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THIS VASTRUMENT is a Rcal Estate Mortgage, Assignment of Rents, Security
Agreement and UCCO-2 Financing Statement ("Mortzage”y made and delivered by Melk
Development/MCL  Szo't Sedgwick L.P., an Iilincis limited parmership ("Mortgagor") to
[.aSalle National Bank. a national banking association, (herein, together with its successors and
assigns, called the "Mortgagee™).

REAL ESTATE MORTGAGE, ASSIGNMENT OF RENTS
SECURITY AGREEMENT AND_UCC-2 FINANCING STATEMENT

WHEREAS, Mortgagor hus concurrently herewith executed and delivered to Mortgagee
a Loan Agreemcnt dated the date hereof entitled "Loan Agreement”, Pursuant to the Loan
Agreement, Mortgagee has agreed to maiie a loan ("Loan") to Mortgagor in an amount not to
exceed $30,059,000. The Loan is to be evidenced by five promisgory notes entitled, "Facility
A Noie," "Facility B Note," "Facility C Note,” "Facility D Note" and "Facility E Note”
{collectively the "Notes"). The repayment of the 1.0an and the payment of interest and other
charges as required by the (enmns of the Loan Agreeiaent, the terms of which are herein
incorporated by reference, and the Notes is secured by ‘he lien of this Morigage and security
interests created under other documents. The Loan Agreenent, the Notes, this Mortgage and
the other documents of ap evidentiary o security nature are co'ied the "Loan Documents.”

WHEREAS, the indebtedness evidenced by the Loan Agre:ment and the Noies, the
undertakings by Mortgagor in this instrument and the Loan Agreement and any and all other
sums which may at any time be due, owing or required to be paid as hereir or in the Loan
Documents provided arc herein called "Indebtedness Hereby Secured.” In no <vent shall the
indebledness Hereby Secured exceed 200% of the principal amount of the Notes.

NOW, THEREFORE.:

TO SECURE the payment and performance of Indebtedness Hereby Secured and other
good and valuable considerations, the receipt and sufficiency of which is hereby acknowledged,
Mortgagor does hereby MORTGAGE and CONVEY to Mortgagee the Real Estate described
in Exhibits A-1 and A-2 ("Real Estate") together with the property mentioned in the next
succeeding paragraphs (collectively "Premises”).

TOGETHER with and including within the term "Premises” as used herein any and all
equipinent, personal property, improvements, buildines, structures, easements, fixtures,
privileges, reservations, appurtenances, rights and estates in reversion or remainder, rights in
or to adjacent sidewalks, alleys, streets and vaults, and any and all rights and interests of every
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name and nature now or hercafter owned by Mortgagor, forming a part of and/or used in
connection with the Real Estate and/or the operation and convenience of the¢ buildings and
improvements now or hereafier located thereon.

AND TOGETHER with a security interest in (by way of enumeration but without
limitation) sll personal property, accounts receivable, bank accounts, furniture, furnishings and
equipment, now or hereafter owned by Mortgagor, used in connection with the existence and
operation of the Real Estate or furnished by Mortgagor to tenants thereof, ull building materials
located at the Real Estate (or stored off-site) and intended to be incorporated in improvements
now or hereafter to be constructed therecon, whether or not incorporated therein, machines,
machinely, Jxlures, apparaius, equipment and articles used to supply heating, gas, electricity,
air conditicning, water, light, power, sprinkler protection, waste removal, refrigeration and
ventilation, and ai! floor coverings, screens. storm windows, blinds, awnings; in each case now
or hereafter placed «r, on or at the Rzal Estate and all additions and accessions and all proceeds
of all of the foregcing. . All of the foregoing shall hereinafter be referred ‘o as "Personal
Property.” ‘The enumeraiion of any specific articles of Personal Property shall in no way
exclude or be held to exclide sny items of property not specifically enumerated.

AND TOGETHER with ali of the rents, income, receipts, revenues, issues and profits
thereof and therefrom; and all of the land, estate, property and rights heieinabove described and
hercby conveyed and intended so 1o be.+whether real, personal or mixed, and whether or not
affixed or annexed to the Real Estate are intended to be as a unit and are hereby undersiood,
agreed and declared to form a pari and parcei-of the Premises and to be appropriated to the use
of the Premises and for the purposes hereof shui'’oe deemed to he real estatc mortgaged and
warranted hereby.

TO HAVE AND TO HOLD all and sundry of the rismises hereby mortgaged and
wartanted or intended so to be, together with the rents, issues and profits thercof, unto
Mortgagec forever, free from all rights and benefits under andl by virtue of the Homestead
Exemption Laws of the State of Illinois {which rights and beneiits -are hereby expressly
released and waived), for the uses and purposes herein set forth, together with all right to retain
possession of the Premises after any default in the payment of all or any pa-t of the Indeb-
tedness Hereby Secured, or the breach of any covenant or agreement herein cor@'ned, or upon
the occurrence of any Event of Default as hereinafter defined.

PROVIDED, that if all Indebtedness Hereby Secured shali be duly and punctually paid
and all terms, provisicns, conditions and agreements herein contained on the part of Mortgagor
to be performed or observed shall be strictly performed and observed, ther this Mortgage and
the estate, right and interest of Mortgagee in the Premises shall cease and be of no effect.

AND IT IS FURTHER AGREED THAT:

1. Payment of Indebtedness. Morigagor will promptly pay the principal and interest
on the Notes, and pay and perform all other Indebtedness Hereby Secured. as the same become
due, and will duly perform and observe all of the coverants, agreements and provisions Lierein
and in the Loan Agrsement and the Notes required.
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2. Maintenance. Repair, Restoration, Prior Lieps, Parking, Ete. Mortgagor will (a)
i'i promptly construct, repair, restore and rebuild any buildings or improvements now or hereafter
on the Premises or Personal Property used on or in connection with the Real Estate which may
become damaged or be destroyed whether or not proceeds of insurance are available or
sufticient for the purpose; (b) keep the Premises and Personal Property in good condition and
repair, without waste, and free from mechanics’, materialmen’s or like liens or claims
("Mechanic’s Lien") or other liens or claims for hen not expressly permitted by Morigagee;
(¢) pay, when due, any indebtedness which may be secured by a lien or charge on the Premises
or Personal Property superior to the lien hereof, and upon requesi exhibit satisfactory evidence
of the discharge of such prior lien to Mortgagee; (d) complete, within a reasonable time, any
building or buildings now or at any time in the process of erection upon the Premises; (e)
comply with sl requirements of law, municipal ordinances or restrictions and covenamts of
record with respaet 10 the Premises and Personal Property and the use thereof; (f) make no
material alterat’dn:.,_in the Premises, except as required by this Mortgage to perform the
covenanss contained herein, by leases of the Premises, by law or municipal ordinance without
Mortgagee's prior writier consent; {g) make or permit 1o change in the general nature of the
occupancy of the Premises svithout Mortgagee's prior written consent; (h) pay all operating
costs of the Premises; (3) exespt as contemplated in the Loan Agreement, not initiate nor
acquiesce in any zoning reclassification with respect to the Premises without Mortgagee’s priot
written corsent and (j} provide, wpprove, grade, surface and thereafier maintain, clean and
repan any sidewalks, aisies, streets, ariveways and sidewalk cuts and paved areas for parking
and for ingress, egress and right-of-way to and from the adjacent public thoroughfares
necessary or desirable for the use thereof) and reserve and use all such areas solely and
exclusively for the purpose of providing parking, ingress and egress for tenants or invitees of
tenants of the Premises; and Mortgagor will not ceduce, build upon, obstruct, redesignate or
relocate any such arcas or rights-of-way or lease or gruat any rights to use the same to any
person except tenants and invitees of tenants of the Prertises without prior written consent of
Mortgagee. Natwithstanding the foregoing prohibition against vncumbrances, Mortgagor may
in good faith and with reasonable diligence contest the validity o amount of any Mechanic's
Lien and defer payment and discharge thereol during the pendency of such contest, provided
that: {a) such contest shall prevent the sale or forfeiture of the Prerusés or any part thereof.
or any inierest therein, to satisfy such Mechanic’s Lien; (b) within ten (10) days after
Mortgagor has been notified of the filing of such Mechanic's Lien, Martgnugor shall have
notified Mortgagee in writing of Mortgagor’s intention to contest such Mechad's Lien; and .
g {c) Mortgagor shall have either obtained a title insusrance endorsement over such Mechanic's - §
Liens insuring Mortgagee against loss by reason of the Mechanic’s Liens or Mortgagor shall '
have deposited with Mortgagee 2t such place as Mortgagee may from time to time in writing
appoint, and in the absence of such appointment, then at the place of payment designaied in

e the Notes, a sum of money (the "Deposits) which shall be sufficient in the reasonable Qa‘: X
ﬂ judgment of Mortgagee to pay in full such Mechanic's iLiens and all interest which might N
@ become due thereon. Mortgagor shall increase the Deposits whenever, in the judgment of —  ad"
¥ ‘ Mortgagee, such increase is advisable. Mortgagee shall deposit such Deposits in a so-called &0
?’ Money Market Account, or a reasonably equivalent account, and the interest earned thereon &3 .
g@ shall inure to the henefit of Mortgugor. Mortgagee may, at its option, pay the Deposits, or any > B
?’ part thereof, to the Mechanic's Lien claimant if Mortgagor (i) fails ¢ maintain sufficient

