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Allstate Life Insurance Compuny

Loan No. (21460

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

THIS MORTGAGE, ASSIGNMENT OF LEASES, RENTS AND CON-

TRACTS, SECURITY AGREEMENT AND FIXTURE FILING is made as of this 23w day of

February, 1996, from LINCOLN, ASHLAND & BELMONT, L.1.C., a Delaware limiled
linbility company, whose mailing address is ¢/o LR Development Company, 350 West Huboard,
Suite 301, Chicago, {llinois 60610 (herein “Mostgagor™) in favor of ALLSTATE LIFL:
INSURANCE COMPANY., an llinois insurance corporation, whose maling address is Allstate
West G3C, 3675 Sanders Road, Northbrook, Hlinois, 60062 {herein “Mortgagee™).

in-consideration of the indebtedness herein recited and as security for payment
and performance of the payment of both principal and interest and the other obligations set forth
below, Mortgagor has” pranted, conveyed, bargained, sold, alienated, enfeoffed, released,
confirmed and mortgaged, and by these presents does hereby grint, convey, bargnin, sell, alien,
cnfeoft, release, confirm anduwiedgage unto Mortgagee, all of Mortgagor's estate, right, title amd
interest in, to and under that ceram real property located in the City of Chicago, County of
Cook, State of IHinois, more purticuisdiy described in Exhibit A attached hereto and incorporuted
herein by this reference (the “Land™),

TOGETHER with all of Mortgagor's now or hereatter acquired estate, right, tide
and interest in. 1o and under alt buildings, structires, haprovements ond fixtures now existing or
hereafter crected on the Land and all right, title and foterest, if any, of Mortgagor in and 10 the
strects and roads, opened or proposed, abutting che Lo 2o the center Jines thereof, and strips
within or adjoining the Pand, the air space and right to_2s¢ said air space above the Land, all
rights of ingress and egress on or within the Lund, all casements, rights and appurtenances
thereto or used in connection with the Land, including, withowcdmitation, air kateral support,
aliey and deatnoge rights, all revenues, income, rents, cash or secority deposits, ndvance rentad
deposits, and other benefits thereof or arising from the use or enjoyment of alt or any portion
thereot (subject however to the rights and awtborities given herein to Murtgeroor to collect and
apply such revenues, and other benefits), all interests in und rights, royiities and prolits in
connection with all minerais. oil and gas and other hydrocarbon substances thercen or therein,
and water stock, sl options to purchase or kease, all development or other vights weliting to the
Land or the operation thereaf, or used in connection therewith, including all Mottgagoi™s right,
title and interest in al} fixtures, attachments, partitions, machinery, cquipment, building matetials,
appliances and goods of every nature whatever now or herealter toeated on, or attached to, the
Land, alf of which, inctuding replacements and additions thereto, shall, W the fuliest extent
permitied by L and for the purposes of this Mortgage, be deemed to be real property und,
whether affixed or annexed thereto or not, be decwed conclusively to be real property, wiwd
Mortgagor agrees to execute and deliver, from time to time, such further instruments and
documents as may be required by Mortgagee to confirm the legal operation and effect of this
Mortgage on any of the loregoing, All of the foregeing propenty deseribed in this seetion (the
“hmprovements™) together with the Land und he hereinafter defined Collateral, shuil be
hereinafier referred to as the “Property ™).
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MORTGAGOR HEREBY FURTHER GRANTS to Mortgagee u security inerest
m alf right, title and terest, if any, of Mortgagor in and to the following with the understanding
and intention that this Morigage shall also constitute o securily ngreenient pursuant to the
Uniform Commercial Code of the state in which the Property is located.

(Ay Al equipment, f{ixtures, inventory, goods, instruments, appliances, fir-
nishings, machinery, tools, raw materials, conporent parts, work in progress and materiais, and
all other tangible personal property of whatsoever kind, used or consumed in the imprevement,
use or enjoyment of the Property now or any time hereatler owned or acquired by Mortgagor,
wherever located and all products thereof whether in possession of Mortgager or whether located
on the Property or clsewhere:

(747 To the extent such gereral intangibles are assignable, all general intang)-
bles now or any timie-herealter owned or acquired by Mortgagor relating to design, development,
operation, managemeit xnd use of the Property, including, but not limited to, {1} all names under
which or by which the ®ioperty may « any time be owned and ooncrated or any variant thereof,
and all gondwill in any way rewting to the Property and all service marks and logotypes used in
connection therewith, (2) all pernsies, licenses, wuthorizations, variances, land use entitlements,
approvals, consents, clearances, and-rights obtained from governmental agencies issued or
obtained in connection with the Pieperty, (3) ail permits, Heenses, approvals, consents,
authorizations, franchises and agreements issued or obtained in connection with the construetion,
use, occupation or operation of the Propeity Wexcluding, however, that certain agreement
described on Schedule [ hereto), (4 all marerials prepared for filing or filed with any

governmental agency, and (5) the books and records of Mortgagor relating 1o construction or

operation of the Property;

(C) Al shares of stock or partnership interzst o other evidence of ownership
of any part of the Property that is owned by Mortgagor in comimon with others, including all
water stock relating 1o the Property, if any, and all documents or rights of membership in any
owners' or members” association or similar group having responsibil/ty for managing or opet-
ating any part of the Property provided, however, that the foregoing snall not include any
ownership interests in the Mortgagor,

(D) Al accounts, deposit accounts, tax and insurance escrows hela pursuant to
this Mortgape, accounts reccivable, instruments. documents, documents of tit'c,) general
intangibles, rights to payment of cvery kind (other than rights to payment under the bond
deseribed on Schedule [ hereto), all of Mortgagor’s rights, direct or indirect, under or pursuan!
o any and all construction, development, f{inancing, puaranty, indemnity, maintehance,
management, service, supply and warranty agreements, commitments, contracts, subcontracts,
insurance policies, licenses and bonds now or anytime hereafter arising from construction on (he
Land or the use or enjoyment of the Property to the extent such are assignable;

(Ey Al condemnation proceeds and insurance proceeds related to the Property;
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TOGETHER with all additions 10, substitwtions for ard the products of ull of the
above, and all proceeds theretrom, whether cash proceeds or noncash proceeds, reccived when
any such property (or the proceeds thereol) is sold, exchanged, leased, licensed, or otherwise
disposed of, whether voluntanily or involuntarily,  Such proceeds shall include any of the
foregoing specificaily deseribed property of Mortgagor acquired with cash proceeds.  Together
with, and without limiting the above items, atl right, title and inleresy, if any, of Mortgagor 1n and
to Goods, Accounts, Documents, Insteuments, Money, Chattel Paper and General Intangibles
arfsing from or used in connection with the Property, as those termis are defined in the Uniform
Commurcial Code from tme to time in effect in the stote in which the Property is locited
(excluding, however, that certain agreement deseribed on Sehigdule I beveto and that certain bond
deseribed or Sehedule [ ereto). (All of the foregoing including such products and procecds
thereot, are Colicetively referred to as “Collateral™)

Theparsonal property in which Mortgagee has o seeurity interest includes goods
which are or shal! becorae fixtures on the Property. This Mortgage, including Exhibil 3 herem,
is intended W serve as-2ixture filing pursuant to the lerms of the applicable provisions of the
Unitorm Commurcinl Code o! e state tn which the Property s located, This filing is to be
recorded in the real estate records Gt the appropriote ¢ity, town or county in which the Property is
located. In that regard, the followinganformation is provided:

Name of Debrtor: Lincoln, Astiaand & Helmont, 1.1.,C.

Address of Debtor: See seetion 4,03 liereof

Name ol Secured Party: Allstate Life Insurance Company, an Hlinols instennee corporation
Address of Seeured Party: See seetion 4,03 hercof,

Morigagor warrants and agrees that there is no (inaazing statement covering the
foregoing Collateral, the Property, er any patet thereof, on tile in uny padiic office,
1

TO HAVE AND TO HOLD the Property hereby conveyed o mentioned and
itended so to be, unto Mortgagee, its successors and assigns, forever sulyeet t6 and for the
purposes and uses herein s2t forth. This Mortgage secwres:

(AY  The repayment of the indebtedness evidenced by thal certuin Mortguge
Note ("Note™) of even date herewith with o maturity date off March 1, 2000, which may be
extended until March 1, 2016 subjeet to ihe terms of the Note, executed by Mortgagor md
payable to the order of Morigagee, in the principal sum ol SEVEN MILLION SEVEN
HUNDRED FIFTY THOUSAND DOLLARS ($7,750,000), with interest thereon, as provided
therein and all late charges, loan {ees, commitment fees, Prepayment Premiums (as deseribed 1n
the Note), increases in inerest rate pursuant to an exercise of the extenston of the Note, and all
extensions, renewals, modifications, amendments and replacenients thereof;
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(B)  The payment of all other sums which may be advanced by or otherwise be
due to Mortgagee under any provision of this Mortgage or under any other instrument or
document referred to in clause (C) below, with interest thereon at the rate provided herein or
therein;

(Cy  The performancee of each and every covenant and agreement of Mortgagor
contained (1) herein, in the Note, or in any note evidencing a Future Advance (as hereinafter
defined), and (2) in the obligations of Mortgagor upon any and all pledge or ether sccurity agree-
ments, Joan agreements, disbursement agreements, supplemental agreements {the foregoing shall
not include. the Commitment Letter between Morlgagor and Mortgagee), assignments (both
present sad-collateral) and all instruments of indebtedness or seeurity now or hereafter executed
by Mortgagoramconnection with any indebtedness referred to in clauses (A), (B) or (1) of this
section or for the purpose of supplementing or amending this Mortgage or any instrument
secured hereby (all'ofthe foregoing in this clause (C), as the same may be amended, modified or
supplemented from timé to time, being reforred to hereinafler as “Related Agreements”) and all
costs and expenses, inciuding-reasonable attorneys’ fees incurred by Mortgagee with respect to
all such documents, includize, without fimitation, the negotiation and drafling of any loan
settlement or workout agreement; ana

() The repayment ot npy other louns or advances, with iaterest thereon,
herealter made to Mortgager (or any suceessor in inferest to Mortgagor as the owner of the
Property or any part thercol) by Mortgagee when the promissory note evidencing the loan or
advance specifically states that said note is secvied by this Mortgage, together with all exten-
sions, renewals, moditications, amendments and replacements thereof (herein and in the Related
Agreements “Future Advance™), provided that notwitheisling anything herein to the contrary,
the total amount seeured by this Mortgage, including thesiounts due wvler the Note, shall not
exceed in the aggregate $30,000,000. The parties hereby acknowledge and intend that ad] such
advances, including Future Advances whenever hereafter made, shathbe a lien from the time this
Mortgage is recorded, as provided i Section 15-1302(b)(1) ol the [Hipsas Mortgage Foreclosure
Law (as the sume may be amended from time o time, the “Act®). Iiinots Code of Civi
Procedure, 735 1LCS $/15-1101 et seq. (1993).

