaged Premises, or any part thereof or of awards or
claims of money and other sums of money payable or receivable
thereunder, howsoever payable;

-
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¥) bring actions and proceedings thereunder or for the enforcement
thereof; and

) do any and all things which Mortgagor or any landlord is or may
become entitled to do pursuant to Leases.

28. EXECUTION OF SEPARATE SECURITY AGREEMENT AND FINANCING
STATEMENT: In addition to this Mortgage being deemed a security agreement, Mortgagor
shall, upon the written request of Mortgagee, as additional security for the payment of
Indebtedness and the performance of all of the terms, covenants, conditions and agreements sei
forth herzin wnd in Note and Other Loan Documens, execute and deliver to Mortgagee a security
agreement, granting to Mortgagee a security interest in and to Collateral, all right, title and
interest of Murigapor, as landlord, in and to Leases and all rents, issues and profits due or which
may hereafter become due and payable pursuant to the terms and provisions thereof; and, further,
execute and deliver Fironcing Statements pursuant to the Uniform Commercial Code, State of
Illinois. Mortgagor ag:ces, from time to time, 10 execute such additional Security Agreements
and Financing Statements a$ ripy be necessary to vest in Mortgagee a security interest in and 1o
Collareral and Leases until Indebtcidaess is paid in full,

29. FINANCIAL STATEMENTS: Within ninety (90) days following the close of each
fiscal year applicable to the operation of Marigaged Premises, Mortgagee shall be furnished with
annual financial statements (which shall include abalance sheet and supporting schedules, together
with a detailed statement of income and experses and supporting schedules) applicable to the
operation of Mortgaged Premises and a rent volt ideatifying each tenant, the square footage of
each leased premises, the current rent, (identified as gress, semi-gross or net) lease expiration
dates, rental concessions and options, if any, (all of which shall be certified by the gencral
partners of Beneficiary), Mortgagee shall have the right, upon five (5) days' prior written notice,
to inspect and make copies of the books, records and inconie/tzx returns of Beneficiary with
respect to Mortgaged Premises, for the purpose of verifying any suciistatement.

30. PAYMENT AND PERFORMANCE BY MORTGAGLE: In‘the event that Mortgagor
shall fail to pay or perform any of its cbligations contained herein and in Mote and Other Loan
Documents (including the payment of expenses of foreclosure and court costs) Marigagee may,
but need not, following the expiration of any applicable grace period provided therein, pay or
perform (or cause (o be paid or performed) any obligation of Mortgagor pursuant theeew, in any
form and manner deemed reasonably expedient by Mortgugee, as agent or attorney-in-fact of
Mortgagor, and any amount so piid or expended (plus reasonable compensation o Mortgagee tor
it out-of-pocket and other expenses for each matter for which it acts hereunder), with interest
thercon at Default Rate, shull be and become a part of Indebtedness and shall be paid 1o
Mortgagee upon demand. By way of itlustration and not in limitation of the foregoing, Morigagee
may. but need not:

Juie T, 104
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a) collect rentals due and owing pursuant to Leases and prosecute the collection of
Collateral or the praceeds thereof;

b) purchase, discharge, compromise or setile any Imposition, lien or any other
fien, encumbrance, suit, proceeding, title or claim thereof;

¢) redeem from any tax sale or forfeiure affecting Mortgaged Premises or contest
any Imposition; and

1)) perform any act or deed reasonably necessary and required to protect the value
of Mortgaged Premises and the security given for Indebtedness.

[n making ary vayment or securing any performance relating to any obligation of Mortgagor
hereunder, Mortgagee, so long as it acts in good taith, shall have the sole discretion as to the
legality, validity and amicunt of any lien, encumbrance or Imposition and of all other matters
necessary 10 be determvined in satisfaction thereof. No such action of Mortgagee shall be
considered a waiver of any Figpraceruing to it on account of the occurrence of any default by
Mortgagor pucsuant hereto or to Fete or Other Loan Documents,

31, RELEASE: Upon payment i full of Indebtedness, at the time and in the manner herein
provided, this conveyance shall be null and void and, upon demand therefor following such
payment. an appropriaie instrument of reconvevance or releass shall, in due course, be made by
Mortgagee to Mortgagor, at Mortgagor's expens..