Deposits or (ii) fails to act in good faith or with reasonable diligence in contesting the
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Mechanic's Liens claims. If the Mechanic’s Lien contest is resolved in favor of the claimant
and Mortgagor is not in default hereunder, Mortgagee shall pay the Deposits, or any purt
thereof, to the claimant upon Mortgagee's receipt of evidence satisfactory to Mortgagee of the
amount to be paid. Mortgagee shall pay any remaining Deposits to Mortgagor, provided
Mortgagor is not in default hereunder. : :

3 Taxes. Mortgagor will pay when due (in any legally permitted instaliments)
before any penalty attaches all general and spccial taxes, assessments, water charges, sewer
charges, and other fees, tax=s, charges and assessments of every kind and nature whatsoever
(all herein generally called "Taxes") assessed against or applicable to the Premiscs, the Personal
Propertyor any interest therein, or the Indebtedness Hereby Secured, and Mortgagor will
furnish to Miortgagee duplicate receipts therefor upon request. Mortgagor will pay in full,
under protest-iithe manner provided by statute, any Taxes which Mortgagor may desire to
contest. However if deferment of payment is required to conduct any contest or review,
Mortgagor shall depzsitcthe full amount thereof, together with an amount equal tv the interest
and penalties during the-period of contest (as estimated by Mortgagee) with Mortgagee.
Money so deposited shall Ue)maintained in a Money Market Account, or similar account, in
the name of Mortgagor. Al talerest earned thereon shall be credited to the account. To secure
payment and pertormance of Indebtedness, Mortgagor grants Morigagee a security interest in
and right of setoff against such accturi In any cvent, Mortgagor shall (and if Mortgagor shall
fail to do so, Mortgagee may, but :hill not be required to, use the monies deposited as
aforesaid) pay all Taxes, notwithstanding cuch contest, if in the reasonable opinion of
Mortgagee, the Premises shall be in jeopardy or in danger of being forfeited or foreclosed. In
the =vent any law or court decree has the effect of deducting from the value of land for the
purpose of texation any lien therenn, or imposing «ron Morigagee the payment of the whole
or any part of the Taxes or liens herein required to be peid by Mortgagor, or changing in any
way Lhe Jews relating to the taxation of mortgages or debis secured by mortgages or the interest
of Mortgagee in the Premises or the manner of collection of Taxes so as to affect this
Mortgage or the Indebtedness Hereby Secured or the holder ‘thmeof, then, and in any such
event, Mortgagor upon demand by Mortgagee will pay such Taxes or reimburse Morigagee
therefore to the extent that such tax is a substitute for general real estote taxes as now imposed.
Mothing herein contained shall require Mortgagor to pay any income, fianchise or excise tax
imposed upon Mortgagee, excepting only such which may be levied against-such income
expressly as and for a specific substitute for Taxes on the Premises and then only » an amount
compuicd as if Mortgagee derived no income from any source oiher than its intereit Lereunder.

4, Insurance_Coverage.  Mortgagor will keep insured all buildings and
improvements on the Premises and all Personal Propeity against such risks, perils and hazards
as required under the Loan Agreement.

5. Insurance Policies. Ali policies of insurance herein required shall be in forms,
companies and amounts reasonably satisfactory to Mortgagee. Unless otherwise specified by
Moitgagee, the insuring company must meet the following busic requirements: (a) it raust have
minimun rating according to Best's Key Rating Guide for Property - Liability of A; (b) it must
he a stock company or non-gssessabls mutual company and incorporated in America, Canada
or Britain; (c) it must be licensed to do business in lliinois; (d) it may not have more than 10%
of the policyholder’s surplus on any one risk; and (e) it must have all policies and
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endorsements manually signed. Co-insurance requirements, if any, must be met or an agreed

amousit endorsement attached. The maximum deductible allowable in the policy will be $5,000

and the policy must contain a standard mortgagee clause in favor of:

LaSalle National Bank, its successors

and assigns

120 South LaSalle Street

Chicago, illinois 60603

Attn: Commercial Real Estate Department

All policics raust contain a provision to the effect that any waiver of subrogation rights by the
insured does et void the coverage and must contain any other special endorsements as may
be required by tie terms of any Jeases assigned as security for the Notes. The Mortgagor will
deliver all policies; including additional and renewal policies to Mortgagee. All insurance poli-
cies shall be prepaic {or sne year. In case of insurance policies about to expire, Mortgagor
will deliver renewal pelicies not less than thirty (30) days prior to the respective dates of
expiration. All policiessnall provide that such insurance shall not be canceled, modified oy
terminated without thirty (303Juys prior written notice to Mortgagee.

6. Deposits for Taxes. ~To assure payment of Taxes payable with respect to the
Premises as und when the same shall tecome due and payable:

(a)  The Mortgagor shall deposit with Mortgagee at the time of the
disbursement of the proceeds of the Notes an amount equal to one-twelfth of such Taxes multi-
plicd by the number of months elapsed between thé date on which the most recent installment
tor such taxes was required to be paid and the date nelesf,

(b)  Cencurrently with each monthly payiien. installment pursuant to the
Notes, Mortgagor shali deposit with Mortgagee an amount equa-io one-twelfth of the Taxes.

(c)  The amcunt of such deposits ("Tax Deposits") shali be based upon 105%
of Mortgagee’s reasonable estimate taking into account the contemplatea ~onstruction. All Tax

Deposits shall be held by the Mortgagee in a money market account, and interest thereon shall
be paid to Mortgagor.

(d)  Monthly Tax Deposits, together with monthly payments of piitcipal, if
any, and interest shall be paid in a single payment each month, to be applied to the foliowing
itemns in the following order:

(iy Tax Deposits;

(i) Indebtedness Hereby Secured other than principal and interesi on
the Notes;

(i)  Interest on the Notes,
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(iv)  Amortization of the principal balance of the Notes.

(e}  Mortgagee will pay Taxes from the Tax Deposits upon the presentation
by Mortgagor of bills therefor, or upon presentation of receipted bills, reimburse Mortgagor
for such payments. If the total Tax Deposits on hand are not sufficient to pay all of the Taxes
when due, Mortgagor will deposit with Mortgagee eny amount necessary to make up the
deficiency. If the total of such Deposits exceeds the amount required to pay Taxes, such
excess shall be credited on subsequent deposits 10 be made for such items.

() In the Event of Default, Mortgagee may, but shall not be required to,
apply Tax-Deposits on any Indebtedness Hereby Secured, in such order and manner as
Mortgagee ‘may, elect. When the Indebtedness Hereby Secured has been fully paid, any
remaining Tax_Deposits shall be paid to Mortgagor. All Tax Deposits are hereby pledged as
additicnal security fur Indebtedness Hereby Secured and shall not be subject to the direction
or contrel of the Montgagor.

(g)  Mortgagec shall not be liable for any failure to apply any amounts
deposited to the payment of Taxss unless while no Event of Default exists hereunder
Mortgagor shall have presented to-Morigagee the appropriate Tax bills to be paid from the Tax
Deposits.

7. Proreeds of Insurance. Morigapor will promptly give Mortgagee notice of
damage or destruction of the Premises, and;

(a)  1n case of loss covered by polinies of insurance, Mortgagee (or, afler
entry of decree of foreclosure, the Purchaser at the fereclosure sale or decree creditor) is
hereby nuthorized, at its option (i) 1o seitle and adjust any cleim without consent of Mortgagor,
provided, however, if no Event of Default shall have occusred then any settlement or
adjustment shall be made with the joint consent of Mortgagee iy Mortgagor, or (ii) allow
Mortgagor to agrec with the insurance company or companies or the aniount to be paid upon
the loss. Mortgagor may itself adjust losses aggregatine not in excevs of Fifty Thousand
Dollars ($50,000). In any case Mortgagee is hereby authorized to collect and reccipt for any
such insurance proceeds. Expenses incurred by Mortgagee in adjustment apd <ollection of
insurance proceeds shall be additional Indebtedness Hereby Secured and shall te mmbursed
to Mortgagee upon demand,

{b)  Inthe event of any insured damage or destruction of the Premises or any
part thereof (herein called an "Insured CaSJalty ), reasonably eslimated to be not in excess of
$1,000,000, and: '