ARTICLE
COVENANTS OF MORTGAGOR

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

101, Performunce of Obligations Sveured. Martgzagor shall promptly pay when
due the principal of and interest on the indebtedness evidenced by the Note, the principal of and
interest on any Future Advance, any Prepayment Premivin and fate charges provided for in the
Note or in any note evidencing a Future Advance, and shatl futher perform fully and in o timely
manner abl other abligations of Mortgagor contained hercin or in the Note or in any note
evidencing a fFuture Advance or inany of the Related Agreements,
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102, Insurance. For all times during the period there remains any indebtedness
under the Note, or any and all other indebtedness (including without limitation Future Advances)
secured by this Mortgage, Mortgagor suall keep the Property insured against all risks or hazards
as Mortgagee may require.  Such insurance shall be in policy form, amount and coverage
satisfactory to Mortgagee, including, but not limited to:

(A Fire and extended coverage property damage insurance, including, bt not
hmited to all risk insurance, in an amount equal to the @il replacement value of the

ltnprovements, without coinsurance or deducting fer depreciation, contmning a waiver of

subrogatiorcluuse and a deductible amount aceeptable to Mortgagee;

(R)  Public liability insurance, in such form, amount and deductible reasonably
satisfactory to dovtgagee, and naming Mortgagee clo Mortgagee's servicing agent, il any, as
additional insured ¢overing Mortgagee's interest in the Property;

(Cy  Business interruption or rent loss insurance endorsement in an amount at
least cqual to 100 percent of thesum of: annual debt service on the Note, the annual debt service
on any other tinancing permitted oy, Mortgagee, ground rents, if any, and operaling expenses,
including, without limitation, real estyic taxes and assessments and insurance, for the Property,

(1)) Flood insurance required by and obtainable through the National Flood
insurance Program sufficient to cover any daniage which may be anticipated in the event of fiood
unless Mortgagor has provided Mortpagee eviaerico satisfactory to Mortgagee that no portion of
the Property is located within the boundaries of the 404 year oo plain;

(E)  “Dram shop” insurance if alcoholic heverages are sold on the Property,

(F)  Boiler and machinery insurance when wisks covered thereby arc presemt
and Mortgagee requires such insurance; and

(Gy  Earthquake insurance if Mortgagee requires such insulance.

The insurance coverages described in subsections (A), (), (D)4 vand {G) above
shall name Mortgagee ¢/o Mortgagee's servicing agent, if any, under a standard noxeontributoty
morigagee clause or otherwise direetly insure Mortgagee’s interest in the Property.- /! {osses
under said insurance shall be payable to Mortgagee in the manner provided in sections 1.04 and
1.05 hereof. All policies of insurance required under this section 1.02 shalf be with a company or
companies with a policy rating ol A- and financial rating of at feast Class X in the most current
edition of Best's Insurance Reports and authorized to do business in the state in which the
Property is located. All policies of insurance shall provide that they will not be canceled or
modified without thirty (30} days’ prior written notice to Mortgagee.  True copies of the above
mentioned insurance policies or evidence of such insurance (in the form of Accord Form 27)
satisfactory 10 Mortgagee shall be delivered to and held by Mortgagee.  True copies of all
renewal and replacement policies or evidences of such insurance forms (Accord Form 27) thereof
shall be delivered to Mortgagee at least thirty {30) days before the expiration of the expiring
policics. If any renewal or replacement policy is not obtained as required herein, Mortgagee s
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authorized to oblain the same in Mortgagor's naime and at Morigagor’s expense.  Mortgagee
shall not by the fact of failing to obtain any msurance, incur any finbility for or with respeet to

the amaount of insurance carried, the form or legal sutficiency of insurance contracts, solvency of

insurance companies, or payoent or defense of Jowsuits, and Mortgagor hereby expressly
assumes full responsibility therefor and all liabitity, it any, with respeet thereto.

.03, Condemnation.

(A} [mmediately upon obtaining knewledge of the commencement o threat of

any action in connection with (1) any condemnation, (2) any other taking of the Property or any
part therea! by any public authority or private cntity having the power of eminent domsin, oi (3)

any conveyanes in licw of such condemnation or taking of the Property or any part thercol

(“Condemnaticn”s; Mortgagor shall notify Mortgagee in writing but in no event later than ten
(10) days after Miortgagor obtains knowledge of the commencement of or thieat of a
Condemnation.  Moitzagee shall have the vight, but not the obligation, o participate in any
proceedings relating oy Condemnation and may, in its sole diseretion, consent or withhold its
consent o any seitlemencadjustent, or compromise of any claims arising from  the
Condemnation and no such settlerient, adjustment or compromise shali be {inal or binding upon
Moiigagee without Mortgagee's prioreonsent.

(B)  If alf or part of ezaperty is taken by Condemnation and Mortgagee i
its reasonable judgment determines that the reiainder ol the Propuety, it any, cannol be operated
as an economically viable entity at substanttiily-the same level of operations as immediately
arior to such Condemnation, then all proceeds of e Condemnation ("Condenmation Procecds™)
shall be paid over to Mortgagee and shalt be applied Gred toward reimbursement of the costs and
expenses (including reasonable attorneys' Tees) of Mortgagee, it any, in connection with the
recovery of such proceeds, and then, in the sole and abscte diseretion of Mangagee and
without regard to the adequacy of its seeurity under this Mortgage shall be applied to the Fuli oy
partial payment or prepayment of the Note and/or reieased to the Morgrgor, Partia] prepayment
of the Note under this section 1.03(B) shall st be subject to the Prepayment Prentium; however,
such partiai prepayment shall not entitle Mortgagor to prepay the portion-of the Nole remaining
unpaid aller application of the Condemudtion Proceeds.  Prepayment o the budance shall
continue 1o be subject to the terms and conditions of the Note, including theNo-Prepoyment
Period and the Prepayment Premium deseribed theeein,

(C) 1 less thun all of the Property is 1aken by Condemnation and Mortgagee in
its reasonable judgment determines it the remainder of the Propecty can be operpied as an
cconomically viable entity at substantially the same leve of operations as immedintely prior o
such Condemnation, then Mortgagor shall ditigently restore the Property to a condition and use
as close as possible to its condition immediately prior to lhe Condemnation and oll Condlernng-
tion Proceeds shalt be made available 10 Mortgagor for such estoration, whether or not the
Condemnation Proceeds are sufticient for such restoration, [§ the estimuted cost of restoration, as
reusonably determined by Mortgagee, is equal 1o or dess than $50,000, all Condemnation
Praceeds shatl be released directly 1o Mortgagor {or restoration of the Property. i the estimated
cost of testoration exceeds $50,000, all Condemmation Proceeds shall be depusited imto an
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escrow fund in accordance with section 1.05 below. Mortgagee shall have the right o oblain an
opinion of an independent contractor or engincer satislactory to Mortgagee, ot Mortgagor’s

expense, to estimate the cost to restore the remaimng portion of the Property. If the amount of

the Condemnation Proceeds is not sufficient to restore the Property based on the opinion of an
independent contractor or engineer, subject to revision as restorations are made, Morlgagor shall
be obligated to pay the difference toward the restoration of the Property.

(D) Ifan Event of Default exists at any time from the time of a Condemnation
through the completion of restoration and payment of any Condemnation Proceeds, the use of the
Condemnatior. Proceeds shal) be governed by the remedies set forth in Articie 1 below, If an

event has eccurred which with notice, the passage of time, or both, could become an Event of

Detfault, then, the Condemnation Proceeds shall be held by Mortgagee or in the Escrow Fund (as
detined below). s spnlicable, pending cure of such event.

1.04.  Daraage to Property.

(AY  Prompily igion obtaining knowledge of any damage to the Preperty or any
part thercof with an estimated cost of restoration in excess of $19,000, but in no event later than
tive (5) days after Mortgagor obtatas such knowledge, Mortgagor shall notify Mortgagee of such
damage in writing. Mortgagor shall Wigently restore the Property to the same condition that
existed immediately prior to the damage whether or nol insurance procceds are sufficient for
such restoration.  All insurance proceeds réceived by Mortgagor shall be applicd to such
restoration. Mortgagee shall have the right to ot an opinion of an independent contractor o
engineer satisfactory to Mortgagee, at Mortgagor's expense, to cstimate the cost to resfore the
Property to its original condition, which opinion may ba rivised as restorations are made. if the
amount of the insurance proceeds 1s not sutficient te restore the Praperly based on an inde-
pendent contractor's or engincer's opinion, subject to revision as restorations are made,
Mortgagor shall be abligated to pay the difference toward the restaraiion ol the Property.

(B) If the estimated cost of restoration is equal 1> Gr less than $50,000,
Mortgagor shall promptly scttle and adjust any claims under the insurance policies which insure
apainst such risks and, upoen receipt of the insurance proceeds, Mortgagee sl deliver such 1o
Mortgagor for use in restoration of the Property.

(C)  If the estimated cost of restoration is greater than $50,000, Motgagee
shall have the right, but not the obligation, o participate ir the settiement of the insurance clzims
and may, in its sole discretion, consen or withhold its consent to any settfement, adjustment, or
compromisz of such insurance claims and no such settlement, adjusiment, or compromise shall
be final or binding upon Mortgagee without its prior consent.  Upon settiement of insurance
claims, and if Mortgagor con demonstrate to the reasonable satistaction of Mortgagee that the
projected ratio of Net Operating Income, as defined below, to annual debt service due under the
Note and any other notes secured by the Propecty (*Debt Coverage Ratio™) will be a east 105
percent for the twelve months immediately following recoustruction of the Propenty, the
insurance proceeds shall be deposited into an eserow fund in aceordance with section 105 below.
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As used in this Mortgage, "Net Operating Income” shall meon:

(1) wll gross receipts received or anticipated (us may be apphicable) from
tenants in the Property and paying rent under feases in eltect during the applicable twelve month
petiod, caleuluted on u cash basis which reflects only the iscome actually received during the
previous twelve-month period as of the date of such caleulation, and any income anticipated to
be received during the foffowing twelve-month period based on leases in effect as ol the date of
caleulation, for stch time as those leases are contracted to remain i edfeet without expiration by
thetr terms or optional termination by the tenant (uniess the tenant has waived its termination
rights in writing or the term of the Jease has been extended in writing), inclading witheu
limitation ol amounts to be received from tenants as payment of operating expenses and real
estate taxes bt net including refundable deposits, lease termination payments, exeess enant
improvement apd teasing commission payments included as additional rent, prineipal or interest
payments received by Mortgagor on loans to ienants and fees and reimbursements for work
performed for tenants by Mortgagor, lesy:

(iy ol arourts, caleulated on g cash basis, 1o be puid by Mortgagor, for the
operation or maintenance of the-Foperty for the applicable twelve-month peried. inchuding
ground rents, the cost of property moragement (which shafl be yo less than twa pereent (2.0%) of
pross collcctions), maintenance, cigoitipg, sceurity, hndscaping, parking maintenance and
utifitics, and other costs and expenses apprived in writing by Mortgager and amounts rensonubly
estimated by Mortgagee for the naynient of real estate taxes and assessments and ather tazes
related to the aperation of the Property, insudavee premiums, necessary repairs and tfuture
replacements of equipment; payments under the Weie shall not be included in Net Operating
Income,

(D) [ in the reusonable judgnient of Mortgagiee the conditions of paragraph
1.04(C) cannot be satisfied, then at Morigagee’s option, it shailcanstiiute an Livent of Defuult,
and, upon written notice to Mortgagor, Mortgagee may declare theseptive balanee of the Nute
and/or any Future Advances ther: outstanding and accrued and unpand titerest thereon, and all
other sums or payments required thereunder or under this Mortgage, seithout any Prepayment
Premium, to be immediately due and payable, and all insurance proceeds shall be applied by
Mortgagee first to the reimbursement of any costs or expenses incurred by Mortgagee in con-
nection with the damage or the determination to be made hereunder, and then to tag payiment of

the indebtedness secured by this Mortgage in such order as Mortgagee may determine ni its sole |

diseretion.

(B)  1fan Event of Default exists at any time from the time of damage through
the completion of restoration and the final release of any insurance proceeds to Mortgagor, the
use of the insurance proceeds shall be governed by the remedies set forth in Article HI below, )
an event has occurred which with notice, the passage of time, or both, could become an Lvent of
Default, then the inswance proceeds shall be held by Mortgagece or in the Escrow Fund, as
applicable, pending cure of such event prior to the expiration of any applicable cure or grace
period.
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105, Escrow Fund for Condemnation and Insurenee Proceeds.