32. MORTGAGOR'S CONTINUING LIABILITY: » This Mortgage is intended only as
security for Indebiedness and the performance of the terms; covenants, conditions and agreements
contained herein and in Note and Other Loan Documents. Mo:ztoagor shall be and remain Liable
to perform all of the obligations assumed by it pursuant hereto anel Mortgagee shall have no
obligation or liability by reason of or arising out of this Mortgage and <hatl not be required or
obligated, in any manner, to perform or fulfill any of the obligations of Mortgagor pursuant
hereto, anything comtained herein or in Note and Other Loan Documents io the contrary
notwithstanding.

33, INSPECTIONS: Mortgagee, by any authorized agent or employee aiic ior the
protection of its interest in Mortgaged Premises, is hereby authorized and empowered to enter in
and upon Mortgaged Premises at any and all reasonable times, for the purpose of inspecting the
same and ascertaining the condition thereof.

34, INDEMNIFICATION: Mortgagor shall indemnify Mortgagee from all losses, damages
and expenses, including reasonable attorneys' fees, incurred in connection with any suit or
proceeding in or to which Mortgagee may be made a party for the purpose of protecting the lien
of this Mortgage.

Jute 7, 13966
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35. LATE CHARGE: In addition to the payment of Indebiedness, Mortgagee shall have
the right to demand and Mortgagor shall pay a late charge cqual to four percent (4%) of payments
due and owing on account of Indebtedness not made within fifteen (15) days following the
respective due dates thereof.

36. COQRRECTIVE DOCUMENTS: Mortgagor shall, at the request of Mortgagee,
promptly correct any defect, error or omission which may be discovered in the contents of this
Mortgage or in the execution or acknowledgment hereof or in any other instrument exccuted in
connection herewith or in the execution or acknowledgment of such instrument and will execute
and deliver any and all additional instruments as may be requested by Mortgagee to correct such
defect, erroror omission,

37, CONSeNT OR APPROVAL: The consent by Mortgagee in any single instance shall
not be deemed or conatrued to he Mortgagee's consent in any like matter arising ai a subseguent
date and the fatlure of Mortgagee 1o promptly exercise any right, power, remedy or consent
provided herein or at law or in equity shall bot constitute or be construed as a waiver of the same
nor shall Mortgagee be estopped from exercising such right, power, remedy or consent at a later
date.  Any consent or approvil requtied of and granted by Mortgagee pursuant hereto shall:

) be narrowly construed’to be applicable only to Mortgagor and the facts
identified in such consent'or approval and no third party shall claim any benefit
by reason thereof; and

not be deemed to constitute Mortgarce a venturer or partner with Mortgagor or
Beneficiary whatsoever nor shal] priviey of contract be presumed to have been
established with any such thied party.

I, to consider a reguest by Mortgagor or Benelicinry, it i aecdssary, in the sole diseretion
ol" Mortgagee, 1o retain the assistance of any person, firm or corsoration (e.g. atormeys,
appriisers, engineers, surveyors, ete.), Mortgagor or Beneficiary shall teitihurse Mortgagee lor
alt reasonable costs incurred in connection with tie employment of such partics.

8. GQVE ; o This Mortgage shall be construed in aceordapce. with and
governed pursuant to the faws of the State of Blinois, without regard to its conflisi of law
principles, Whenever possible, cach provision of this Morigage shall be interpreted in such a
manner as to be effective and valid pursuant to applicable law; PROVIDED, HOWEVER, that
if any part hereof shall be prohibited by or invalid thereunder, such provision shall be ineffective
to the extent of such prohibition or invalidity without invalidating the remainder hereof or the
remaining provisions of this Mortgags,

39, TIME QP THE ESSENCE: It is specifically agreed that time is of the essence of this
Mortgage and that a waiver of the options or obligations secured hereby shall not, at any time
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thereafter, be held to be abandonment of such rights. Notice of the exercise of any option granted
to Mortgagee pursuant hereto or to Note or Other Loan Documents is not required to be given.