(1)  1fin the judgment of Moitgagee the Premises can be restored to an
economic unit not less valuable than prior to the Insured Casualty and adequately securing the
outstanding balance of the Indebtedness Hereby Sccured, and the insurers do not deny liability
to the insureds, or
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to remainder. Except as hereinafter provided in this Section, Mortgagee may apply the
proceeds of the award in reduction of Indebteds2ss Hereby Secured then most remotely to be
paid, whether due or net. Provided, however, if in the reasonable judgement of Mortgagee the
Premises can be restored or rebuilt to an economic unit not less valuable than prior to the
condemnation, and adequately securing the outstanding balance of the Indebtedness Hereby
Secured, Mortgagee may require Mortgagor to restore or rebuild the Premises; in which event,
provided there then exists no uncured Event of Default, the proceeds heid by Mortgagee shall
be used to reimburse Mortgagor for the cost of such rebuilding or restoring. Further provided
it Mortgagor is obligated to restore or replace the damaged or destroyed buildings or
improverments under the terms of any lease or ieases which are prior to the lien of this
Mortgage.ansl if such taking does not result in cancellation of such lease or leases, the award
shali be used io reimburse Mortgagor for the cost of restoration snd rebuilding provided that
Mongagor is 600 in default hereunder and that no Event of Default has occurred and is then
continuing.  [¥ Moertgagor is requircd or permitted to rebuild or restore the Premises as
aforesaid, such rebuitding or restoration shall be effected in accordance with plans and spe-
citications submitted to upd approved by Mortgagee and proceeds of the award shall be paid
out in the same manner as provided in Section 8 ior the payment of insurance proceeds
towards the cost of rebuilding or restoration. If the amount of such award is insufficient to
cover the cost of rebuilding or restoration, Mortgagor shall pay such costs in excess of the
award before being entitled to reiinbursement out of the award. Any surplus which may
remain out of the award afler payment of such costs of rebuilding or restoration shall, at the
option of Mortgagee, be applied on accuunt of the Indebledness Hereby Secured then most
remotely to be paid or be paid te any other pu.cty entitled thereto, Morigagee shall deposit such
proceeds in a so-called Money Market Account,or a reasonably equivalent account, and the
interest earned thercon shall inure to the benefit of Miongagor.

10.  Stamp Tax. Ifany tax is due or becomes due-in respect of the issuance of the
Notes, Morigagor shall pay such tax in the manner required by such law.

11.  Prepayment Privilege. Mortgagor may prepay the prizeipal of the Notes at the
times and in the manner set forth in the Notes.

12,  Effect of Extensions of Time, Amendments on Jupior Liene sud Others. If
payment of the Indebtedness Hereby Secured, or any part thereof, be extended o7 varied, or if
any part of the security be released, all persons now or ai any time hereafier lizhle-therefor,

. or intcrested in the Premises, shall be held to assent to such extension, variation or rclease and

their liability, and the lien and all provisions hereof shail continue in full force and effect; the
right of recourse against all such persons being cexpressly reserved by Mortgagee,
notwithstanding any such extension, variation or releasc. Any junior mortgage, or other lien
upon the Premises or any interest therein, shall be subject to the rights of Mortgagee to amend,
modify and supplement this Mortgage, the Notes and the assignment of rents and security
agreement contained herein, and to extend the maturity of the Indebtedness Hereby Secured,
in each and every case without obtaining the consent of the holder of such junior lien and
without the lien of this Mortgage or any part thereof, losnrg s pnonty over the rights of any
such junior lien.
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(i)  1f under the terms of any lease which is prior to this Morigage,
Mortgagor is obligated to restore. repair, replace or rebuild the Premises and such Insured
Casualty does not result in cancellation or termination of such lease or leases and the insurers
do not deny liability to the insureds, '

then, if no Event of Default as hereinafter defined shall have occurred and be then continuing,
the proceeds of insurance shall be appiied to the cost of restoring, repairing, replacing or
rebuilding the Premises as provided in Section 8, and Mertgagor covenants and agrees to forth-
with commence and diligently prosecute such restoring, repaing, replacing or rebuilding.
Mortgagor shall pay all costs of such restoring, repairing, replacing or rebuilding in excess of
the procezds of insurance.

(2> Except as provided in Subsection (b) of this Section 7, Mortgagee may
apply the pro&.e\..s' sf insurance consequent upon any Insured Casualty upon Indeblcdness
Hereby Secured, in suck order or manner as Morigagee may elect.

{d)  Inthe'event proceeds of insurance shall be made availavle to Mortgagor
for the restoring, repairing, réplacing or rebuilding of the Premises, Mortgagor covenants to
restore, repair, replace or rebuilc the Premises 10 be of at least equal value and of substantially
the same character as prior to such da:nage or destruction; all to be effecied in accordance with
plans and specifications to be first subryiited 1o and approved by Mortgagee.

8. Disbursement of Insurance Piocgeds. 1f Mortgagor is entitled to reimbursement
out of insurance proceeds held by Mortgagee, such proceeds shall be disbursed from time to
time, pursuant to a construction escrow cstablishod »with a title insurance company acceptable
to Mortgagee, upon Mortgagee being furnished withi (1) satisfactory evidence of the cost of
completion of restoration, repair. replacement and rebuiiging, (ii) funds sufficient, in addition
to the proceeds of insurance, to complete the proposed restoretion, repair, replacement and
rebuilding, and (iii) such architect’s centificates, waivers of licn, <ontractor’s sworn statements
and other evidences of cost and payment as the Mortgagee may require and approve. No
payment made prior (0 the final completion of the restoration, repair, refiacement or rebuilding
shall exceed ninety (90%) percent of the value of the fabor and matenal for work performed
from time to time. Funds other than procceds ot insurance shall be disbursed prior to
disbursement of insurance proceeds. At all times the undisbursed balance of e insurance
proceeds held by Mortgagee, together with funds deposited or irrevocably committed to the
satisfaction of the Mortgagee by or on behalf of the Mortgagor for the purpose, shal! te ai least
sufficient, in the reasonable judgment of Mortgagee, to pay for the cost of completing the
restoration, repair, replacement or rebuilding the Premises, free and clear of all liens or ¢laims
for lien. Mortgagee shall deposit such proceeds in a so-called Money Market Account, or a
reasonably equivalent account, and the interest earned thereon shall inure to the benefit of
Mortgagor. Mortgagor shall pay ali costs in connection with disbursement of funds pursuant
to this Section. :

9, Condemnation.  Mortgagor hereby assigns, transfers and sets over unto
Mortgagee the entire proceeds of any award or claim for damages for any of the Premises
taken or damaged under ihe posver of eminent domain or by condemnation including damages

.-
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13.  Mortgagee’s Performance of Mortgagor's Quligations. in case of an Event of
Default, Mortgagee either before or after acceleration of the Indebtedness Hereby Secured or
the foreciosure of the lien hereof and during the period of redemption, if any, may, but shall
not be required to, make any payment or perform any act herein in any form and manner
deemed expedient 1o Mortgagee, Mortgagee may, but shall not be required to, make full or
partial payments of principal or interest on superior encumbrances, if any, and pay, purchase,
discharge, compromise or settie any tax lien or other prior lien or title or claim thereof, redeem
from any tax sale or forfeiture, contest any tax or assessment, and may, bul shail not be
required to, complete construction, furnishing and equipping of the improvements uporn the
Premises and rent, operate and manage the Premises ond the Personal Property end pay
operating wosis and expenses. including management fees, of every %ind and nature in
comiection therswith, so that the Premises shall be operational and usable. The amount of al
monies paid foi 7y of the purposes herein authorized, and all expenses paid or incurred in
connection therewitl,, including reasonable attorneys’ fees and monies advanced to protect the
Premises and the lien‘netéof, shall be additional Indebtedness Hereby Secured, whether or not
they exceed the amount <f the Notes, and shall become immediately due and payable without
notice, and with interest thereon-at the Default Rate specified in the Notes (herein called the
"Default Rate™). Inaction of tMorigagee shall never be considered as a waiver of any right
acerting to it on account of any Jdefault on the part of Martgagor. Mortgagee, in making any
payment hereby authorized: (a) relating-1o taxes and assessments, may do so according to any
bill, statement or estimate, without ingriry into the validity of any tax, assessment, sale,
forfeiture, 1ax lien or title or claim thereof, 4o} for the purchase, discharge, compromise or
settiement of any other superior lien, may do-so-without inguiry us to the validity or amount
of any claim for lien which may be asserted; or'(v) in connection with the completion of
construction, furnishing or equipping of the Premises, the rertal, operation or management of
the Premises or the payment of operating costs and‘expenses thereof may do so in such
amounts and to suck persons as Mongagee may deem appiopriate and may enter into such
contracts therefor as Mortgagee may deem appropriate or may perform the same itsalf.