(A Inthe circumstances indicated above in subsections 1.03(C) and 1.04(C),
all Condemnation Procecds and insorance proceeds ("Proceeds”™) shall be deposited in an interest
bearing escrow fund (“Escrow Fund™). The escrow agent and the form of the eserow agreement
shall be satisfactory to Mortgagee and Mortgagor, The costs and fees of such escrow agent shall
be paid by Mortgagor. If the amount of the Proceeds is not sutlicient 1o restore the Property
based on an independent contracior’s or engineer’s opinion obtzined by Mortgagee al
Mortgagor's expense, subject to revision as restorations are made, Mortgagor shall he obbigated
to deposit in the Escrow Fund the difference between the contractor’s or engineer's estimate and

the amouni-o! the Proceeds or deliver to the escrow agent an irrevocable, unconditional letter of

credit issued i the amount of such difference in o form and by a financial institution aceeptuble

to Mortgagee o other cash equivalent aecepable to Mortgagee. The Mortgagor's funds, if

neeessary, and the Procecds shall be depostted into the Escrow Funrd and shall not be released by
the escrow agent unless’ used to restore the Propecty to its ariginal condition and unless a
disburserent agent satistactery 10 Mortgagee and Mortgagor approves such disbursemems from
time to time, The eserow agreement shall provide that the escrosw agent sholl only disburse funds
o Mortgapor so long as the restoraiion work is being diligently performed by Mortgagor and
onty after (1) Mortgagee hos appreved the lans and specifications for the restoration of the
Property (which approval shall not bé pirensenably withheld; (2) Mortgagor has exeeuted o
contract acceptable to Mortgagee (which approval shalt not be unreasonably withheld) wilh
peneral contractor aceeptable to Mertgagee (Which approval shull not be unreasonably withheld)
for the restoration of the Property; (3) the genceal contractor has submilted Ben waivers aid/or
releases, exeented by the general contractor and adsubeontractors which may be partiai to the

extent of partial payments and which, ity the case ol relesses, may by contingent upon payment if

the escrow agent makes payment directly to such contrucior or-subeonteactor; (43 Martgagor has
furnished Mortgagee with an endorsement to its title policy showing no additionad exceptions;
and (3) Mortgagor has submitted such other docuinents and intérvation as may be reasonibly
requested by Mortgagee to determine that the work to be paid “fee-ias been performed in
accordance with the plans wid specitications approved by Morgagee., T any reguisition tor
payment of work petformed 18 for an amount whick would result in the remuining balance of' the
Escrow Fund 1o be insufficient to complete the vemainder of the restoration; Mestgagor shull
advanee the requisite amount in cash to the Eserow Fund immediately upon writter request from
the disbursement agent or Mortgagee.

(B)  Any Condemnation Procecds and any interest thercon remiaiiting i the
Iscrow Fund atter payment of the costs to complete the restoration of the Property pursuant to
the approved plans and specilications and the costs of the escrow agent shall be paid first, to
Mortgagor to the extent of any funds of Mortgagor's contributed to the restoration pursuant (o
paragraph 1.03, provided there is no Event of Defanlt or an event which with notice, the passage
of time, or both, could beconie an Event of Default, and thereatter nt Mortgagee’s option, any
remaining Condemnation Proceeds may be applied to due partial payment or prepayment of the
Note withont payment of any Prepayment Premium or may by retarned to the Morigagor. 1 an
Bvent of Default exists, the use of the Condemnation Proceeds shall be governed by Articie 11
below. 18, however, an cvent exists which with notice, the pussage of time, or both, could
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become an Event of Default, the remaining balance in the Escrow Fund shall be held by the
escrow agent pending cure of the event prior to the expiration of any applicable eure or grace
period.

(C)  Any insurance proceeds and any interest thereon cemaining in the FEserow
Fund after payment of the costs to complete the restoration of the Property pursuant to the
approved plans and specitications and the costs of the sscrow agent, provided there is no Event

of Default or an event which with notice, the passage of time, or both, could become an Event of

Default, shall be paid first, to Mortgagor to the extent of any funds of Mortgagor’s contributed to
the restoration pursuant to paragraph 1.03, and thereafter, any remaining surance proceeds shall

be held i the escrow as additional collateral security for the Note, provided there is no Event of
Default or an<vent which with notice, the passage of time, or both, ceuld become an Event of

Defauli. The eriirz amount remaining in such escrow shall be paid to Mortgagee upon maturity
of the Note for application to the indebtedness secured by this Mortgage. [ an Event of Default
exists at any time fiort the time of completion of restoration and the final application of any
insurance proceeds, the-use of the insurance proceeds shall be governed by Article 1 below.

[.06. Taxes, Liers ind otber liems.

(A Mortgagor shidi pey any and all taxes, bonds, assessments, fees, liens,
charges, fines, impositions and any accrazd interest or penalty thereon, and any and all other
items which arc attributable o or atfect the Froperty by muking payment prior to delinguency
directly to the payee thereof and promptly furnisli copies of paid receipts for these to Mortgagee
{except to the extent the same is being protested in “he-manner provided below). Mortgagor shall
promptly discharge or bond any ficn or encumbrance ‘or the Property, or obtain a title indemnity
(in form and substance acceptable to Mortgagee) from a‘title insurer acceptable to Mortgagee
insuring Mortgagee's inferest in the Property agains! any suchk lien or encumbrance on the
Property, whether said lien or encumbrance has or may attain priority over this Morlgage or not.
Gther than encumbrances relating to a Second Loan (as defined beiew)/if any, subjeet to and in
accordance with Section 1.OR of this Mortgage), this Mortgage shall te the sole encumbrance on
the Property that provides for a forcclosure of its interest and, if with the sonsent of Mottgagee it
15 not the sole such encumbrance, then it shall be prior to any and alt atheesuch liens or
encumbrances on the Property. Provided that the priority of this Mortgage is nob i any way
aftected, Mortgagor may in good faith protest the payment of any such tax, bond, assessment,
fee, lien, charge, fine or imposition that it believes is unwarranted or excessive and wmay defer
payment thereof pending conclusion of such contest it legatly permitted to do so and provided
Mortgagee's security is not jeopardized in Mortgagee’s sobe opinion,

(B)  As further security for the payment of the Note and the payment of real
estate taxes, regular or special assessments and insurance premiums for the Property, Mortgagor
shall be required to deposit 1/12 of the annual amounts of such items as reasonably estimated by
Mortgagee, with cach monthly payment on the Note, so thal Murtgagee will hold a sufficient
amount to pay all such charges not less than thirty (30} days prior to the date on which such
ilems become due and payable, Morigagee shall be furnished evidence to allow it to estimate
such amounts, ingluding paid receipts or anhual insuratice premium statements, assessment
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notices and tax receipts.  All funds so deposited shall, untif applicd to the payment of the
atoresaid ttems, as hereinafter provided, be held by Mortgagee without interest {(exuept to the
extent required under applicable faw) and may be commingled with other funds of Mortgagee,
All funds so deposited shall be applied to the payment of the aforesaid itenrs only upon the
satisfaction of the following conditions: (1) no Event of Default or event, which with notice or
the passuge of time or both could become an Event of Delault, shall have oceurred; (2)
Mortgagee shadl have sufficient funds to pay the full amounts of such items (which funds muy
inciude amounts paid solely for such purpose by Mortgagor in addition to the escrowed funds);
and (3) Mortgagor shadl have furnished Mortgagee with prior written notification that such items
are due and with the bilis and invoices therefor in sufficient tme 1o pay the swme before any
penalty or Iaicrest attaches and before policies of insurance lapse, as the case muy be, id shall
have deposited iy additional funds as Morlgagee may determine as necessary o pay such ems,

(C) (- Mortgagee expressly disclaims any obligation to pay the aforesaid items
unless and until Mortgogor complivs with all of tie provisions set forth in subscetions 1.06(A)
and (B). Mongagor hereoy pledges any andd all monies now or hereatler deposited pursuant to

subsection 1O6(B) as additiovabsecurity for the Note and Refated Agreements. 1 any Lvent of

Delault shall have oceurred. or idne Note shall be accelerated as herein provided. afl funds so
deposited may, at Mortgagee’s opiior;he applied as determined solely by Mortgigee or to cure
satd Event of Detault or as provided tii this seetion 106, Tn e event shall Mortgagor claim any
credit against the principal and interest due tierennder for any payment or deposit for apy of the
atvresaid jtems,

107, Assignment of Leases, Contrectys Rents and Prolits,

(A)  Mortgagor hereby absolutely, presently and  unconditionally  grants,
assigns, wansters, conveys and sets over to Mortgagee all of Motwagor’s right, title and interest
in and to the tollowing whether arising under the Leases, by stabue, & law, in equity, or in any
other way:

() Al ol the leases of the Property which are in effecton the date hereof, and
entered into or in cttect from time 1o time after the date hereol, including, without limitation, all
amendments, extensions, teplacements, modifications and renewals thereof el ahi. stibleases,
concession agreements, any ground feases or ground subleases and all other agreemants affecting

the same (the “Leases™) and all guaranties therevnder,

(21 All of the remts, income, profits, revenue, judgments, condemnation
awards, insurance proceeds, uncarned insurance premiums  and iny other fees or sums payable
to Mortgagor or any other person as landlord and other benefits and rights of the Property srising
from the use, oceupancy, operation or management of all or any portion thereo! or from all the
leuses, and any proceeds, deposits or security deposits relating thereto, including, wiihout
limitation. any award to Mortgagor made hercaller in any court involving any of the lenants
under the Leases in any bankruptey, insoivency, or reorganization proceeding in any stole or
tederal court, and Mortgagor's right to appear in any action and/or to collect any such award o
payment, and all payments by any tenant in lien of rent (colleetively, “Rents and Profits™); and

%6
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(3} All contracts, agreements (excluding, however, that certain agreement
described on Schedule [ hercto), management, operating and maintenance agreements,
warranties, licenses, permits, guarantics and sales contracts relating to the Property and the
(olfateral entered into by, or inuring to the beaefit of, Mortgagor (the "Contracts”).

{By  Notwithstanding the provisions of subsection 1.07(A), prior to the occur-
rence of any Event of Delfault hereunder, Mortgagee shall not exercise any of the rights or
powers conferred upon Mortgagee by this section 1.07, and, subject to subsection 1.07(F),
Mortgagor shall have a license 1o manage the Property; to collect, receive and use all Rents and
Profits in sccordance with the terms of the Leascs; to et the Property and to take all actions
which a'reasenable and prudent landiord would take in enforcing the provisions of the Leascs
and Contracty and managing the Property; provided, however, that all amounts so collected shall
be applied towzed operating expenses, real estate taxes and insvrance relating to the Property.
capital repair items-nesessary to the operation of the Property, and the payment of sums due and
owing under the Not¢, and this Mortgage prior to any other expenditure or distribution by
Mortgagor,  From and alter-the occurrence of an Event of Default (whether or not Mortgagee
shall have exercised Mortgages's option to declare the Note immediately due and payable), such
license shall be automatically revoked without any action required by Mortgagee. Any amounts
received by Mortgagor or s agents in e performance of any acts prohibited by the terms of this
Mortgage, including but not limited to sy zmounts received in conneetion with any caneeliation,
modification or amendment of any of the (Leases prohibited by the terms of this Mortgage and
any amounts received by Mortgagor as rents. income, issues or profits from the Propetty from
and alter the later of the occurrence of an Event efDefuult under this Mongage, the Note, or any
of the other Related Agreements, shall be held by aitgagor as trustee for Mortgagee and ab
such amounts shatl be accounted for to Mortgagee and sha)i not be commingled with other funds
of the Mortgagor. Any person acquiring or receiving ali-or any-vortion of such trust funds shall
acquire or vreceive the same in trust for Mortgagee as it such person had actual or constructive
notice that such funds were impressed with @ teust in accordance néiswith.