40. NOTICES: Any notice, consent or other communication to be served hereunder or
pursuant io Note or Other Loan Documents shall be deemed properly delivered if delivered
personally or by Federal Express or comparable "over-night” courier service (which shall be
deemed received on the date of delivery thereof) or by United States certified or registered mail,
postage prepaid (which shall be deemed received three [3] days following the postmark date
thereof), to Mortgagor, Mortgagee and the parties to whom copies of notices, consents or other
cornmunications are to be mailed at the addresses set forth below or to such other address as Mort-
gagor, Mortgagee or such other parties may direct in writing:

{f w-Mortgagor, at DuPage National Bank,
) , Attn: Land Trust Department, with a copy thereof to
Beneficiary NVS Venture, an [llinois general partrership, at

»

If to Mortgages, ¢/o The [nvestment Centre, at 300 Galleria Parkway, Suite 1200,
Atlanta, Georgia 50,32, Attn:  Maurice Moore, with a copy to Linda Sessler at
Southland Life insucance-Company, 300 Galieria Parkway, Suite 1200, Atlanta,
Georgia 30339,

41, CAPTIONS: The headings ot cardons of the paragraphs or subparagraphs hereof are
for convenience of reference only, are not .o be.considered a part hereof and shall not limit or
otherwise affect any of the terms of this Mortgage.

42. BENEFIT: All grants, conditions and provisiens hereof shall apply, extend to and be
binding upon Mortgagor and all persons claiming any interest in Mortgaged Premises by, through
or under Mortgagor, and shall inure to the benefit of Mortzagee, its successors and assigns.

43, OTHER LEASE REQUIREMENTS: LEASE TERMINATIONS: All New Leases of

executed after the date hereof shall substantially conform to the standzrd lease form previously
approved by Mortgagee and all new leases which demises Twelve Thousend Square Feet (12,000)
and more of net rentable area and shall be submitted 1o Mortgagee for its review and approval,
Mortgagor and Beneficiary shall not terminate or modify any Lease withourthe prior writien
consent of Mortgagee. Mortgagor shall use only a lease form approved by Morigzgze . All leases
shall be for a minimum term of three (3) years and shall be bonafide, arms length-teaants, shall
not contain any rental or other concessions not approved by Mortgagee, and shall provide that
such tenant pay a pro rata share of, or increase in, taxes, insurance or other operating cxpenses.

44. RECOURSE LIABILITY. This Mortgage is executed by Mortgagor, not personally
but solely as trustee under the terms of the aforesaid Trust Agreement, solely in the exercise of
the power and authority conterred upon and vested in it as such Trustee (and Mortgagor hereby

June 7, 1990
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: E : @) colleet rentals due and owing pursuant to Leases and proseeute the coliection of
i Collateral or the proceeds thereof;

\ t 5

:‘n b) purchase, discharge, compromise or seitle any Imposition, lien or any other
. lien, encumbrance, suit, proceeding, title or claim thereof

¢) redeem from any tax sale or forfeiture affecting Mortgaged Peemises or contest
any Imposition; and

d)y  perform any act or deed reasonably necessary and requited to protect the valoe
of Morigaged Premises and the security given tor Indebtedness.

In muking @y payment or securing any performance relating to any obligation of Mortgagor
heteunder, Morigagee, so long as it acts in good taith, shall have the sole discretion as (o the
legality, validity ana aaiount of any lien, encumbrance or Imposition and of all other matters
necessary to be defernined in satisfaction thereot, No such action of Mortgagee shall be
considered a waiver of any righi accruing to it on account of the occurrence of any default by
Mortgagor pursuant hereto or toNete or Other Loan Documents,

3. RELEASE: Upon paymeni i full of Indebtedness, at the time and in the manner herein
provided, this conveyance shall be null and void and, upon demand therefor following such
paymen!, an appropriate instrument of reconyeyance or release shall, in due course, be made by
Mortgagee 10 Mortgagor, at Mortgagor's expense

32. MORTGAGOR'S CONTINUING LIABILYIL: This Mortgage is intended only as
security for Indebtedness and the performance of the terme,Covenants, conditions and agreements
contained herein and in Note and Other Loan Documents. Mortgagor shall be and remain liable
to perform all of the obligations assumed by it pursuant hereicand Mortgagee shall have no
obligation or tiability by reason of or arising out of this Mortgage and shall not be required or
obligated, in any manner, to perform or fulfill any of the obligations of Mortgagor pursuant
hereto, anything contained herein or in Note and Other Loan Decuineris to the contrary

notwithstanding,.
o
33. INSPECTIONS: Mortgagee, by any authorized agent or employee ard for the Gy
protection of its interest in Mortgaged Premises, is hereby authorized and empowered o enter in . {
and upen Mortgaged Premises at any and all reasonable times, for the purpose of inspecting the i
same and ascertaining the condition thereof, ;o
o
Ve