I, Inspection of Premises. Subject to the rights of tenaats i possession, Mortgagee
may inspect the Premises at all reasonable times and shall have accens ihercto permitted for
that purpose. Except in an emergency, Mortgagee will give reasonable rouce to Mortgagor
and any tenant. :

1S.  Restrictions on Transfer, Except for conveyance of the Library paceai) it shali
be an immediate Event of Default and default hereunder if, without the prior written consent

of Morigagee:

()  Mortgagor shall create, etfect, leasc, contract (except a contract to sell,
the proceeds of which will repay Loan) or consent to or shall suffer or permit any conveyance,
sale, encumbrance, lien or alienation of the Premises or any part thereof or interest therein,
except for (1) liens for which Mortgagee gives its written consent, (ii) sales or other
dispositions of any equipment or machinery constituting part of the Premises no longer useful
in connection with the operation of the Premises, provided that prior to the sale or other
disposition. thereof, such obsolete machinery or equipment has been replaced by machinery and
equipment of at least equal valuz and utility, subject to the first and prior lien hereof, and (iii)

-9.
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sales of residential units or lease of commercial space as specifically provided in the Loan
Ageeament; or

ib} 1Y any partnership interest of Mortgagor shall be sold, assigned or
transferred, or contracted to be sold, assigned or transferred without the prior consent of

Mortgagee,

in each case it shall be an Event of Default even though such conveyance, sale, assignment,
encumbrance, lizn or transfer is affected directly, indirectly, voluntarily or involuntarily, by
operation of law or otuerwise, Provided, however, that the foregoing provisions of this Section
shall not'aprly to (a) liens securing Indebtedness Hereby Secured, (b) to the lien of current
taxes and asgcssments not in defauit, and (c) taxes and liens being contested pursuant to
express terms prreof,

16.  Events of Default. If one or more of the following events (herein called "Events
of Default") shall oceur,

{a)  if defauit bomade for five days in the payment of any installment of
principal or interest of the Notes;.or

(b}  any Event of Deiault under the Loan Agrecment not cured within the
time, 1f any, permitted for cure,

then Morigagee is authorized and empowered, at (s option, without affecting the lien hereby
created or the priority of said lien or any right of Mectzagee hereunder, to declare, without
further notice all Indebtedness Hereby Sccured immediately due and payable, whether or not
such default be thercafter remedied by Mortgagor, and Morigagee may immediately proceed
to toreclose this Mortgage and 1o exercise any night, power oi remedy provided by this Mort-
gage, the Notes, any document securing the Notes or by law o iicagnity,

17.  FEoreclosure, When the Indebtedness Hereby Secured or wiy part thereef shall
become due, by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien
hereof for the Indebledness Hereby Secured or any part thereof. In any suiio: proceeding to
foreclose the lien hereof, there shall be allowed and included as additional indeo*érdness in the
decree for sale, all reasonable expenditures and expenses which may be paid or incuived by or
on behalf of Morgagee for attorneys’ fees, appraisers’ fees, outlays for documentary and
expert evidence, stenographers’ charges, publication costs and costs (which may be estimated
ps to items to be expended after entry of the decree) of procuring absiracts of title, title
searches and examinations, title insurance policies, and similar data and assurances with respect
1o title to prosecute such suit or 1o evidence to bidders at sales, which may be had pursuant to
such decree, the true conditions of the title to or value of the Premises. All expenditures and
expenses in this Section mentioned and such other rcasonable expenses and fees as may be
incurred in the protection of said Premises and the maintenance of the lien of this Morigage,
including the fees of any attorney employed by Mortgagee in any litigation or proceedings
affecting this Mortgage, the Notes, or the Premises, including probatc and bankruptcy
proceedings, or in preparstion for the commencement or defense of any proceeding or
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threatened suit or proceeding, shall be immediately due and payable by the Morigagor, with
interest thercon at the Defanit Rate as set forth in the Notes.

18.  Receiver. Upon, or at any time atter, the filing of a complaint to foreclose this
Mortgage, the court may appeint a receiver of the Premises. Such appeintinent shall be made
as provided before or after sale, without notice, withotit regard to solvency or insolvency of
Mortgagor and without regard to the then value of the Premises or whether the same shall be
then occupied as a homestead or not. Mortgagee or any holder of the Notes may be appointed
as such receiver. Such receiver shall have the power to collect the rents, issues and profits of
the Premises during the pendency of sueh foreciosure suit and, in case of a sale and a
deficiency, during the full statutory period of redemption, if any, whether there be a redemption
or not, as witl-as during any further times when the Mortgagor, except for ihe intervention of
such receiver,-would be entitled to collection of such rents, issues and profits and all other
powers which may be necessary or are usual in such cases for the protection, possession,
control, management ard operation of the Premises during the whole of said period. The court
may, from time to time authorize the receiver to apply the net income from the Premises in
his hands in payment in w'iolz or in part of:

(a) . the Indebtodness Hereby Secured or the indebtedness secured by any
decree toreclosing this Mortgage, crony tax, special assessment or other lien which may be
or become superior to the lien hereor-or of such decree, provided such application is made
prior to the foreclosure sale; or

{b)  the deficiency in case of a“sule and deficiency,

19.  Insurance Upon Foreclosure. In case” of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insuiance policies, if not applied in
Mortgagee's sole discretion to rebuilding or restoring the buildizgs or improvements, shall be
used to pay the amount due in accordance with any decree of foieciosure and any balance shall
be paid as the court may direct. In the case of foreclosure of this #oertgage, the cowt may
provide in its decree that the decree creditor may cause a new less| payable clause to be
attached to each casualty insurance policy making the proceeds payable 0 Wecree creditors.
Any such fereclosure decree may further provide that in case of one or wicie redemptions
under said decree, cach successive redemptor may cause the preceding loss cluvse-attached to
each vasualty insurance policy to be canceled and a new loss clause to be attached, thereto,
making the proceeds thereunder payable to such redemptor. In the event of foreclosure sale,
Mortgagee is authorized, without the censent of Mortgagor, to assign any and all insurance
policies to the purchaser at the sale or to take such other steps as Mortgagee may deem
advisable t0 cause the interest of such purchaser 1o be protected by any of the said insurance
policies,

20.  Waiver of Redemption Rights. Mortgagor covenants and agrees that it will not
at any time insist upon or plead, or in any manner whatsoever claim or take any advantage of,
any slay, exemption or extension law or any so-called "Moratorium Law" now or at any time
hereatter in force, or claim, take or insist upon any benefit or advantage of or from any law
now or hereafter in force providing for the vaiuation or appraisement of the Premises, or any
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part thereof, prior to any sale or sales thereof to be made pursuant to any provisions herein
contained, or to decree, judgment or order of any court of competent jurisdiction, or after such
sale or sales claim exercise any rights under any statute now or hereafter in force to redeem
the property so sold, or any part thereof, or relating to the mershalling thereof, upon fore-
closure sale or other enforcement hereof. Mortgagor expressly waives any and all rights of
redemption from sate under any order or decrec of foreclosure of this Mortgage on its own
behalf and on behalf of each and every person, it being the intent hereof that any and all such
rights of redemption of Mortgagor and of ali other persons are and shall be deemed 1o be
hereby waived to the full extent permitted by law. Mortgagor will not invoke or utilize any
such law or laws or otherwise hinder, delay or impede the execution of any right, power and
remedy a5 though no such law or laws have been made or enacted.

21, “Macgagee in Possession. Nothing shall be construed as constituting Mortgagee
a mortgagee in pusiession in the absence of actual taking of possession of the Premises by
Mortgagee. :

22 Mongagee’s Righs of Possession. Upon or at any time afier filing a complaint
to foreclose this Mortgage, the'covrt may appoint Mortgagee as mortgogee-in-possession of the
Premises. Mortgagor herebv wuives any rights it may have 1o object to such appointment,
Such appointment may be made befors or after sale, without notice, withowt regard to the
solvency or inselvency of Mortgagor aivi without regard to the then value of the Premises.
Upon such appointment, Morigagee shall be zuiitled to take actual possession of the Premises,
or any part thereof, personally or by its agents-or sttorneys, and Mortgagor shall surrender such
posseszion to Mortgagee, together with all docurieits, hooks, records, papers and accounts of
Mortgagor as may be necessary or desirable in conriectiop with the management and operation
of the Premises. Mortgagee may exciude Morigagor, 115 sgents and servants wholly therefrom

and may act as attorney-in-fact or agent of Mortgagor, or in-iis. own name as Mortgagee, and |

urder the powers herein granted, hold, operate, manage and copirol the Premises and conduct
the business thereof in such manner as it reasonably deems proper or necessary to enforce the
payment or securily of the avails, rents, issues and profits of the Prcunises, including actions
for the recovery of rent, actions in forcible detainer and actions in distravs for rent, and with
full power:

(i)  tocancel or terminate any lease or sublease for any ¢eyse or on any
grounds that would entitle Mortgagor to cancel the seme;

() to elect or disaffirm any lease or sublease made subsequent hereto
or subordinated to the lien hereof except to the extent proscribed by any non-disturbance
agreement to which Morigagee is a party;

(iti)  to extend or modify any then existing leases and to meke new
leases, which extensions, modifications and new leases may provide for terms to expire or for
options 1o lessees to extend or renew terms to expire beyond the maturity date of the Indebted-

* ness Secured Hereby and beyond the date of the issuance of a deed or deeds to a purchaser or -

purchasers at a foreclosure sale, it being understood and agieed that any such lcases, and the
options or other such provisions to be contained therein shall be binding upor Mortgagor and
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all persons whose interests in the Premises arc subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from sale,
discharge of the mortgage indebtedness, satisfaction of any foreclosure decree, or issuance of
any centificate of sale or deed to any purchaser;

(iv)  to make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements to the Premscs as to it may
seern judicious;

{v) to insure and reinsure the same and all risks incidemal of
Mortgags’s possessicn, operation and management thercof;