(Y Upon the occurrence of an Event of Defuaudt, the Mutgagce shall have the
right but not the obligation to perform as landlord under the Leases nnd as-a-party under the
Contracts.  The assienment of Rents and Profits set forth herein constitvies < inrevocable
direction and authorization of all tenants under the Lenses o pay all Rents and Profits to Mot
gagee upon demand and withowt further consent or other action by Mortgagor. Mortpsgor ivre-
vocably appoints Mortgagee its true and lawful attorney, at the option of Mortgagee atany thne,
after an Event of Default, to demand, receive und enforce payment, to give receipts, releases and
satisfactions, and to ste, either in the nume of Maortgager or in the name of Mortgagee, lor all
such Rents and Profits and apply the same (0 the indebtediaess seeured by this Mortgage,

(DY Newther the foregoing assipnment of Rents and Prowits, Lenses and
Contracts o Mortgagee nor the exereise by Morlgagee of any of its rights or remedies under
Article 1! shalt be deemed to make Maortgagee o “mortgagee-in-possession” or otherwise labie
in any manner with respeet to the Property, unless Mortgagee, in person or by agent, assunes
actual possession thercof. Nor shall appointment ol & receiver for the Property by any court wt
the request of Martgagee or by agreement with Mortgagor, or the entering into pogsession of the
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Property by such receiver, be deemed to make Mortgogee o “mortgagee-in-possession™ or
otherwise liable tn any manner with respect 10 the Property.

(EY  In the event Mortgagee collects and receives any Rents and Profits under
this section 1,07 pursuant to any Monetary or Performance Detault as detined in section 2,01
hereof, such collection or receipt shall in no way constitute a curing of the Monetary or
Performance Default.

(Fy  Mortgagor shall not, without the prior written consent ot Mortgagee which
consent shall not be unreasonnbly withheld or detayed, (1) enter into, or consent to or permit the
assignmerncor subletting of, any Leases (to the extent the consent or permission of the lessor
thereunder 19 regquired or allowed under any such Lease), (2) modify, extend (other thun pursuant
to rights or opvons of the tenants thereunder that are exercisable without the consent or
permission of the [éssor thereunder), cancel, consent to any surrender, or in any way alter the
terms of the Leases peevicusly approved by Mortgagee or take any action under or with respeet
to any such Leases which would materiatly decrease either the obligations of the tenant
thereunder or the righls or remiedies of the landlord or otherwise fail to perform the landiord’s
obligations under the Leases; (3) auey, modify, change or terminate the terms of wuy guaranties
of the Leases; (4) create or permit-eny-lien or encumbrance which, upon [oreclosure, would be
superior to any such Leases or in any otiier manner impair Mortgagee’s rights and interest with
respect to the Reats and Profits; (5) pledge wansier, mortgage or otherwise encumber or assign
the Leases, the Contracts or the Rents and ProQits Yother than in connection with a Seeond Loan,
subject to and in accordance with Section 1,08 0% this Morlgage); or (6) colicet rents more than
30 days prior to their due date.

(G)  Mortgagor shall promptly give notgeto Mortgagee of any default under
any of the Leases meeting the criteria of a leage for which Morigapec’s consent would have been
required pursuant to paragraph 1.07(F) regardiess of whether suchzases were executed betore or
after the date of this Mertgage, togetier with a complete copy of anvnetices delivered to or by
the tenant as a result of such defaull. Mortgagee shall have the rightd putnot the obligation, to
cure any default of Mortgagor under any of the Leases and all amounts disbursed in connection
with said cure shall be deemed to be indebtedness secured hereby.

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

h Mortgagor herchy represents, warrants and agrees that:

(1) Mortpagor has the right, power and capacity io make this assignment and
that no person, firm or corporation: or other entity other than Mortgagor has or will have {except
for the Subordinate Mortgagee (as defined below), if any, subject to and in accordance with
Section 1.08 of this Mortgage) any righs, title or interest in or to the Leases or the Rents and
Profits.
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(2)  Morteagor shall, at its sole cost and expense, perform and discharge all of

the obligatiens and undertakings of the landlord under the Leases. Mortgagor shall enforce the
pertormance of each obligation of the tenants under the Leases and will appear in and prosecuie
or defend any action connected with the Leases or the obligations of thie tenants thereunder.

(Jy  Mortgagee shatl not be obligated 0 pertorm or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or hability under the Lenses or
under or by reason of this assignment.  Mortgagor shall and does hereby agree to indemnily
Martgagee for and to defend and hold Mortgagee barmbess from any and all lability, loss ot
damage which Mortgagee may or might imcur under the Leases of under or by reason of this
asstgnment, and from any and afl claims or demands whatsocver which may be asserted against
Mortgagee by ceoson of any alleged obligations or undertakings on Mortgagee's part o petform
or discharge anvoiithe terms, covenants or agreements contained in the Leases, which itnbility,
toss, damage, claneogdemand is not caused wholly or i substantial pit by the negligence or
willful misconduct of Mortzagee. Should Mortgagee incur any liability, toss or damage under
the Leases or nnder or by resson of this assignment, or in the defense of any ol such cluims or
demands, the amount thereoi-picluding costs, expenses and attoraeys® fees, shall be seeured by
this Mortgage: and Mortgagor sball retmberse Mortgagee therelor immediately upon demarid,
and upon failure of Mortgagor to b 5o, Mortgager may declire all sums so secured 1o be
immediately due and payable.

(K)  Mortgagee may take Or release other security, may release any party
primarily or secondarily hable for any indebicduess secured hereby, may grant extensions,
renewals or indulgences with respeet o such indebiedness, and may spply any other seeurity
therefor held by it to the satistaction of such indebtedncss, without prejudice to any ot its rights
hereunder,

(I.y  Mothing herein contained and no et done an omitted by Morlpagee pur-
suant to the powers and rights granted it herein shall be deemed to Yie < waiver by Mortgagee of
its other rights and remedies wnder the Note and (his Morlgage, and this aasignment is made and
aceepted without prejudice to any of the other rights and remedies possessed by-Mortgagee ander
the terms thereol, The right of Mortgagee to collect said indebledness and v eaforee any other
security therefor hekd by it may be exercised by Mortgagee cither prior to, simubineously with,
or subseguent to any action taken by it hereunder. 1t is the intent of both Mongagor and
Mortgagee that this assignment be supplementary to, und niol in substitution or derogation of, uny
other provision contained tn this Mortgage giving Mortgagee any inferest in or rights with
respeet to the Leases or Rents and Profits,

(M) Neither this assignment nor pursuit of any remedy hercunder by Morl-
gagee shull cause or constitute a merger of the interests of the temant and the Mortgagor under
any of the Leases such that any ol the Leases hereby assigned are no longer valid and binding
legal obligations of the partics executing the same.
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(N} Montgagor agrees, from time to fime, to execute and deliver, upon
demand, all assignments and any and all other writings as Mortgagee may reasonably deem
necessary or desirable to carry cut the purpose and intent hercol, or to enable Mortpagee to
enforce any right or rights hereunder.

108, Acceleration Upon Sale or Encumbrance. 1 Mortgagor shall (a) sell or
convey the Property or any part thereof, or any interest in the Property or in Mortgagor, (b) be
divested of its title to the Property or any interest thercin; (v) further encumber the Property or
the ownership interests in the Mortgagor; (d) enter into any lease giving the tenant any option to
purchase the Property or any part thercol; or (¢) encumber, grant a security interest in, transfer,
permit the wansfer of, or change or permit the change in: (1) the ownership of interests in the
Mortgagor ot afiy general partner in Mortgagor or (2) the amount of the general partnership
interests in: Mougagor or the general pastners of the Mortgagor or the beneficiary thereof,
without the prior wiiticn.consent of Mortgagee, then Mortgagee shall have the right, at its option,
to declare the indebtedress secured by this Mortgage, irrespective of the maturity date specified
in the Note, immediately due and payable. Except as expressly consented to in writing by
Mortgagee, Mortgagor shall nutpermit any additional encumbrances on the Property.

Notwithstanding the-farsgoing or any other provision of this Mortgage or the
Related Apreements to the contrary. Mortzagor may, provided that no event has occurred which
is or with notice or the passage of time ¢r both, could become an event of default under the
Related Apreements, sncumber the Property (with a sole additional mortgage to a subordinate
mortgagee (“Subordinate Mortgagee™) to securc seoondary indebicdness (the “Second Loan™) in
form and content satisfactory to Mortgagee in Morizagee's reasonable discretion, under the
following conditions;

{A)  The amount of Second Loan when adied to the unpaid balance of the
Note, shail be no more than sevenrty percent (70%) of the value egtahlished in a then-current MAI
appraisal of the Property made at Mortgagor's expense by an appraisedsslected by Mortgagee.

(B} The Debt Coverage Ratio, as defined in paragraph 1.04 above {calculated
a5 though the Second Loan were already in place) for the 12 month period ending, 30 days before
the proposed date of the recording of the Second Loan documents and the projeeies Debt Cover-
age Ratio based on e most recently approved and certified tinancial statements aus aonval rent
roll for the next 12 months commencing on the propesed date of the recording ol tie Second
L.oan Documents shall both be no less than 125 pereent,

(Cy  Mortgagee may reinstate its righis o require escrow deposits of real estate
taxes and assessments and insurance premiums if previously waived.

(D) The Subordinate Mortgagee shall expressly adknowledge the priority of
the debt, liens and security interests of the Note, Mortgage and other Related Agreements over
the debt, liens and security interests of the Sccond Loan, in a subordination agreement between
Mortgagee and the Subordinate Morlgagee satisfuctory @ torm and substance 1o Mortgagee
(“Subordination Agreement”).  Failure 10 include any of the following provisions in the
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Subordination Agreement shall constitiie a default under the Note and Moengage,  The
Subordination Agreement shall provide, without linritation, that:

(1Y The Subordinate Morigagee shall give Mortgagee notice ot aay default by
Murtgagor tnder the Second Loan at the time such notice is given to Mortgagor, copies of all
further otices to Mortgagor relating to such default and copies of any foreclosure proceedings
involving the Mortgagor.

(i) Mortgagee may, without affecting the subordination of the Necond Loun
(1) release or compromise any obligation in the Note, Mortgage or other Related Agreements, (2)
release s dens in, or surrendder, release or permit any substitution or exchange ol all or any purt
of any properies seeuring repayment of the Note, or {3) retoin or obtain o lien in any property to
[urther secure payraent of the Note,

(i) © Morrgagee shull give the Subordinate Mortgagee notices of monetary

default under the Notemand shall give the Subordinate Mortgages copies of any notices of

nonmonetary default undeeipe Mortgage and other Reluted Agreements. The Subordinate
Mortgagee shall have the right te'ctve (@) monetary defanlts by Mortgagor within ien duys alter
notice is sent to the Subordinate Mergagee, and (b) nonmonetary defiults by Mortgagor within

the time periods allowed Mortgagor, Fulure to give such notices shall not interfere with any ol

Mortgagee’s rights under the Note, Mortgige or other Related Agreements. Maorlgagee shall not
be obligated to give the Subordinate Mortgagee totices of (1) any inercase, amendiment, deferial,
extension, consolidation, or supplement ("Modideation™) o any of the Note, Mortgage or other
Related Agreements it such Modification does notdpsrease the principal amount of the Note,
reduce the term of the Note or increase the interest aite on the Note, except as otherwise
expressly permitted under the Note, Mortgage ond other Relited Agreements, provided that
Mortgagee may, without notice to the Subordinate Murtgagee, enter into Modificstions which

provide for increases i the Note resulting from actions by Modganee o protect the seearity of

the Mortgage, increases for amounts expended by Mortgagee 10 reaeday a defanlt of Mortgagor
under the Note, Mortgage or other Related Agreements, ineveases o work.out repayment of the
Note due to Mortgagor's default, and increases representing deferrals of interesi or other charges
payable by Mortgagor under the Note; or (2) any cancellation, extenston, madiication, renewa)
or amendment of any lease or ground [ease covering the Property or any portion thereof.

(iv)  The commencement of foreclosure proceedings or other remcdtal action
under the Second Loan by the Subordinate Mortgagee, shall constitute a default under the Note,
Mortgage and other Related Apreements at the time the Subordinate Mortgagee takes such
enforcement of remedial action.,

(v} All amounts due to the Subordinate Mortgagee by Mortgagor under the
Second Loan (including interest and/or principal payments or prepayments, assignments ol leases
and rents, rights with respect to insurance proceeds and condemmnation awards, advances and
expenses with interest), shall at all umes be wholly subordinate in right of payment to the
indebtedness of the Mortgagor evidenced by the Note, Mortgage and other Related Agreements,
All the licns, security interests, terms, covenants and conditions of the Second Loan shall at all
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times be whelly subordinate to the liens, security interests, terms, covenants and conditions of
the Note, Morigage and other Related Agreements.