34. INDEMNIFICATION: Mortgagor shail indeminify Mortgagee from all losses, damages
and expenses, including reasonable attorneys' fees, incurred in connection with any suit or
proceeding in or to which Mortgagee may be made a party for the purpose of protecting the lien
of this Morlgage.

lune 7, 1596
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35. LATE CHARGE: In addition to the payment of Indebtedness, Mortgugee shall have
the right to demand and Mortgagor shail pay a late charge cqual to four percent (4%) of payments
due and owing on account of Indebtedness ot made within fifteen (15) days following the
respective due dates thereof,

36, CORRECTIVE DOCUMENTS: Mortgagor shall, al the request of Mortgagee,
promptly correct any defect, error o omission which may be discovered in the contents of this
Mortgage or in the execution or acknowledgnient hereof or tnany other instrument executed in
connection herewith or in the execution or acknowledgment of such instrument and will execute
and deliver any and all additional instruments as nay be requested by Mortgagee to correct such
detect, errotar omission,

37, COMIENT OR APPROVAL: ‘The consent by Mortgagee in any single instance shall
not be deemed or comsined to be Mortgagee's consent in any like matter arising at a subsequent
date and the failure of Mortgagee to promptly exercise any right, power, remedy or consent
provided hierein or at law opin equity shall not constitute or be construed as a waiver of the sume
nor shalf Mortgagee be estopped from exercising such right, power, remedy or consent at a later
date.  Any consent or approval tequired of and granted by Morigagee pursuunt herete shall:

i) be narrowly construed to be applicable only to Mortgagor and the facts
identified in such consent or-aporoval and no third party shall claim any benefit
by reason thereof; and

not be deemed to constitute Mortgagee a venturer or partner with Mortgagor or
Benefictary whatsoever nor shadl privity of contract be presumed 1o have been
established with any such third pany.

It, to consider a request by Mortgagor or Beneficiary, itis necessary, in the sole discretion
of Mortgagee, to retain the assistance of any person, firm or coporation (¢.8. Mtorneys,
appraisers, engineers, surveyors, ete.), Mortgagor or Beneficiary shall reiuburse Mortgagee for
all reasonable costs incurred in connection with the employment of such paties

38. GOQVYERNING LAW: This Mortgage shall be construed in accordunce with and
governed pursuant to the laws of the State of Iinois, without regard o its conte! of law
principles. Whenever possible, each provision of this Mortgage shall be interpreted in such a
manner as to be effective and valid pursuant to applicable Jaw,; PROVIDED, HOWEVER, that
if any part hereof shail be prohibited by or invalid thereunder, such provision shall be ineffective
to the extent of such prohibition or invalidity without invalidating the remainder hereof or the
remaining provisions of this Mortgage.

39 TIMEOFE THE ESSENCE: 1t is specifically agreed that time is of the essence of this
Mortgage and that a waiver of the options or obligations secured hereby shatl not, at any time
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thereafter, be held to be abandonment of such rights. Notice of the ¢xercise of any option granted
to Mortgagee pursuant hereto or to Notc or Other Loan Documents is not tequired to be given.

40. NOTICES: Any notice, consent or other communication to be served hereunder or
pursuant to Note or Other Loan Documents shall be deemed properly delivered if delivered
personally or by Federal Express or comparable "over-night” courier service (which shall be
deemed received on the date of delivery thereof) or by United States certified or registered mail,
postage prepaid (which shall be deemed received three [3] days following the postmark date
thereof), to Mortgagor, Mortgagee and the parties to whom copies of notices, consents or other
communicaiions are to be mailed at the addresses set forth below or to such other address as Mort-
gagor, Morigagee or such other parties may direct in writing:

[f to-Mrrtgagor, at DuPage National Bank,
\/_ . Attn: Land Trust Department, with a copy thereof to
Beneficiary V'S Venture, an Iilinois general partnership, at

If to Mortgagee, c/o The'lnvestment Centre, at 300 Galleria Parkway, Suite 1200,
Atlanta, Georgia 3033%, 7ann: Maurice Movore, with & copy to Linda Sessler at
Southland Life Insurance Cornsany, 300 Gallerta Parkway, Suite 1200, Atlanta,
Georgia 30339,

41, CAPTIONS: The headings or captions of the paragraphs or subparagraphs hereof are
for convenience of reference only, are not to be considered a part hereofl and shall not limit or
otherwise atfect any of the terms of this Mortgage.