(vi}  tareceive all of such avails. rents, issues and profits hereby granting
full power and autiority to exercise cach and every of the rights. privileges and powers herein
granted at any and il #imes hereafter, without notice to Mortgagor. Mortgagee shall not be
obligated to perform or/discharge, nor does ii hereby undertake to perform or discharge, any
obligation, duty or liability under any leases. Mortgagor shall and does hereby agree io
indemnify and hold Mortgagee barmless of and from any and all liability, loss or dumage
which it may or might incur uncer said leases or under or by reason of the assignment thereof
and of and from any and all claim: 704 demands whatsoever which may be asserted against
it by reason of any alleped obligations-cr-andertakings on its part to perform or diecharge any
of the terms, covenants or agreements containcd in said leases, except for Morigagee's gross
negligence or willful misconduct and acticns taken by Mortgagee or its agent afler it holds fee
simple title to the Premises. Should Mortgagee ficur any such liability loss or damnage, under
said leases or under or by reason of the assignment flic-eof, or in the defense of any claims or
demands, the amount thereof, including costs, expenses and reasenable attorneys’ fees, shall
be secured hereby and Mortgagor shall reimburse Mortgagoe therefor immediately upon
demand; and

(vii)  to usc and apply the avails, rents, issues, ,,roﬁts and proceeds cf
the Premises in payment of or on account of the following, in such order as Mortg&gcc may
determine: :

(a)  to the payment of the operating expenses of the Promises, in-
cluding cost of management and leasing thereof (which shall include reasonable comiwnsation
to Mortgagee and its agent or agenis if management be delegated to an agent or agents, and
shall also include leasc commissions and other compensation and expenses of seeking and
procuring tenants and entering into leases), established claims for damages, if any, and
premiums on insurance hereinabove authorized;

{b)  tothe payment of taxes and special assessments now due or which
may hareafter becorne due on: the Premises: and, if this is a leasehold mortgage, of all rents due
or which may become hereafter due under the underlying lease;

{(¢) 1o the payment of all repuirs, decoruting, renewals, replacements,
alterations, additions, betterments and improvements of the Premises, including but not fimited
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to the cost from time to time of installing or replacing refrigeration and gas or electric stoves
therein, and of placing the Premises in such condition as will, in the judgment of Mortgagee,
make it readily rentable; and

(d)  to the payment of any Indehtedness Hereby Secured or any Jefi-
ciency which may result from any {oreclosure sale.

23.  Title in Mortgagor's Successors, If ownership of the Premises becomes vestad
in a person or persons otner than Mortgagor, Mortgagee may, without notice to Mortgegor,
deal with such successor or successors in interest of Mortgagor with reference 1o this Mortgage
and the Indzotedness Hereby Secured in the same manner as with Mortgagor. Mortgagor shail
give immediatc written notice to Mortgagee of any conveyance, transfer or change of
ownership of the ’remises. Nothing in this Section shall vary or negate the provisions of Sec-
tion 15 hereof.

24, Assignment ot Rents, Issues and Profits.

(e}  Gram of Secwrily Interest. Mortgagor hereby assigns and transfers to
Mongagee all the rents, issues aid profits of the Premises and all present and future leases
upor: all or any part of the Premises dnd any and all extensions and renewals thereof ("Leases")
and all security deposits or interest thersin now or hereafter held by Mortgagor, and hereby
gives to and confers upon Mortgagee the right, power and authority to cellect such rents, issues
and profits. Mortgagor irrevocably appoints Mortgagee its true and lawful attorney-in-fact, at
the option of Mortgagee at anyv time and from linis to time, 10 demand, receive and enforce
payment, to give receipts, releases and satisfactions; zad to sue in the name of Mortgagor or
Mortgagee for all such rents, issues and profits and apply rhe same to the indebtedness secured
hereby. The assignment of the rents, issues and profits of the Premises in this Section is
intended to be an absolute assignment from Mortgagor tc Mv.tgagee and not merely the
passing of a security interest.

(o)  Morigagor's Representations. Mortgagor represen's, that: (i) it has made
no prior assignment or pledge of the rents assigned hereby or of Mortgagei™s, interest in any
of the Leases; (i) to the best of Mortgagor’s knowledge no default exists inany f the Leases;
{iti} to the best of Mortgagor's knowledge {cxcept as otherwise disclosed 1o Mortgagee in
writing prior to the execution of this Mortgage) none of the Leases have been niooified; and
(iv) except for security depasits stated in the leases, no prepayment of any installment of rent
for more thun one (1) month due under any of the Leases has been received by Mortgagor.

(c) Negative Covenants  of rtgagor.  Mortgagor will not, without
Mortgagee’s prior written consent: (i) execute an assignment or pledge of the rents from the
Premises or any part thereof or of ihe Mortgagor’s interest in any of the leases; (ii) terminate
or consent to the cancellation or surrender of any of the Leases except in the ordinary course
of business; (iii) modify, extend or otherwise alter the terms of any of the Leascs 2xcept in the
ordinary course of business; (iv) accept prepayments more than one month in advance of any
instaliments of rents te become due under any of the Leases; or (v) execute any lease of all or
any portion of the Premises except for actual occupancy by the lessee thereunder.
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(&) Affinnative Covenants of Mortgagor. Mortgagor at its sole cost and
expense wiil (i) at all times promptly and faithfully abide by, discharge or perform all of the

covenants. conditions and agreements contained in the lLeases; (ii) enforce or sccure the
performance of all of the covenants, conditions and agreements of the Leases on the part of
the lessees to be kept and performed; (iif) appear in and defend any action or proceeding
avising under, growing out of or in any manner connected with the Leases or the obiigations,
duties or liabilities of Mortgagor, as lessor, and of the lessees thereunder, and pay all
reasonable costs and expenses of Morlgagee, including reasonable attorneys’ fees, in any such
actioir or proceeding in which Mortgagee may appear; (iv) transfer and assign to Mortgagee
any and all Leases subsequently entered into, which shall be made upon the same or
substantia'iy the same terms and conditions (at current market rates) as contained in the Leases
presently in-effect, and make, execute and deliver to Mortgagee upon demand any and all
instruments ‘equired to effectuate said assignment; (v) furnish to Mortgagee, within ten (10)
days after a request by Morigagee 10 do so, a written stalement containing the names of all
lessees of the Premises or any part thereof, the terms of their resnective Leases, the spaces
occupied and the rentals payable thereunder as to Leases in whick Mortgagor has an interest;
(vi) use, within five (5) doys of the demand therefor by Morigagee, commercially reasonable
efforts to request from any lessee under any of the Leascs a certificate with respect to the
status thereof as to Leases in which Mortgagor has an interest; and (vii) furnish Mortgagee
promptly with copies of any noucss of default which Mortgngor may at any lime forward to
any lessee of the Premises or any part.Jéreof,

(e)  Defeasance. Until an Event of Default, as such term is defined herein,
Mortgagee shali not exercise any righis hereunde; and Mortgagor shall have the right to coflect
upon, but not prior to accrual, all rents, issues, mrat*s,and advances from the Premises and 1
retan, use and enjoy the same. The rents, issues aad nrofits are hereby assigned absolutely
by Morigagor to Mortgagee contingent only upon the suturrance of an Event of Default under
this Mortgage or the Notes.

25, Collection Upon Default,

(@  Upon any Event of Default, Mortgagee, but without-uhligation se to do
and without releasing Mortgagor from any obligation hereof, may make or d2 s same in such
manner and to such extent as Mortgagee may deem necessary to protect the secirity hereof,
including specifically, withow hmmng, its general powers, the right to appear in snd defend
any action or proceeding purporting to affect the security hereof or the rights or powers of
Mortgagee, and also the right to perform and discharge cach and every obligation, covenant
and agreement of Mortgagor in the Leases contained, and in exercising any such powers to
incur and pay necessary and reasonable costs and expenses, including reasenable aitorneys’
fees, all at the expense of Mortgagor. :

{b)  Mortgagee shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability under the Leases or
under or by reason of this assignment. Mortgagor shall and does hereby agree to indemnify
and held Mortgagee harmless of and from any and all liability, loss or damage which it may
or might incur under the Leases or under or by reason of this Mortgage and of and from any
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and all claims and demands whatsocver which may be asserted against it by reason of any
alleged obligations or undertaking on its part to perform or discharge any of the terms,
covenants of agreements contained in the Leases, excluding only gross negligence or willful
misconduct of the Mortgages. Should Mortgagee incur any such liability, loss or damage
under the Leases or under or by reason of this assignment or in the defense of any such claims
or demands, the amount tnereof, including reasonable costs, expenses and reasonable attorneys’
fees shall be secured hereby, and Mortgagor sha!l reimburse Mortgagee therefor with interest
at the default rate provided in the Notes immediutely upon demand.

(¢} A demand cn any lessee by Mortgagee for the payment of the rent on any
Event of Fernult claimed by Mortgagee shall be sufficient warrant to the lessee to make future
payment of reits 1o Mortgagee without the necessity for further consent by Mortgagor, and any
person may aad is hereby authorized to rely thereon.