{vi}  During the continuance of a default under the Note afler Subordinate
Mortgagee has received notice from Mortgagee of such default, or in the event of a foreclosure
sale under either the Nole, Mortgage or other Related Agreements or the Second Loan or any
liquidation or dissolution of Mortgagor, or of any execution sale, receivership, insolvency,
bankruptey, tiquidation, readjustment, reorganization, or other similur procecding relative to the
Mortgagor or its property, the Subordinate Mortgagee shall not be entitled 1o receive or retain
any payment made under the Second Loan and all amounts due under the Note, Mortgage and
other Related Agreements shall first be paid in tull before any payment is made under the Second
Loan, In such event a payment or distribution of any kind, whether in cash, rents, prolits,
property or securisies, which is made against the Second Loan shall be beld in trust by the
Subordinate Mortgagse for the benefit of Mortgagee and shall be paid over to Mortgagee in kind
for application tn payinent of the Note. The Note shall not be deemed paid or satisfied in full
until Mortgagee has receivesa payment that is not subject to reseission, restoration or return,

(vity [ the Subdrdizate Mortgagee brings a loreclosure proceeding, ne teiant
will be named as a party defendant zad no action will be taken that would terminate any leases or
other rights held by or granted by third(pzeries with respect to the Property,

(E)  Mortgagor shall not permit apy additional mortgage or similar seeurity
agreement on the Property other than the Second Loan permitted under this paragraph,

1,09, Preservation and Maintenanee of opuerty. Mortgagor shall keep, or cause
Lo be kept. the Property and every part thereof in good cundition and repair, in aecordance with
sound property management practices and shall promptly andaaithinlly comply sith and obey o)
laws, ordinances, rules, regulations, requirements and ordses-of every duly  constituted
governmental authority or agent having jurisdiction with respeet 1o 1%e Property (unfess the same
are being lawtully contested in good Faith by Mortgagor). Mottgagor shail not permit or commit
any waste, impairment, or deterieration of the Property, nor commit, solfec or permit any act
upon or use of the Property in viokation of law or applicable order of any governental autherity
(unless the saine are being lawlully contested jn good faith by Mortgagor), whethes now existing
or hercafter enacted, or in viofation of any covenants, conditions or restrictions @ticeting the
Property or bring ot keep any article in the Property or cause or perait any condition o exist
thereon which would be prohibited by or invalidate the insurance coverige requised to be
maintained hercunder, Mortgagor shall not make any materiad structural changes or lterations w
the Property nor remove or demolish the Improvements or any portion thereol without the prior
written consent of Mortgagee (other than pursuant to righits or options of a tenunt under o Fease
of the Property, approved by Mortgagee, that are exercisabie without the consent of the fessor
under such Lease). Mortgagor shall prompily restore, or cause (0 be restored, any portion of the
Property which may be damaged or destroyed. Mottgagaor shall promptly bond or discharge any
mechanics' liens against the Property, or oblain o vitie indemnity (in {fornt and substanee
acceptable to Mortgagee) lrom o title insurer aceeptable o Morlgagee insuring Mortgagee's
imterestin the Property against any such mechanies” Hen against the Property,
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Unless required by applicable Inw or unless Mortgagee has otherwise tirst agreed
in writing, Mortgagor shall not make or allew to be wade any changes in the nature of the
oceupaney or use of the Property or any part liereol, Montgagor shall not initiste or acquicsee in
any change which will adversely aftect the value of the Property in any zoning or other fand use
classification now or hereafler in effect and aftecting the Property or any part thereof without in
cach case obtaining Mortgagee's prior written consent therelo,

E10. Offset Centilicates.  Mortgagor, within five (5) days upon reguest n
person or within ten (10) days upon request by mail, shall furmsh a written statement duly
acknowledged and notarized, of all amounts due on any indebtedness secured hereby or secured
by any of'the Related Agreements, whether for principal or interest on the Note or otherwise, and
stating wheiherany offsets or defenses exist against the indebtedness seeured hereby and cov-
ering such othier matters with respect to any such indebtedness as Mortgagee may reasonably
require,

E11 dntentionally Deleted..

.12, Protegtion of Security; Costs il Expenses. Mortgagor and ifs property
manager, 1f applicable, shall appear 1 and deferd any action or proceeding purporting 1o affect
the security of this Mortgage or any additional or other sceurity for the obligations secured
hereby, or the rights or powers of the Wirrigagee, and shall pay all costs and expenses actually
incurred, including, without limitation, cost of evidence of title and actual attorneys” fees, in any
such action or proceeding in which Mortgagec-may, appear, and w any suit brought by Mortgagee
to tareclose this Mortgage or to enforce or estabiun any other rights or remedies of Morlgagee
hereunder or under any ether security for the obligations secured hereby. 11 Mortgagor fails to
perform any of the covenants or agreements contained in this Morlgage within the time specilicd
herein, or, in the absence of such specification, within such riascnable period of time as may be
designated by Mortgagee, or if any action or proceeding /s commenced which affects
Mortgagee's inteest in the Property or any part thereof, inctuviap, eminent domain, code
enforcement, or proceedings of any natwre whitsoever under any federat or state law, whether
now existing or Lereaflter enacted or amended, relating to bankruptey, icolvency, arrangement,
reorganization or other form of debtor relief, or to & decedent. then Mortgagze rioy, but withant
obligation to do so and without notice to or demand upon Mortgagor, perform suon covenant or
agrecment and compromise any encumbrance, charge or lien which in the judament of
Morigagee appears to be prior or superior hereto.  Mortgagor shall further pay all dxpenses of
Mortgagee actually incurred (including reasonable and actual fees and disbursements of counsel)
incident to the protection or enforcement of the rights of Mortgagee hereunder, and enforcement
or collection of pavment of the Note or any Future Advance whether by judicial or nonjudical
proceedings, or in connection with any bankruptey, insolvency, arrangement, reorganization or
other debtor reliel proceeding of Mortgagor, or otherwise. Any amounts disbursed by Morlgagee
pursuant to this section or section {.11 shall be additional indebtedness of Mortgagor secured by
this Morigage and each of the Related Agreements ns of the date of disbursement and shall bear
interest at the Default Rate set forth in the Note, from demand until paid. All such amounts shall

6E866V196




UNOFFICIAL COPY




UNOFFICIAL COPY

be payable by Mortgagor immediately upon demand. Nothing contained in this section shall be
construed to require Mortgagee to incur any expense, make any appearance, or take any other
action.

113, Mongagor's Covenants Revpecting Collateral.

(AY  Mortgagor shall execute and deliver inancing and continuation statements
covering the Collateral frony time to time and in such form as Mortgagee may reguire to perfeet
and continue the perfection of Mortgagee’s seewrity interest with respect to such property, and
Mortgagor shall pay all reasonabic costs and expenses of any record senrehes for financing
statementa Mortgagee may reyuire.

4 Without the prior written consent of Mortgagee, Mortpagor shall not
create ot suffer tooe oreated any ofher seeurity interest in the Collateral (other than in connection
with a Sccond Loan, subject o and in accordance with Section 1.08 of this Mortgage), inchuding
replacements and additiot: thereto.

(C)  Without'the »rior written consent of Mortgagee ot except in the ordinary
course of business, Mortgagor (hall not sell, transfer or encumber any ol the Collateral, or
remove any of the Collateral from the Property unless Mortgagor shail promptly substitule and
replice the property removed with siiar property of at Jeast equivaient value on which
Mortgagee shall have o continuing seeurity imterest ranking at least equal in priority to
Morlgagee's seeurity inerest in the property tompsved,

(D} Mortgagor shatl (1) upon reasorable rotice (anless an emergency or livent
of Detuult cxists), and subject to the rights of tenamtsCunder Leasss approved by Mortguger,
neemit Mortgagee and its representatives to enter upon the Peegeaty 1o inspect the Collateral and
Mortgagor's books and records relating 10 the Collateral and-teike extracts therefrom and fo
arrange for veritication of the amount of Colluteral, under proveduies acceprable to Mortgagee,
direcily with Mortgagor's debtors or otherwise at Mortgagor's expanse; (2) prompily notily
Mortgagee of any atwehment or ather legal process levied against any of the Collateral and any
information received by Mortgagor relutive to the Collateral, Mortgagor’s deblors or other
persons obligated in connection therewith, which may in any way aflect-ipe salue ol the
Coblateral or the rights aid remedies of Mortgogen in respect thereto; (3) reimbimse-Mortgagee
upan demand for any and all costs actually incurred. including, wabont Hmitation: ;ebsonable
andl actuat attorneys’ and accountants’ fees, and other expenses incurred in collecting any sums
payable by Mongagor under any obligation secured hereby, or in the cheeking, handling wod
collection of the Collateral and the preparation and enforcement ol any ugreement rekating
thereto: (4) notify Mortgager of cuch Jocation st which the Collateral is or will be kept, other
than for temporary processing, storage or similar purposes, and of ony removal thereo! o 4 new
location, including. without limitation, each oftice of Mortgagor at which records relating 1o the
Collateral are kepts (5) provide, maintain and deliver to Mortgagee originals or certified copies of
the policies of insurance and certificates of insuranice insuring the Collateral ugainst toss or
dumage by such risks and in such amounts, form and by such companics as Mortgagee may
require and with loss payable o Mortgagee, and in the event Mortgagee tukes possession of the
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Collateral, the insurance policy or policies and any unearned or returned premium thereon shall
at the option of Mortgagee become the sole properly of Mortgagee; and (6) do all acts pecessary
to maintain, preserve and protect all Cotlateral, keep all Collateral in good condition wnd repair
(ordinary wear and tear excepted) and prevent any waste or unusual or unreasonable depreciation
thereof,

(E)  Until Mortgagee exercises its right to collect proceeds of the Collateral
purstant herete, Mortgagor will collect with diligence any and all proceeds of the Collateral. it
an Event of Default exists, any proceeds received by Mortgagor shall be held in trust for
Mortgagee. and Mortgagor shall keep all such collections separate and apart from all other funds
and propsity)so as to be capable of identification as the property of Mortgagee and shall deliver
to Mortgagre such callections at such time as Mortgagee may request in the identical form
received, proparty, endorsed or assigned when required to coable Mortgagee to complete
collection thereol.

(F)  Morigagee shal) have all of the rights and remedies granted 1o a secured
party under the Uniform Comraercial Code of the state in which the Collateral is located, as well
as all other rights and remedits pvailable at law or in equity. During the contimimnee of any
[vent of Default hereunder or under the Note, Mortgagee shall bave the right 10 take possession
of all or any part of the Collateral<creceive direcily or through its agent(s) collections of
proceeds of the Collateral {including notieation of the persons cbligated to make payments to
Mortgagor in respect of the Collateral), to releass persons liable on the Collateral and compro-
mise disputes in connection therewith, to exvicise all rights, powers and remedies which
Mortgagor would have, but for the security agrecrient contained herein, to all of the Collateral
and proceeds thereof, and to do all other acts and thidgs 2ad execute all documents in the nante
of Mortgagor or otherwise, deemed by Mortgagee as mecessary, proper and convenient in
connection with the preservation, petfection or enforcement of its vights hercunder: and

() After any Event of Default hereunder or underdhe Note, Mortgagor shall,
at the request of Mortgagee, assemble and deliver the Collateral and baoks and records pertaining
to the Property at a place designated by Mortgagee, and Mortgagee may, with reasonable notice
lo Mortgagor (unless an emergeney or Event of Default exists), and subjict Jo_the rights of
tenants under Leases approved by Mortgagee, enter onto the Property and take possession of the
Collateral. It is agreed that public or private sales, for cash or on credit to a wholesaleror retailer
or investor, or user of collatera) of the types subject to the security agreement, or pubhicauction,
are all commercially reasonable since differences in the sales prices generally realived in the
ditferent kinds of sales arc ordinarily offset by the differences in the costs and credit risks of such
sales,  The proceeds of any sale of the Collateral shall be appiied first to the expenses of
Mortgagee actually incurred in retaking, holding, preparing tor sale, or selling the Collateral ot
stmilar matiers, including reasonabie and actual attorneys’ fees, and then, as Mortgagee shall
solely determine.
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F4 Covenants Regarding Finaneial Statements.