42, BENEFIT: All grants, conditions and provisions hareofshall apply, extend to and be
binding upon Mortgagor and all persons claiming any interest in Miergaged Premises by, through
or under Mortgagor, and shall inure to the benefit of Mortgagee, s saccessors and assigns.

43, QTHER LEASE REQUIREMENTS; LEASE TERMINATIONS: Al New Leases of
executed after the date hereot shall substantially conform to the standurd lease (eom previously
approved by Mortgagee and all new leases which dennses 'T'welve Thousand Squaee Yeet (12,000)
and more of net rentable area and shall be submitted to Mortgagee for its review and approval,
Mortgagor and Beneficiary shall not terminate or modify any Lease without the prior written
consent of Mottgagee. Mortgagor shall use only o lease forin approved by Mortgagee. All Jeases
shall be for a minimum term of three (3) years and shall be bonatide, arms length tenants, shall
not contain any rental or other concessions not approved by Mortgagee, and shall provide that
such tenant pay a pro rata share of, or increase in, taxes, insurance or other operating expenses,

44. RECQURSE LIABILITY. This Mortgage is executed by Mortgagor, not personully
but solely as trustee under the terms of the aforesaid Trust Agreement, solely in the excreise of
the powert and authority conterred upon and vested in it as such Trustee (and Mortgagor hereby

' o 2 B
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warrants that it pussesses full power and authority to #xecute this Mortgage). Subject to the terms
of the next succeeding paragraph and notwithstanding anything to the contrary otherwise contained
herein or in NMote, but without in any way releasing, impairing or otherwise affecting Note,
Mortgage or any Other Loan Documents (including without limitation any guarantees or
indemnification agreements) or the validity hereot or thereof, or the lien of Mortgage, it is agreed
that Mortgagee's source of satisfaction of said indebtedness and of Mortgagor's other obligations
hereunder and under the Note, Mortgage and Other Loan Documents is limited to (a) the
Mortgaged Premises, Collateral and other collateral granted by this Mortgage or Other Loan
Documents and the proceeds thereot, (b) the rents, income, issues, proceeds and profits arising
out of the-Mortgaged Premises, and (c) any separate guaranty or indemnification agreements
guaranteenig or indemnifying Mortgagee with respect to the payment of the amounts due under
Note, Mortgegeand Other Loan Documents and Mortgagor's performance under Note, Mortgage
and Other Loar Drucuments; provided, however, that nothing herein contained shall be release or
impair Indebtedness or the security thereof intended by Mortgage, or be deemed to preclude
Mortgagee from foreclesing this Mortgage or trom enforcing any of Mortgagor's rights or
remedies in law or equity thereunder, or in any way or manner affecting Mortgagee's rights and
privileges under any of tic”Loan Documents or any separate guaranty or indemnification
agreements puaranteeing Mortgegor’s payment and performance hereunder and under the Loan
Documents.

Notwithstanding the toregoing limitatisn of liability provisions, it is expressly understood and
agreed that NVS Venture, an Iilinois gene-al partnership shall be liable for the payment to
Mortgagee of:

(1} the application of rents, security deposits, or-otiwr income, issues, profits and revenues
derived from the Mortgaged Premises after netice 1o Mortgagor of a Monetary Default
or a Non-Monetary Default to any item other than “a) uormal and necessary operating
expenses of Morigaged Premises; or (b) the Indebtedress.  Any rents collected more
than one month in advance as of the time of notice of the-Mumetary Default or a Non-
Monetary Default shall be considered to have been collectedafter the notice of a
Monetary Default or a Non-Monetary Default;

any loss, cost or damages arising out of or in connection with fraud or material
misrepresentations made to Mortgages by Mortgagor or Beneficiary (or by-any of its
general pariners, by any of the general partners of its general partnership, or their
agents, if applicable);

any loss, cost or damages arising out of or in connection with Mortgagor or
Beneficiary’s use or misapplication of (a) proceeds paid under any insurance policies
by reason of damage, loss or destruction to any portion of the Mortgaged Premises to
the full extent of such misapplied proceeds, or (b) proceeds or awards resulting from
the condemnation or other taking in licu of condemnation of any portion of the
Mortgaged Premises, for purposes other than those set forth in Mortgages;