(d) . Auv-ihe exient that Mortgagor has the right to so do, Mortgagor does
further specitically authonze and instruct cach and every present and future lessee of the whole
or any part of the Premises o, pay all unpaid rental agreed upon in any tenancy to Mortgagee
upen receipt of demand from-ivortgagee to pay the same, and Mortgagor hereby waives the
right, claim or demand it may ncw or hereatler have against any such lessec by reason of such
payment of rental to Morigagee ot voripliance with other requirements of Mortgagee pursuant
to this sssighment. Mortgagee shall n2x< a demand on such lessces only after an Event of
Default,

{¢)  Upon or at any time after an. Event of Default, Mortgagee may, without
turther notics, cither in person or by agen: with orwvithout bringing any action or proceeding,
or by a receiver to be appointed by a court, and, either with or without taking possession of
the Premises, in the name of Mortgagor or in its own-name sue for or otherwise collect and
receive such rents, issues, profits and advances, including those past due and unpaid, and apply
the same, less reasonable costs and expenses of operation and <ollection, including, but not
being limited to, reasonable attorneys’ fees, management fees ana Urexer’s commissions, upon
any indebtedness secured hereby, and in such order as Mortgagee muy dstermine. Mortgagee
reserves, within its own discretion, the right 10 determine the method-of collection and the
extent to which enforcement of collection of delinquent rents shall be prosccutzd.and shall not
be accountable for more monies than it actuaily receives from the Premises. The entering upon
and taking possession of the Piemises or the collection of such rents, issues/ profits and
advances, and the application thereof, as aforesaid, shall not cure or waive any default
hereunder and Mortgagse may continue to so pessess and collect even afler any such default
has heen cured. Mortgagor agrees that it will facilitate in all reasonable wnys Mortgagee's
collection of said rems, and wil}, upon request by Mortgagee, promptly cxccute a written notice
to cuch lessee directing the lessee to pay rent to Mortgagee.

26.  Security Agreement. Mortgagor hereby grants to Mortgagee a sccurity interest
in and to the Personal Property provided herein. Concurrently with the execution hereof,
Mortgagor will execute such UCC Financing Statements as are requested by Mortgagee, and

will from t'me to time thereafter forthwiih upon request by Mortgagee execute such additional

Financing Statements and Continuation Statements as Mortgagee may request.
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Mortgagor hereby makes the {ollowing representations and warranties regarding the
Personal Property:

(a)  the Personal Property is bought or used primarily for business use;

{b)  the Personal Property (except for receivables and bank accounts) will be
kept at the Fremises, Mortgagor will not remove the Personal Property from the Premises
without the prior written consent of Mortgagee, which consent may be withheld in Mortgagee’s
sole and absolute discretion, unless the Personal Property is obsclete, damaged, sold or dis-
posed of and replaced by Personal Property of comparable quality and value,

) except for the security interest granted hereby Mortgagor is the owner of
the Personal Propusty free from any adverse lier security interest or encumbrance; and
Mortpagor will defend the Personal Propertv againsi all claims and demands of all perscas at

“any time claiming the-sarie or any interest therein;

(d)  noFinencing Statement covering any of the Personal Property cr any pro-
¢eeds thereof is on file in any public office, other than financing statements to be released by
reason of payments to be made from disbursements of monies borrowed and secured hereby.
Mottgagor shall irrmediately notify Mizrtgagee in writing of any change in name, address,
identity or ownership structure from thai shown in this Mortgage and shali also upon demand
furnish to Mortgagee such further information and shall execute and deliver to Mortgagee such
finarcing statements and other documents in form satisfactory to Mortgagee and shall do all
such acts and things as Mortgagee may at any turé or from time to time reasonably request
or as may be necessary or appropriate to establish 2ad maintain a perfected security interest
in the Personal Property as security for the IndebtednessHereby Secured, subject to no adverse
liens or encumbrances, and Morigagor will pay the cost of filing the same or filing or
recording thic Mortgage in all public offices whercver fiiinp cr recording is deemed by
Mortgagee to be necessary or desirable. The original or a carbon_ghotographic or other 12pro-
duction of this Mortgege is sufficient as a financing statement;

{e;  Mortgagor will not sell or offer to sell, assign, pledge leuse or otherwise
transfer or encumber the Personal Property or anv interest therein. unless pursuant to a
permitted transfer as elsewhere provided hereunder or uniess such Personal Properiv-is obsolete
or scld or disposed of and is replaced by other Personal Property of comparable vua'ity and
value, without the prior written consent of Morigagee; and

()  Mortgagor will keep the Personal Property free from any adverse lien,
security interest or encumbrance and in good order and repair, ordinary wear and tear excepted,
shall not waste or destroy the Perscnal Property or any part thereof, and shall not use the
Personal Property in violation of any statute, ordinance or policy of insurance thereon.
Morigagee may examine and inspect the Personal Property at any resonable time or times, on
reasonable notice, wherever located.
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Until the occurrence of an Event of Default, Mortgagor may have possession of the
Personal Property and use it in any fawful manner not inconsistent with this Mortgage and not

3
14 inconsistent with any policy of insurance therecil. :
;; Upon the occurrence of an Event of Default (regardless of whether the Code has been

cnacted in the jurisdiction where rights or remedies are asserted) and at any time thereaficr
* Mortgagee shall have the remedies of a secured party under the Unifarm Commercial Code of

llinois, including without limitation the right to take immediate and exclusive possession of
g the Personal Property, or any part thereof, and for that purpose may, so far as Mortgagor can
* _ give authority therefor, with or without judicial process, enter (if this can be done without
: breach of the-peace). upon any premises on which the Personal Property or any part thereof
% may be situated-and remove the same therefrom (provided that if the Personal Property is
i affixed to the Real Estate, such removal shall be subject to the conditions stated in the Uniform
Commercial Code of Ulinois); and Morigagee shall be entitled to hold, maintain, preserve and
prepare the Personal Progerty for sale, until disposed of, or may propose to refain the Persoral
Property subject to Mortgagor’s right of redemption in satisfactios. of Mortgagor’s obligations
as provided in the Uniform Ceuaercial Code of Illincis. Mortgagee, without removal, may
render the Personal Property unusste and dispose of the Personal Property on the Premises.
Mortgagee may require Mortgagor 1o assemble the Personal Property and meke it available to
Mortgagee for possession at a place-fs-be designated by Mortgagee which is reasonably
convenient to both parties. Unless the Fersonal Property is perishable or threatens to decline
speedily in value or is of a type customarily soid on a recognized market, Mortgagee will give
Mortgagor at least fifteen (15) days’ notice of the-time and place of any public sale thereof or
of the time after which any private sale or any othct-intended disposition therecf is to be made.
The requirements of reasonable notice shall be met 1Y 'sch notice is mailed, postage prepaid,
to the address of Mortgagor shown in this Mortgage at deust fifteen (15) days hefore the time
of the sale or disposition. Mortgagee may buy at any public saiz and if the Personal Property
is of a type customarily sold in a recognized market or is of.aiype which is the subject of
widely distributed standard piice quotations, he may buy at private sale, The net proceeds
realized upon any such disposition, after deduction for the expensis of retaking, holding,
! preparing for sale or lease, selling, leasing and the like and reasonable attCraeys’ fees and legal
%, expenses incurred by Mortgagee both befere and after judgment, if any, siail be applied in
A satisfaction of the Indebtcdness Hereby Secured. Mortgagee will account to urgrgor for any

surplus realized on such disposition and Mortgagor shall reinain liable for any deficiency. All

rights and remedies under this Mortgage are subject to applicable bankruptey law.

The remedies of Mortgagee hereunder are cumulative and the excrcise of eny one or
more of the remedies provided for herein or under the Uniform Commercial Code of 1llinois
shall not be construcd as a waiver of any of the other remedies of Mortgagee so long as any

" part of Mortgagor's obligations remains unsatisfied. |

All rights of Mortgagee in, to and under this Mortgage and in and to the Personal :’ﬁ

w Property shall pass to and may be exercised b, any assignee thereof. Mortgagor agrees that 9

- if Mortgagee gives notice to Mortgagor of an assignment of said rights, upon such notice the a

§R liability of Mortgagor to the assignee shall be immediate and absolute. ' %"
e
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Mortgagor will not set up any claim against Mortgagee as a defense, counterclaim or
setoff to any action brought by any such assignee for the unpaid balance owed hereunder or
for possession of the Personal Property, provided that Mortgagor shall not waive hereby any
right of action to the extent that waiver thereof is expressly made unenforccable under ap-
plicable law.

27.  Rights Cumulative. Each right, power and remedy conferred upon Mortgagee
is cumulatise and in addition to every other right, power or remedy, express or implied. given
now or hereafter existing, at law or ip equity, and each and every right, power and remedy so
existing may be exercised from tiroe to time as often and in such order us may be deemed
expedient by Mortgagee, and the exercise or the beginning of the exercise of one right, power
ar remedy $ail not be o waiver of the right to exercise at the same time or thereafter any other
right, power ¢i temedy. No delay or omission of Mortgagee in the exercise of any right,
power or remedy sioll impair any such right, power or remedy, or be construed o be a waiver
of any defeult or acquizscence therein.