{Ay  Mortgagor shall keep trae books of record and account in which full, true
and correct entries i aceordance with sound accounting practice mxd principler applied on a
consistent basis from year to year shall be imade of all of Mortgagor's dealings ov trimsactions
with respect to the Properly.

(R} Mortgagor shall dehiver to Mortgagee:

(@)  Within ninety (90) days aller the lase day of cach fiseal year of Mortgagor
during thesterm ol the Note, unaudited annuad financial reports prepared on o cash busis,
including bataace sheets, income statements and vash tlow statements covering the operation of
the Property Gapd. Mostgagor, Morgagor's general partnersts) and such principads o' the
Morgagor as Mongager may from time to tme designale, Tor the previous fiscal year, ali
certified to Mortgagee o be complets, correct ard accurate by the individual, managiog general
partner or chief financial officer of the party whom the report concerns; and

(B) i avaiiakic, within thirty (30) days alter receipt by Mortgagor, onginal
annual audit reports of an indepeadent eertified public accountam prepared in accordance with
generally accepted accounting prineipiis containing an unqualified opinion, including bidanee
sheets, income statenients and cash tloestitements covering the operation of the Property and
Muortgagor, Mortgagor's general partner(sy andsuch prineipals of the Mortgigor as Mortgagee
may from time to time designate, for the previcus Bscal year,

(23 At ihe reguest of Mortgagee fione time e time (but no more often than
once in cach fiseal quarter of the Mortgagor during the téem of the Note), Mortgagor shall also
deliver to Mortgagee unaudited finaneind reports preparcd ap-ie eash basis, cluding balance
sheuts, income statements and cash {low statements covering the_speration of the Property and
Mortgagor for the previous liscal quarter and o current rent roll € the Property, and no maore
often than once in cach fiscal year of the Mortgagor during the emsaf the Note a portfoliv
analysis report covering the operation of all properties o which Mortgagor or any of
Mortgagor's general partners or principals designated by Mortgagee is the swier or o gencral
partner of the owner, setting out a cash flow statement (including debt service payravats) for cach
such property, olf certified to Mortgagee 10 be complete, correct and accurate by ‘the-individual,
managing general partner or chiel fnancial officer of the party whom the report conceriz,

(3y Al reports shail include, without limitation, balance sheets and statements
of income and of partner’s equity, it applicable, setting forth in cach case in comparative form
the figures for the previous fiscal quarter or year, as the case may be. The interim quarterly
reports shall also include a breakdown of all categories of revenues and expenses, and any
supporting schedules and data requested by Mortgagee. Each set of annual or quarterly financial
reports oy quarterly rent rotls delivered to Morigagee pursuant to this section 1,14 shall also be
aceompanied by a certificate of the chief financial officer or the managing general partner of
Mortgagor, stating whether any condition or event exists or has existed during the petiod covered
by the arnual or quarterly reports which then constituted or now constitutes an Event of Defawlt
or, to such individual’s best knowledge, upon due inquiry, a Performance Default, and if any
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such condition or event then existed or now exists, specifying its nature and period of existence
and what Mortgagor did or proposes to do with respect to such condition or event,

(C)  In the event such statements are not in the form required under (his
Section, or Mortgagor fails to furnish such statements and reports, then Morigagee shall have the
inunediate and absolute right to audit Mortgagor's respective books and records of the Propenty
and Mortgagor at the expense of Mortgagor.

1.15.  Environmental Covenants. Mortgagor covenants: (A) that no Hazaidous
Materials {as dehined below) shall be installed, used, generated, manufactured, treated, hadled,
refined, praauced, processed, stored or disposed of, in, on or under the Property (other than the
use, handiing, storage or disposal by « tenant of the Property of minor amounts of Hazardous
Materials in theconduct of its business on the Praperty in accordance with Hozardous Material
Laws (as delinco-triow); (B) that no activity shall be undertaken on the Property which would
cause (1) the Property/to-become o hazardous waste treatment, storage or disposal faeility under
any Hazardous Material Faw (as defined below), (2) a relesse or threatened release of Hazavdous

Materig) [rom the Property in_vielation of any Hazardous Material Law, or (3) the discharge of

Hazardous Matertal into any watersourse, body of surface or subsurfaice water or wetlind, or the
discharge into the atmosphere ot any. Hazardous Material which would require a permit under
any Hazardous Material Law and forawhich no such permit has been issued; (C) that no activity
shall be undertaken or permitted to be indertaken, by the Mortgagor on the Property which
would result in a violation under any Hazardous Matecid Luw, (1) to obtain and deliver 10
Mortgagee, within a reasonable time following-completion of actions requited by an appropriate
governmental agerey, certifications of engineers trother professionals reasonably aceeptuble to
Mortgagee, in lorm and substance satisfactory o Mortzegee, certifying that all necessary and

required actions to clean up, remove, contain, prevent ‘ad-climinate all releases or threats of

release of Hazardous Matertals on or about the Property (o the levels requived by the appropriate
vovernmental agencics have been taken and, to the knowledge o euech professional, the Property
is then in compliance with applicable Hazardous Materiad faws @ Ber in cifeet and applicable
to such actions.  For purposes of this Mortgage, "Hazardous Materads” means and includes
ashestos or any substance containing asbesios, polychlorimed  biphieayls. any explosives,
radivactive materials, chemicals known or suspected o cause cancer or reproductive toxicity,
pollutants, effluents, contaminants, emissions, infectious wastes, any petroleum ar peiroleum-
derived waste or product or related nisterinls and any items defined as hazardous, speaal or roxic
materials, substances or waste under any Hazardous Material Luw, or any matetial whieli shatl be
removed irom the Property pussuant Lo any administrative order or enforcement proceeding or in
order Lo place the Property in a condition that is suitable for ondinary use. “Huzardous Malerinl
Laws” collectively means and includes any present and future tocal, state, federal or international
law or treaty relating o public heatth, satety or the environment including without mitation, the
Resource Conservation and Recovery Act, as atmended (*RCRA™), 42 U.8.C, §6901 ¢1 seq., the
Compeehensive Bnvironmental Respense, Compensation, and Liability Aet (“CERCLA™), 42

LS.C. $9601 et seq. as amended by the Superfund Amendments ind Rennthorization Act of

1986 ("SARA™), the Hazardous Materials Transportation Act, 49 ULS.CL §1801 ¢t seq, the Clein
Water Act, 33 U.S.CL 81251 ¢f seq., the Clean Air Act, as amended 42 ULS.CL $7401 ¢l seg., the
Toxie Substances Contiol Act, 15 US.CL§2601 ¢f seg. the Safe Drinking Water Act, 42 U.8.C.

[ 3]
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$3001 ¢ sgq,. the Urantum Mill Tailings Radiation Control Act, 42 US.C. § 7901 ¢t seq.. the
Occupational Safety and Health Act, 29 US.C.§ 655 ¢f seq., the Federal Insecticide, Fungieide
and Rodenticide Act, 7 U.S.C, § 136 ¢f seq., the National Environmental Policy Act, 42 US.C. §
4321 ¢t seq.. the Noise Control Act, 42 US.C. § 4901 ¢ seq., and the Emergency Planning and
Community Right-to-Know Act, 42 U.8.C. § 1001 ¢ seq.. and the amendinents, regulations,
orders, decrees, permits, licenses or deed restrictions now or hereafter promulgated thereunder,

ARTICLE I

UVENTS OF DEFAULT
Fach of the following shall constitute an event of default ("Lvent of Default™
hercunder:

2.00. 7 Monetary and Pertormance Delaulty.

(A)  Failuie lo.make any payment due under the Note or any note evidencing a
Future Advance, other than the liral payment and Prepayment Premium, or to make any payment
due under this Mortgage to Mortgagee or any ether party, including without l[imitation, payment
of escrow deposits, real estate taxes, ineutance premiums and ground rents, it any, within five (3)
days from the date when such payinent isdue, or

(8)  Failure 10 make the final pavment or the Prepayment Premium due under
the Note or any note evidencing a Future Advancesvhen such payment is due whether at matu-
rity, by reason of acceleration, as part of a prepaymeit s otherwise (the defaults tn (A) and (B)
hereinafter “Monetary Default™; or

(Cy  Breach or default in the performance of sny of the covenants or agree-
ments of Mortgagor contained herein or in any Related Agreement £ Performance Default™, if
such Performance Defanlt shall cominue for fifteen (15) days or nwic-alter written notice to
Mortgagor from Mertgagee specifying the nature of the Performance Dedaalt; provided, how-
ever, that if such Performance Default is of a nature that it cannot be cured within the 15 day
period, then Mortgagor shall not be in default i it commences good faith €tfosts to cure the
Performance Default within the 15 day period, demonstrates continnous diligent.clents to cure
the Performance Default in 2 manner satisfactory to Mortgagee and, within a reasonaile period,
not to exceed 180 days alfter the date of the original wiitten notice of the Performance Default,
completes the cure of such Performance Default,

2.02. Bapkrupicy, Insolvency, Rissolution.

(A)  Any court of competent jurisdiction shall sign an order (1) adjudicating
Mortgagor, or any person, parinership or corporation holding an ownership interest in Mortgagor
or in any partnership comprising Mortgagor (other than as a shareholder of a corperation, a
menber of a himited Hability company or a limited partner of a limited partnership), or any
guarantor (which term when used in this Morigage shall mean guarantor of payment of the
indebtedness) bankrupi or insolvent, (2) appointing u recciver, trustee or liquidator of the
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Property or of o substantial part of the property of Mortgagor, or any person, partnership or
corporation holding an ownership interest in Mortgagor, or in any partnership comprising
Mortgagor (other than as a sharchokder of a corporation, a member of o limited Hability company
or a lirnited partner of a limited partnership), or any guarantor, or {3) approving a petition for, ot
effecting an arrangement in bankruptey, or any other judicial modification or alteration of the
rights of Mortgagee or of other creditors of Mortgagor, or any person, partnership or corporation
holding an ownership interest in Mortgagor, or in any partnership comprising Morlgagor (other
thar as a sharcholder of & corporation, u member of a limited labiliy compuny or a limited
partner of a limited partnership) er any guarantor; or

() Mortgagor, any partnership or corporation holding an ownership interest
in Mortgagor Or in any partncrship comprising Mortgagor (other than as o sharcholder of o
corporation, a_inwmber of a limited liability compuny or a limited partner ot o limited
partnership) or any gvarantor, shail (1) apply for or consent to the appointment of a receiver,
trusiee or liquidator Toi i1 or for any of its property, (2) as debtor, file a voluntary petition in
bankruptey, or petitiorror answer seeking reorganization or an arrangement with creditors or to
take advantage of any bankwiptey, reorganization, insolvency, readjustment of debt, dissolution
or fiquidation law or statute, or i answer admitting the material allegations of u petition liled
against it and any proceeding under such law, (3) admit in writing an inability to pay its debis as
they mature, or (4) make o general assignrasit lor the benefitof creditors; ot

(C)  An involuntary petitiod in' bankruptey is tiled agninst Mortgoagor, or any
person, partnership or corporation holding an ovinership interest in Mortgagor or in any partner-
ship comprising Mortgagor (nther than as a shirehiolier of 4 corporation, u member of a lunited
liability company or a limited partner of o limited pactiesship) or any guarontor und the samwe is
not vacated or stayed within 60 days of the filing date.

2,03, Misrepresentation.  Mortgugor makes ordpaishes a reprosentation, wat-
ranty, statement, vertiticate, schedule and/or report to Mortgagee waor wursuant to this Morigage
or any of the Related Agreements which is false or misleading in any miterial respect as of the
date made or furnished.