Jine 7, 1998
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any loss, cost or dimages arising out of or in connection with any waste of Mortgaged
Premises or any portion thereol and all reasonable costs incurred by Mortgagee in order
to protect Morigaged Premises;

any taxes, assessments and insurince premivms for which Mortgagor is liable under the
Note, this Morigage or any of the Other Loan Documents and which are paid by
Mortgagee:

any loss, cost or damages arising out of or in connection with the covenants,
coligations and liability under a certain Environmenta! Indemnity Agreement of even
dawe herewith executed by Beneficiary and others;

any lise, cost or damages to Mortgagee arising out of or in connection with any
constructioniian, mechanie’s lien, materialmen’s lien or simifar lien against Morigaged
Premises aricip out of acts or omissions of Trust or Beneficiary;

any and all foss, costs or damages arising out of or incurred in order to cause all
Improvements located| on Mortgaged Premises to comply with the accessibility
provisions of the Americais with Disability Act,

(9) all costs and fees including without timitation reasonable attorney's fees incurred by
Mortgagee in the enforcement of suhparagraph | through 8 above.

Nothing contained herein or in Note and Oter Loan Documents to the contrary
notwithstanding shall be deemed to release, affect or/irapair Indebtedness or the rights of
Mortgagee to enforce its remedics pursuant hereto and to Noie and Other Loan Documents,
including, without limitation, the right to pursue any remedy-for injunctive or other equitable
relief.

IN WITNESS WHEREOF, Mortgagor has caused these presents to he signed by its duly
authorized officers and its corporate seal to be hereunto affixed on the day aad vear first above
written.

DUPAGE NATIONAL BANK,

not personally but solely ﬂs‘,TrusI\ee aforesaid
A P

B\y; . ‘Y( o ....w.,...&\_‘ - 'k.)\.)“("(w

ATTEST; Tille: ey

Tille? e

June 7, 1996
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STATE OF ILLINOIS )
) 8§,
COUNTY OF COOK )

The undersignedy a Nomry‘z?ln, inand for the County and State atoresaid, DOES HEREBY
CERTIFY that fg_w personatly known to me 10 be the __\Jé6/ of DuPage
National Bank {"Mortgagor"), appeared before me this day in person and acknowledged that they
signed and delivered the said instrument 48 their own free and voluntary acts and as the free and
voluntary act of Mortgagor, for the uses and purposes therein set forth; and the said -
then and there acknowledged that _he. as costodian of the corporate seal of Mortgagor, caused
the same (0 beaftixed to said instrumemt as gl own free and voluntary act amd as the free and
voluntary act o Mortgagor, for the uses and purposes therein set forth,

GIVEN under my band and Notarial Seal this ,{Z day of Jt e L1996,

1’ A

;
//1 ,- '(ﬂ/’ (9://'/
Nm.‘(ry Public

“OFFIClAt. SEAt"
Van

My Commission Expires M,;};,E:";"?,;‘;}:;'M‘;i %‘"ﬁj
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EXHIBIT “A”
LEGAL DESCRIPTION OF LAND

THE SQUTH 400 FEET OF BLOCK 3 (EXCEPT THE WEST 495 FEET THEREOF
AND EXCEPT THE EAST 15.25 FEET 71HEREOF) IN HERZOG’'S FIRST
INDUSTRIAL SUBDIVISION COF PART OF THE EAST 1/2 OF SECTION 10,
TOWNSHIP 42 NORTH, KRANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN, . AND PART OF THE WEST 1/2 OF SECTION 11, TOWNSHIP 42

NORTH, R&NGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN,

ACCORDING

T THE PLAU THEREOF REGISTERED IN THE OFFICE OF THE REGISTRAR

OF TITLES OF COOK COUNTY, ILLINOIS, ON DECEMBER 13,

19585 AS

DOCUMENT LR 1023763 AND CERTIFICATE OF CORRECTION THEREOF

REGISTERED DECEMBZR 14, 1956 AS DOCUMENT LR 1713481.
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