28.  Successors gad Assigns. This Mortgage and cach and every covenant, agreement
and other provision hereof siall b= binding upon Mertgagor and its successors and assigns,
including each and every from time 10 lime record owner of the Premises or any other person
having an interest therein, and shail.inure to the benefit of Mortgagee and its successors and
assigns. Wherever herein Mortgagee 13 réferred to, such reference shall be deemed to include
the holder of the Notes, whether so expressedar not; and each such holder of the Notes shall
have and enjoy all of the rights, privileges, poveers, options and benefits affirded hereby and
hereunder, and may enforce all and every of i< terms and provisions hercof, as fully and to
the same exient and with the same effect as if sucr/irom time to time holder were herein by
name designated the Mortgagee.

29.  Provisions Severable. The unenforceability ovinvaiidity of any provisions hercof
shall not render any other provisions herein contained unenforéecble or invalid.

30.  Waiver of Defense. Actions for the enforcement of the lien or any provision
hereef shall not be subject to any defense which weuld not be good and araiiable to the party
interpasing the same in an action at law upon the Notes, and al} such geferses are hereby

waived by Mortgagor.

31.  Captions_and Pronouns. The captions and headings of the various séctions of
this Mortgage are for convenience only, and are not to be construed as confining or limiting
in any way the scope or intent of the provisions hereof. Whenever the context requires or
permits, the singular shall include the plural, the plural shall include thc singular and the
masculine, feminine and neuter shall be freely mlerchangeable

32. ;\_cidresses and Notices. Any notice which any party hereto may desire or may
be required to give to any other party shail be in writing, and the mailing thereof by certified
mail to the addresses hereafter set forth or to such other place as any party hereto may by
notice in writing designate, shall constituce service of notice hereunder:

-19.
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IF TO MORTGAGEE: LaSalle National Bank
120 South LaSalle Street
Chicago, 1llinois 60603
Attn.: Myles C. Milek
Commercial Real Estate Department

With a copy to: Robert J. Krull, Esq.
Spitzer, Addis, Susman & Krull
100 West Monroe Street, No. 1500
Chicago, litinois 60603

IF TO MOXYGAGOR: Melk Development/MCL Scott Sedgwick L.P.
1337 West Fullerton Avenue
Chicago, lllinois 60614
Atin: Daniel E. McLean

With a copy to: Annc B. Cotter, Esq.
MCL Construction
1337 West Fullerton Avenue
Caicago, Illmois 60614

33.  No_Lisbility ¢n Morigagee.  Notwithstanding anything contained herein,
Mortgagee shall not be obligated to perform crgischarge, and does not hereby undertake to
perform or discharge, any obiigation, duty or liabiiiey of Mortgagor, whether hereunder, under
any of the leases affecting the Premises, under any contract relating to the Premises or
otherwise, and Mertgagor shall and does hereby ugice to-indemnify and hold Mortgagee
harmiess of and from any and all liability, loss or damage which Mortyagee may incur under
or with respect to any portion of the Premises or under or by »23on of its exercise of rights
hereunder, except for gross negligence or wiilful misconduct of Mritoagee and actions taken
by Morigagee or its agent after it hoids fes simple title to the Premises; and any and all claims
and demamds whaisoever which may be asserted against it by reason of any alleged obiigation
or undertaking on its part to perform or discharge any of the terms, covensnisor agreements
contained in any of the contracts, documents or instruments affecting any portion of the
Premises or affecting any rights of the Mortgagor theretc. Except for gross neglipence or
willful misconduct of the Mortgagee, Mortgagee shall not have responsibility for tie control,
care, management or repair of the Premises ~r be responsible or liable for any negligence in
the management, operation, upkesp, repair or control of the Premises resulting in loss or injury
or death to any 1enant, licensee, employee, stranger or other person. No liability shall be
enforced or asserted against Mortgagee in its exercise of the powers herein granted to i, and
Mortgagor expressiy waives and releases any such liability. Should Mortgagee incur any such
liability, loss or dumage under any of the leases affecting the Premises or under or by reason
hereof, or in the defense of any claims or demands, Mortgagor agrees to reimbursc Mortgagee
tmmediately upen demand for the full amount thereot, including costs, expenses and attorneys’
fees. ‘

Q9CS83L..836
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34. Mortgagor not_a_ Joint Venturer or Paner. Mortgagor and Mortgagee
acknowledge and agree that Mortgagee is not and in no event shall be deemed to be a partner
or joint venturer with Mortgagor or any beneficiary of Mortgagor. Mortgagee shall not be
deemed t¢ be a partner or joint venturer on account of its becoming a mortgagee in possession
or exercising any rights pursuant to this Moitgage or pursuant to any other instrument or
document evidencing or securing any of the Indebtedness Secured Hereby, or otherwise,

35, EJA. Compliance. Mortgagor covenants that the buildings and other
improvements constructed or, under or above the subject real estate will be used and
maintained. in accordance with the applicable state or federal environmental protection agency
regulaticas-nd the use of said buildings by Mortgagor or Morigagor’s lessces will not unduly
or unreasouakiy pollute the atmospherc with smoke, fumes, noxious gases or particulate
pollutants in viziation of any such regulations, In the event Mortgagor or said lessees are
served with notice o violation by any such E.P.A. Agency or other governmental authority,
Mortgagor will inunediately cure such vivlation and abate whatever nuisance or violation is
claimed or alleged to-eist, subject to the right to contest as provided in the Environmental
Indemnity Agreement excouted -herewith,

36.  Subsequent Loan Dishursements. This Mortgage is given to secure and shall be
2 valid lien as to all the Indebtedness-ilcreby Secured and secures presently existing Indebted-
ness Hereby Secured and future Indebiediess Hereby Secured as it arises within twenty years
from the date hereof to the same extent as i such future Indebtedness Hereby Secured arose
on the date of the execuiion of this Mortgapz although the amount and character of the
indebtedness Hereby Secured may vary during ip¢ term of this Mortgage. This Mortgage is
intended to and shall be valid and have priority over 21l subsequent liens and eacumbrances,
including statutory liens, except solely taxes levied on the Premises, to the extent of the amount
of the Notes, plus interest and any disbursernents made pursaant to the Notes and Morigage.

37.  Fumishing of Financial tatements and Repods ‘o Mortgagee. Mortgagor
covenants and agrees that it will keep and maintain books and reedsds of account, or cause
bonks and records of account to be kept and maintained in which full, iue and correct entries
shall be made of 81} dealings and transactions relative to the Premises, whick books and records
of account shall, at reasonable times and o0i. reasonable notice, be open to-{hx tnspection of
Mortgagee and its accountants and other duly authorized representatives. Such bouks of record
and account shall be kept and maintained either:

(a)  inaccordance with generally accepted accounting principles consistently
applied; or

(b}  in accordance with a cash basis or other recognized comprehensive basis
of accounting consistently applied.

Mortgagor covenants and agrees to furnish or cause to be furnished to Mortgagee the
financial statements and other financial information as required by the Loan Agreement,
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If Mortgagor omits to prepaie and defiver any report required by this paragraph within
twenty-one (21) days after written request of Mortgagee, Mortgagee may elect, in addition to
exercising any remedy for an Event of Default as provided for in this Mortgage, to make an
audit of all books and records of Morigugor including his bank accounts which in any way
pertain to the Premises and to prepare the statement or statements which Mortgagor failed to
procure and deliver. Such audit shall be made and such statement or statements shall be
prepared by an independent Certified Public Accountant to be selected by Mortgagee.
Mortgagor shall pay all expenses of the audit and other services, which expenses shall be
secured hereby as additional indebtedness and shall be immediately due and payable with
interest thereon at the Default Rate of interest as set forth in the Notes and shall be secured by
this Morigaze.

38.  piasncing Statement. This Mortgage is intended to be a financing statement with
the purview of siction 9-402 (6) of the Uniform Commercial Code with respect to the
collateral and the goods described herein, which goods are and may become fixtures relating
to the Premises. The zdaresses of the M ortgagor as Debtor and the Mortgagee as Secured
Party are set forth herein. I'bis Mortgage is to be filed for record with the Recorder of Deeds
of the county or counties where tho Premises are located. Trustee is the record owner of the
Premises.

39, Jury Waiver. Mortgagor knowingly. voluntarily and intentionally waives
irrevocably the right it may have to trial by jury with respect to any legal proceeding based
hereon, or arising out of, under or in connesticn with the Notes, the Indebtedness Hereby
Secured, or the Premises, or any agreement exscuted or contemplated to be executed in
conjunction herewith or any course of conduct or cowse of dealing in which Mortyagee and
Mortgagor are adverse parties. This provision is a naterial inducement for Mortgagee in
granting any financial accomrmodation tc Mortgagor.

IN WITNESS WHEREOF, the undersignred have caused these presenls to be exe-
cuted and delivered on July 235, 1996.