2.04.  Default under Subordinute Loans. An vceurrence of a defiolt under any
joan subordinaie to this Mortgage which is not ofherwise an independent defivit under this
Mortgage which results in the right to commience foreclosure proceedings or 1o takesay other
remedial action under such subordinate foun.
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ARTICLE I
KEMEDIES

Upon the occusrence of any Event of Default, Mortgagee shall have the following
rights and remedies set forth in sections 3.01 through 3.08:

3.01.  Acggeleration. Notwithstanding the stated maturity date in the Note, or any
note evidencing any Future Advance, Mortgagee may without notice or demand, declare the
entire princinal amount of the Note and/or any Future Advances then outstanding and accrued
andt unpaid inierest thereon, and all other sums or payments required thereunder including, but
not lmited tothe Prepayment Premium described in the Note, to be due and payable
immediately,

302, ‘Ergy. lrrespective of whether Mortgagee exercises the option provided in
section 3.01 above, Moerigagee in person or by agent or by cowmt-appeinted receiver (and
Morlgagee shall have the rigat loshe immediate appointment of such a receiver without regard to
the adequacy of the security and Marigagor hereby irrevocably coisents to such appoimment and
waives notice of any application therefor) may, at its option, without any action on its part being

required, without in any way waiving sueh Event of Default, with or without the appointment of

a receiver, or an application therefor:

(A)  take possession of the Mreperty and conduet tests of, manage or hire a
manager to manage, lease and operate the Property” or any part thereof, on such terms and for
such period of time as Mortgagee may deem proper, with full power to make, from lime 1o time,
all alterations, renovations, repairs or replacements thereto oemay seem proper to Mottgagee,

(BY  with or without taking possession of the-Pionerty, colieet and receive all
Rents and Profits, notify tenants under the Leases or any otherpsrtios in possession of the
Property to pay Rents and Profits directly to Mortgagee. its agent ory court-appointed receiver
and apply such Rents and Profits to the payment of:

(1) all costs and expenses incident to taking and retaining pusscssion of the
Property, management and operation of the Preperty, keeping the Property properiyinsured and
all alterations, renovations, repairs and replacements to the Property,

(25 oll wxes, charges, claims, assessments, and any other liens which may be
prior in Jien or payment to this Morlgage or the Note, and premiums for insurance, with inferest
on all such items; and

(3 the indebtedness seeured hereby together with all costs and atorney s fees,
in such order or priority as to any of such items as Mongagee in its sole discretion may
determing, any statute, law, custom or use to the eontrary notwithstanding,

(Y exclude Mortgagor, its agents and servants, wholly from the Property;
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(1) have joint access with Mortgagor to the books, papers and accounts of

Mortgagor relating to the Property, at the expense of Mortgagor,
(B commence, appear in and/or defend any action or proceedings purporting
to atteet the interests, rights, powers and/or duties of Mortgagee hereunder, whether brought by

or against Morigagor or Mortgagee, and

(Y pay, purchase, contest or compromise any cliim, debt, lien, charge ot

encumbrance which in the judgment of Mortgagee mary affect or appear 1 alleet the interest of

Mortgugee or the rights, powers and/or duties of Mortgager hereunder,

The receipt by Mortgagee of any Rents and Pyotits pursuant 4 this Mortgage after
the institution e Aoreclosure or other proceedings under the Mortgage shall ot cure any such
Event of Defaali-ocatteet such proceedings or any sale purswant thereto,  After dedueting the
expenses and amotindg set forth above in this section 3.02, as well as just and rensonadle
compensation tor ali Mozigagee's employees and other agents (including, withowm limitation,
reasonable and actual attoracys’. fees and management and remtad commissions) engaged and
empioyed, the moneys remaining, 2t.the option of Mortgagee, may be applied to the indebtedness
secured hereby, Whenever all amounts due on the Mote and under this Mortgage shall have been
paid and all Events of Default havs boen cured and any such cure has been aceepted by
Mortgagee, Mortgagee shall surrender nassession to Mortgagor.  The same right of entry,
howewver, shall exist it any subsequemt Bveny of Default shall oceur; provided, however,
Mortgagee shall not be under any ebligation vo- piake any ol the payments or do any of the acts
referred 1o in this section 3.02

In addition to any provision of this Mortgay.c authorizing Moertgagee to take or be
placed in possession of the Property, or for the appointment ei"wreseiver, Mortgagee shall have
the right, in accordance with Sections 15-1701 and 15-1702 ot'theAct, to be pluced in possession

of the Propesty or at its request to have a receiver appeinted, and stck peceiver, or Mortgagee, if

and when placed in possession, shall have, in addition to any other powers provided in this
Mortgage, all rights, powers, immunities, and duties as provided for in Sections 13-1701 and 15-
1703 of the Act.

3.03.  Judicial Astion. Martgagee may bring an action in any coutr el compelent
jurisdiction to foreclose this instrument or to enforee any of tae covenanls and-ggreements
hereot. The Property may be foreclosed in pasts or as an entirety.

3.04. Foreclosure. Mortgagee may institute an action of mortgage foreclosure
against the Property, or take such other action at law or in cquity for the enforcement of this
Mortgage and realization on the morlgage sceurity or any other security herein or elsewhere
provided for, us the law may allorv, and may proceed therein to final judgment and execution for
the enlire unpaid balance of the principal debt and the Prepayment Premivm, with interest
thereon at the rate stipulated in the Note to the date of default, and thereafter at the Default Rate
specitied in the Note, together with all other sums due by Mortgagor in accordance with the
provisions of the Note and this Morigage, including all sums which may have been advanced or
loaned by Morigages to Mortgagor after the date of this Mortgage, including Future Advances,
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and all sums which may have been advanced by Mortgagee under this Mortgage for taxes, water
OF sewer remts, charges or claims, payrents on prior liens, insurance, utilities or repairs to the
Property, all costs of suit, tegether with interest at the Detiault Rate on any judgment obtained by
Mortgagee from and aiter the date of any sherifi or other judicial sale uniil actui payment is
made of the fuil amount due Mortgagee. In addition, as an alternative to ihe right ol foreclosure
for the full amount secured hereby after acceieration thereof, Mortgagee shall have the nght, 10
the extent permitted by law, to institute partial foreclosure proceedings with respect (o the
portion of said indebtedness so in default, as if under a fuil foreclosure, and without declaring the
entire secured indebtedness due, and provided that if foreclosure sale is made because of default
of a part of the seewred indebtedness, such sale may be made subject 1o the continuing lien of this
Mortgage for the unmatured part of the secured indebtedness, and it is agreed that such sale

pursuant to sartial toreclosure, if so made, shall not in any mamner alfect the unmatured part of

the sccured indebivdness, but as to such unmatured part this Mortgage and the lien thereo! shall
remain in full force/and eftect just as though no loreclosure sale had been made under the
provisions of this S¢esion. Notwithstanding the filing of any partial foreclosure or entry of o
decree of sale theretn, Mortpagee nay eleel at any time prior to a forectosure sale pursuant 1o
such decree, to discontinue echpartial foreclosure and to sccclerate the secuved indebtedness by
reason of any uncured default or detaults upon which such purtial foreclosure was predicated or
by reason of any other defaults, wpd proceed with full foreclosure proceedings, 1t is further
agreed that several foreclosure sales v be made pursuant to partial foreclosures without
exhausting the right of full or partial toreclosure sale for any unmatured part of the seeured
indebtedness, it being the purpose o provide ‘for a partial foreclosure sale of the secured
indebtedness without exhausting the power to férezlose and o sell the Property pursuant 1o any
such partial foreclosure Yor any other part of the seéueed indebtedness whether matured o the
time or subsequenily maturing, and without exhausiing any right of acceleration and full
foreclosure.

All advances, disbursements and expenditures wnddy or incurred by Mortgagee
betore and during u forectosure, and belore and alter judgment of dorcelosure, and at any time
prior 1o sale, and, where applicable, after sale, and during the pengency ol any related
proceedings, for the following purposes, in addition to those otherwise satherized by this
Mortgage or by the Act (collectively "Prolective Advances™), shall have themenefit of all
applicable provisions o the Act, including those provisions of tiie Act herzinbelow réferred to

(A)  all advances by Maortgagee in necordance with the terms of this Mor(gage
t; (i) preserve, maintain, repair, restore or rebuild the improvements upon the Property; (ii)
preserve the lien of the Mortgage or the priority thereoly or (it} entoree this Mortgage, os
referred to in Section 15-1302(b)(3) of the Act;

(B payments by Mortgagee ot (i) principal, interest or othier obligations in
accordance with the tepms of any senior mortgage or other prior lien or encumbraney; (i) real
estate taxes and assessments, general and special and all other taxes and assessments of any kind
or nature whatsoever which are assessed or imposed upon the Property or any pari thereol; (i)
other obligations authorized by this Mortgage: or (iv) with court approvad, any other amounts in
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connection with other liens, encumbranees or interests reasonably necessary to preserve the
status of title, as relerred to in Section 15-15035 of the Act;

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

(DY} reasonable snd actual attorneys’ fees wnd other cosis incorred: (1) in
connection with the foreclosure of this Mortgage us referred to in Scetions 15-1504(d3(2) and 15~
1310 of the Act; (1) in connection with any action, suit or proceeding brought by or agains!
Mortgagee for the enforcement of this Mortgage or arising from the interest of Mortgagee
hereunder:<ox (iii) in preparation for or in connection with the commencement, prosecution or
defense of any other action related to the Mortgage or the Property:

(e~ Mortgagee’s Tees and costs, including reasonable and actual attorneys’
fees, arising belween b entry of judgment of foreclosure and the confirmation hearing as
referred o in Section 15-0598(bY(1) of the Acy;

(F)  expenses deductible from proceeds of sale as referred to in Sections 15-
[312{a) and (b) of the Act;

{GY  expenses mearred_and expenditures made hy Mortgagee for any one or
more of the foltowing: (i) if the Property or any portion thereof constitutes one or more uniis

under a condominium declaration, assessments imposed upon the unit owner thereofy (ii) if

Mortgagor’s interest in the Properly is a leaseholi estate under a lease or sublease, rentals or
other payments required 1o be made by the lessee undr the terms of the lease or sublease; (1)
premiums for casualty and hability insurance paid by Morigagee whether or not Mertgagee or a
receiver is in possession, if reasonably required, in reasonable amounts, and all renewals thereof,
without regard to the limitation to maintaining of existing insurzace in effect @t the time any
receiver or mortgagee takes possession of the Property imposed vy of Section 13-1704(c)(1) of
the Act (iv) repair or restoration of damage or destruction in execes of available insurance
proceeds or condemnation awards: (v} payments deemed by Martgages 1o be required for the
benefit of the Property or required to be made by the owner of the Property unider any grant or
declaration of easement, casement agreement, agreement with any adjoinnig land owners or
instruments creating covenants or restrictions for the benetit of or affecting the roperty: (vi)
shared or common cxpense assessments payable to any association or corporation i which the
owner of the Property is @ member in any way aftecting the Property; (vii) if the loan secured
hereby is & construction loan, costs incurred by Mortgagee for demolition, preparation for and
completion of construction, as may be authorized by the applicable commitment, loan agreement
or other agreement; (viii} payments required 10 be paid by Mortgager or Mortgagee pursuant Lo
any lease or other agreement for occupancy of the Property; and (ix) if this Mortgage is insured,
payments of FHA or private mortgage insurance required to keep such insurance in foree.