MELK DEVELOPMENT/MCL SCOTT
SEDGWICK L.P., an [lincis iimited
partnership

By: MCL Companies of Chicagy, Inc.,
an fllinois corporation, its general
/\ partner )

/U{v/ /\ﬁ
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STATE OF ILLINOIS )
) 8.
COUNTY OF COOK )

The undersigned, a Notary Public in aad.for the Saalf and County aforesaid, does
hereby certidy that _{}iN)}e] 4 M; jﬂt_.ﬂ_,/l_, a WA of MCL Companics
of Chicago, Inc., an [llinois corporation, the geheral partner of MELK Development/Scott
Sedgwick L.P., an lllinois limited partnership, personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before e this day
in person and acknowledged that he signed and delivered ths said instrument as his own
free and voluntary act and as the free and voluntary act offaid company, for the uses and

purposes thersin set forth.

GIVEN urcer my hand and Notarial Seai

“OFFICIAL Sedl”
AsivE O LR
Natary Subaz. 51 te 2! nrols

My Camd sl e §ia § 0 21998
AT ARATAA IV (Y

L Ussvuclmortgap cia
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EXBIBIT A-1
(OSCAR MAYER SITE) .

LOTS 1 TO 5, LOT 6 (EXCEPT THE EASTERNMOST 15 FEET AS MEASURED ON THE
NORTH LINE OF THE NORTHERNMOST 125 FEET), AND LOTS 7 TO {0, INCLUSIVE OF
OSCAR MAYER'S RESUBDIVISION OF VARIOUS LOTS AND VACATED ALLEYS IN
VARIOUS - SUBDIVISIONS IN THE WEST 1/2 OF THE NORTHEAST 1/4 AND IN THE EAST
1/2 OF THE MORTHWEST 1/4 OF SECTION 4, TOWNSHIP 39 NORTH, RANGE 14 EAST OF
THE THIRD FeanCI?AL MERIDIAN, RECORDED NOVEMBER 21, 1980 AS DOCUMENT
25677341 AND REXVSTERED IN THE REGISTRAR'S OFFICE OF COOK COUNTY, ILLINOIS
NOVEMBER 21, 1960 A5 DOCUMENT LR3189994, IN COOK COUNTY. ILLINOIS.

PARCEL 2:

VACATED SHAUGHNESSY STREET LYING BETWEEN LOTS 5 AND 6 IN OSCAR
MAYER’S RESUBDIVISION AFORESAID RECORDED AS DOCUMENT 235656856.

PARCEL 3:

LOTS 6 AND 7 IN THE SUBDIVISION OF LO ¢ AND THE NORTH 30 FEET OF LOT 10 IN
BUTTERFIELD’S ADDITION TO CHICAGO IN TH: WEST 1/2 OF THE NORTHWEST 1/4
AND THE SOUTHEAST 1/4 OF THE NORTHWEST 1’4 OF SECTION 4, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MCRIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 4:

THE EAST 12 FEET OF LOT 5 IN SUBDIVISION OF LOT 9 AND THE NORTH 30 FEET OF
LOT 10 IN BUTTERFIELD'S ADDITION TO CHICAGO IN THE WEST 1/2°0F THE
NORTHWEST 1/4 AND THE SOUTHEAST 1/4 OF THE NORTHWEST 1/4 OF SLCTION 4,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERITiAN IN COOK
COUNTY, ILLINOIS. ' , .

P LS

ALL OF THE 12 FEET YACATED NORTH AND SOUTH ALLEY LYING WEST OF AND
ADJOINING LOTS 6 AND 7 IN THE SUBDIVISION OF LOT 9 AND THE NORTH 30 FEET GF
LOT 10 IN SAID BUITERFIELD'S ADDITION TC CHICAGO, LYING SOUTH OF THE
NORTH LINE, EXTENDED WEST OF SAID LOT 7 AND LYING NORTH OF THE SOUTH
LINE, EXTENDED WEST OF SAID LOT 6 IN COOK COUNTY, ILLINOIS,

PAGE 1 OF 2 PAGES
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PARCEL 6:

ALL OF THE 12 FOOT VACATED EAST AND WEST ALLEY LYING SOUTH OF THE
SOUTH LINE OF LOT 4 IN SAID OSUAR MAYER’S RESUBDIVISION, LYING WEST OF
THE EAST LINE, EXTENDED SOLUTH OF SAID LOT 4 AND LYING EAST OF THE MOST
EASTERN WESTERLY LINE, OF SAID LOT 4, EXTENDED SOUTH, IN COOK COUNTY,
ILLINOIS.

PARCEL 7:

ALL THAT PART OF THE NORTH AND SOUTH ANI) NORTHWESTERLY AND
SOUTHEASCERLY 12 FOOT VACATED ALLEY LYING EASTERLY OF THE EAST LINE OF
LOT I, LYING WESTERLY OF THE WESTERLY LINE AND SAID WESTERLY LINE
EXTENDED 5CUTH OF LOT 4 IN SAID OSCAR MAYER’S RESUBDIVISION, LYING
NORTHERLY OF (rtlE MOST SOUTHERLY SOUTH LINE EXTENDED EAST OF SAID LOT 1
AND LYING SQUTHEXLY AND SQUTH EASTERLY OF THE MOST NORTHERN
SOUTHERLY LINE Q#5AID LOT 1, IN COOK COUNTY, ILLINOIS,

PARCEL §&:

THE NORTH /2 OF VACATED SCOTT STREET LYING SOUTH OF AND ADJOINING LOT 8
IN OSCAR MAYER'S RESUBDEVISIC} AFORESAID AND LYING EASTERLY OF THE
WESTERLY LINE OF LOT 8 EXTENDED SOUTHERLY, AND THE SOUTH 12 OF VACATED
SCOTT STREET LYING NORTH OF AND ADIOINING LOT 10 IN OSCAR MAYER'S
RESUBDIVISION AFORESAID AND LYING EASTERLY OF THE WESTERLY LINE OF LOT
10 EXTENDED NORTHERLY, IN COOK COUNTY, JLLINOIS,

PAGE 2 OF 2 PAGES
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EXHIBIT A2 |

(SPANJER SITE)

PARCEL 1:

LOTS 1 TO 1%, INCLUSIVE AND THE WEST % OF VACATED CHATHAM
COURT LYING EAST OF AND ADJOINING LOTS 12, 13, 14 AND 185, IN SURDIVISION
OF LOTS 1, S AND 4 iN BLOCK 90 IN ELSTON'S ADIXTION TO CHICAGO, IN
SECTION 4, TOWNSHIP 30 RORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERID;AN, AND ALSO LOTS 2, 5, 8, 7 AND 8 AND THE WEST % OF VACATED |
CHAGIV.M COURT LYING EAST OF AND ADJOINING LOTS 2, 5. 6. 7 AND 8 IN,
BLOCK 90-IN ELSTON'S ADDITION TO CHICAGO, IN SECTION 4, TOWNSHIP 39
NORTH, PAVGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AND ALSO LOTS
1 TO 6, INCLYSIVE, AND THE WEST HALF OF LOT 7 AND ALL OF LOTS 8 AND 8
AND THE SOUTH HALF OF LOT 11 AND THE NORTH HALF OF LOT 11, IN BLOCK
87 IN ELSTON'S ACODITION TO CRICAGO. IN SECTION 4 TOWNSHIP 39 NORTH,
RANGE 14, EAST 27 THE THIRD PRINCIPAL MERIDIAN ANL ALSO LOTS 1 TO 7
(EXCEPT THE WEST ¢ FIIFT OF THE EAST 6% FEET AS MEASURED ALONG THE
SOUTH LINE THEREOF GF SAID LOT 7) AND THE NORTH ¥ OF LOT 10 AND THE
EAST % OF VACATED CHATHAM COURT LYING WEST OF AND ADJOINING LOTS
1 TO 7 IN DLOCK 89 IN ELSION'S ADDITION TO CHICAGO, IN SECTION 4.
TOWNSHIP 39 NORTH. RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY. ILLINQIS. :

PARCEL 2:

LOT 10 AND THE NORTH HALF OF (LT 11 IN BLOCK 87 IN ELSTON'S
ADDITION TO CHICAGO, IN SECTION 4, TOWNSHZ 9 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, i COOK COUNLY, ILLINOIS,

PARCEL 3:

LOT 13 AND THE SOUTH HALF OF LOT 12 IN-BLOA-3RIN. ELOBONE:
ADDITION TO CHICAGO, IN SECTION 4, TOWNSHIP 39 NORTH, F.AKGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN CCOK COUNTY, ILLINOIS.

PARCEL 4:

LOTS 15 AND 16 IN BLOCK 87 IN ELSTON'S ADINTICN TO CHICAGO, 'l THE:
WEST HALF OF THE SOUTHWEST QUARTER OF SECTION 4, TOWNSHI' 28
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

JLLINJIS:

ALSO

LOTS 1 70 8, INCLUSIVE, IN THE SUBDIVISION OF LOT 14-IN*BROCK. 87
AFORESAID IN COOK COUNTY, ILLINOIS. :

. . .
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Y 1 7-04-134-01 1
ERY.17-05-143-030
W7 17.04-143-03 1
T 17-04-143-053

17-04-143-054

17-04-143-055
1'7-04-214-066
17-04-244-071

17-04-219-0635
17-04-219-066
17-04-219-067
17-04-220-947
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