All Protective Advances shall be so much additional indsbtedness secured by this
Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advances until paid at the rate of interest payable after delault ynder
the terms of the Note.
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This Mortgage shall be a lien for all Protective Advimees as 1o subsequent

purchasers and judgment creditors from the time this Mortgoge is recorded pursuant to Section
15-1302(b)5) of the Act,

All Protective Advances shall, except o the extent, il any, that any of the same is
clearly contrary to or inconsistent with the provisions of the Act, apply to and be ineluded in:

(1) any determination of the amount of indebtedness secured by this Morgage
atany time,

(2y  the indebledness Found due and owing to the Mortgagee in the judgiment
of forectosure padd any subsequent supplemental judgments, orders, adjudications or findinga by
the court of any adlitional indebtedness becoming due alter such entry of judgment, it being
agreed that in any warezlosure judgment, the court may reserve jurisdiction for such purpose:

(31 itright of redemption has not been waived by this Morigage, computution
of amounts required to redeem, prsstant (e Sections {3-1603(d)(2) and 15-1603(c) of the Act;

b determinatien of amounts deductible from sale proceeds pursuant to
Seetion [5-1512 o the Acl;

(3)  application of incorae i the hands of any reeciver or Mortgagee in
possession: and

(6)  compulation of any deliciescy. judgment pursuant to Sections 5.
P308(B)(2), 13-1508(¢) and 15-1511 of the Act.

3.05.  Rescission of Notige of Default, Monigagee, fiom time to time before any
forcclosure saie, public sale or deed in liew of foreclosure, may reszind any such notice of breach
or default and of election to cause the Property te be sofd by executing and delivering a writien
notice of such rescission, which notice. when recorded, shall also constiture a cancelimion of any
prior declaration of default and demand for sale or such documents as wiay be required by the
laws of the state in which the Property is located to effect such rescission, Jihe exercise by
Mortgagee of such right of rescission shall not constitute a waiver of any bréosy or Event of
Default then existing or subsequently occurring, or impair the right of Mortgagee to execute and
deliver to Mortgagor, as above provided, other declarations of detanlt and demand e sale, and
notices of breach or default, and of clection 1o cause the Property to be sold to satisty the
obligations hereof, nor otherwise attect any provision, agreement, covenam or condition of the
Note and/or of this Mortgage or any of the rights, obligations or remedies of the parties
hereunder.

3.06. Mongagee's Remedies Respecting Colliteral.  Mertgagee may realize
upon the Collateral, enforce and exercise al! of the Morlgagor's rights, powers, privileges and
remedies in respect of the Collateral, dispose of or otherwise deal with the Collateral in such
order as Mortgagee may in i's diseretion determine, and exercise any and all other rights, powers,
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privileges and remedies aftorded to a secured party under the laws of the state in which the
Property is located as well as all other rights and remedies available at law or in equity.

3.07. Progeeds of Sales. The proceeds of any sale made under or by virtue of

this Article HI, together with all other sums which then may be held by Mortgagee under this
Mortzage, whether under the provisions of this Article DI or otherwise, shall be applied as
follows:

(A)  To the payment of the costs, fees and expenses of sale and of any judicial
proceedings. wherein the saine may be made, including the cost of evidence ol tide tn connection
with the sale, compensation to Mortgagee, and to the payment of all expenses, liabilities and
advances made-or incurred by Mortgagee under this Mortgage, together with interest on all
advances made ry Mortgagee at the interest raie applicable under the Note, but limited to any
maximum rate pernuited by law to be charged by Mortgagee,

(B)  Tothe_nayment of any and all sums expended by Mortgagee under the
terms hereof, not then repaid with acerued inferest at the Default Rate set forth in the Note, and
all other sums (except advances of principal and interest thereon) required to be paid by
Mortgagor pursuant to any provistons ol this Mortgage, or the Note, or any note evidencing any
Future Advanee, or any of the Related Azmsements, including, without limitagion, alt expenses,
liabifitics and advances made or incurred by Mortgagee under this Mortgage or in connection
with the enforcement thereof, together with fnerest thereon as hevein provided; and

(C)  To the payment of the entir¢ arount then due, owing or unpaid for prin-
cipal and interest upon the Note. any notes evidenting any Futuie Advance, and any other
obligation secured hereby, with interest on the anpaid priveipal of the rate set ferth therein from
the date of advancement thereot until the same is pid in ull; andthen

(1) The remainder, if any, o the petson or persans, jacluding the Mortgagor,
tegally entitled thereto,

308 Condemnation and losuranes Procecds.  All Condemintion Proceeds,
Insurance Proceeds and any interest carned thereon shall be paid over either by Abe condemning
authority, insurance company of escrow agent to Mortgagee and shall be applied-iirst toward
reimbursenient of the costs and expenses of Mortgugee (inchuding reasonable attorners™ fees), if
any, in connection with the recovery of such Proceeds, and then shall be applicd in the sole and
absolute discretion of Mortgagee und without regard to the adequacy of its security under this
Mortgage (A) to the payment or prepayment of all or sy portion of the Note including the
Prepayment Premium described in the Note: (3) to the reimbursement of expenses incurred by
Mortgagee in connection with the restoration of the Praperty; or (U) lo the performance of any of
the covenants contained in this Mortgage as Mortgagee may determine. Any prepayment of the
Note or portivn thereo! pursuant to Mortgagee's clection under this section shall be subject to the
Prepayment Premimm deseribed in the Note,

30
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309, Waiver of Marshalling, Rights pf Redemption, Hoinestendand Yalwation.

(A) Mortgagor, for itself and for all persons hereafler elaiming through or
under it or who may at any time hereatter become holders of liens junior to the lien of this
Morteage, hereby expressty waives and releases all vights to divect the order in which any of the
Property shall be sold in the event of any sale or sales purswint hereto and to have any of the
Property andfor any other property now or hercatler constituting security for any of the
indebtedness secured hereby marshalled upon any foreclosure of this Mortgage or of any other
seeurity for any of said indebiedness.

(B)  To the tullest extent permitted by law, Mortgagor, for itself and all who
may at any time-claim through or under it, hereby expressly waives, refeases and renounces all
rights of redempton rom uny oreclosure sale. all rights ol homestead, exception, farbearance,
appraisement, vafiion, stay and all rights under any other laws which may be enacted
extending the time for o otherwise affecting enforcement or collection of the Note, the det
evidenced thereby, or this Mortgage.  The foregoing waiver of right of redemption shall be
deemed to have been madt_seesuant to Paragraph 15-1601 of the Act, Morgagor hereby
acknowledging that the Property <oss not constitute agricuftural real estate, as suid term is
defined in Section 15-1201 of the Act-or residential real estate as defined in Section 15-1219 of
the Act.

3.10.  Remedies Cumulative. /NG remedy herein conferred upon or reserved to
Mortgagee is intended w be exclusive of any wiber,remedy herein or by law provided, but cach
shall be cumulative and shal! be in addition to every other remedy given hereunder or now or
hereatter existing at law or in equity or by statute.” Me delay or omission of Morigagee to
exercise any right or power accruing upon any Event of Default shall impair any right or power
or shall be construed to be a waiver of any Event of Default ¢r any aequiescence therein. Every
power and remedy given by this Mortgage to Mortgagee anay be exercised separately,
successively or concwrently from time to time as olten as mwy be deemed expedient by
Mortgagee. If there exists additional sceurity for the performance ‘ef tne obligations secured
hereby. Mortgagee, at its sole option, and without limiting or affecting any of ity rights or
remedies herzunder, may exercise any of the rights and remedies to which itUmay be entitled
hereunder either coneurrently with whatever rights and remedies it may have ir‘connection with
such other security or in such order s it may determire. Any application ol any aniounts or any
portion thereof held by Mortgagee at any time as additional security or otherwise, 1o any
indebtedness secured hereby shall not extend or postpone the due dates of any payments due
from Mortgagor to Mortgagee hereunder or under the Note, any Future Advance, or under any of
the Related Agreements, or change the amounts of any such payments or otherwise be consteued
w0 ciure or waive any default or notice of default hereunder or invalidate any act done pursuant to
any such default or notice.

3.11. Nonrecourse. Except as otherwise set forth in this section, the liability of
Mortgagor and the general partners of Mortgagor, i any, under the Note, this Mortgage and the
Related Agreements shall be limited to and sutisfied from the Property and the proceeds thereof,
the Rents and Profits and all other income arising therefrom. the other assels of Mortgagor
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arising out of the Propenty which are given as collateral for the Note, and any other collateral
given in writing to Mortgagee as sceurity for repayment of the Note (all of the foregoing
collectively referred to as the “Loan Collateral™): provided, however, that nothing contained in
this seetion shall (A) preciude Mortgogee from foreclosing the lien of this Mortgage or from
enforcing any of its rights or remedies in law or in equity against Mortgagor except as stated in
this section, (B) constitute a waiver of any oblization ¢videnced by the Note or seeured by this
Mortgage or any Relaied Agreements, (C) imit the right of Moertgagee to name Mortgagor as o
party defendant in any action brought under this Mortgage, the Note or any Related Agreements,
so long as execution vn any judgment is limited te the Loan Collateral, (1) prohibit Mortgagee
from purswing all of its rights and remedies against any guarantor or surety, whether ov not such
guarantor otsurety is a partner of Mortgagor, (1) fimit the personal Hability ol Morlgagor or any
sharcholder of ‘Mortgagor, or any general partner of Mortgagor, o Mortgagee for direct or
consequential damiiges (including related expenses) incurred by Mortgugee resulting from
misappropriation or_taisapplication of funds, fraud, waste, wilttui misrepresentation or willtul
damage to the Property! or (F) preclude Mortgagee from tecovering from Mortgagor and the
Indemnitors under that certain Eavironniental Indemnity Agreement of even date herewith,

302 Lyasion of Ciepayiment Promivny.  Morigoagor agrees that in the event
Mortgagee exercises it right to accelerate the maturity date of the Note following an Event of
Default, @ tender of payment of an amovatneeessiry to satisty the entive indebiedness evidenced
by the Note, but without including the Prepayment Premium deseribed in the Note, made al any
time prior to Toreclosure sale either by Mortghgor, its snecessors and assigns or by anyone on
behalf off Montgagor, shall be deemed 1o constituie an evasion ef the prepayment previsions of
the Note and such payment shall theretore be deemetlt0-be a prepayment under the Note, and to
the extent permitted by law, shall include the Prepayment Piomium deseribed in the Note.

ARTICLE TV
MISCELLANEOUS

4.01.  Severability. In the event any one or more of the frovisions contained in
this Mortgage shatl for any reason be held to be invalid, illegal or unenforeeinle ‘o any respeet,
such invalidity, illegality or unenforceability shall not afteet any other prevision of this
Mortgage, but this Mortgage shall be construed as if such invalid, illegal or unenloreeable
provision had never been contained herein, but only to the extent that it s invalid, dicgal or
unenlorecable.

4,02, Certain Chirges and Brokerage Fees.

(A} Mortgagor agrees to pay Murtgagee (hased on Mortgagee’s Tee sehedule
then in plice, if any) for cach writien statementt requested of Mottgagee as 1o the obligations
seeured hercby, turnished at Mortgagor's reqiest. Mortgagor further sigiees Lo pay the charges of
Mortgagee (based on Mortgagee's tee schedule then in place, i any) for any other service
rendered Mortgagor, or on its behalt, comected with this Movtgage or the indebledness seeured
herehy, including, without limitation, the delivery o an escrow holder of a request tor wll or
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partial release or reconveyance of this Mortgage, transmittal to an escrow holder of moneys
secured hereby, changing its recotds pertaining to this Morlgage and indebtedness secured
hereby o show a new owner of the Property, and replacing an existing policy of insurance held
hereunder with another such policy.

(B)  Mortgagor agrees to indemnity and hold Mortgagee harmiess from any
responsibility and/or Hability for the payment of any commission charge or brokerage fees to
anyone which may be payuable in connection with the funding of the loan evidenced by the Note
and this Mortgage or refinancing of any prior indebtedness, if applicable, based upon any action
taken by Matgacor. It is understood that any such commission charge or brokerage fees shalt be
naid directly px Mortgagor to the entitled parties.

4403 Notices.

(A)  “Adirnotices expressty provided hereunder to be given by Mortgagee o
Mortgagor and all notices, demands and other cotpmunications of any kind or nature whatever
which Mortgagor may be reguized or may desire to give to or serve on Mortgagee shall be in
writing and shall be (1) hand-delivered, eftective upon receipt, (2) sem by United States Express
Mail or by private overnight courier. <fiective upon receipt, or (3) served by certified mail, to the
appropriate address set forth below, or at such other place as the Mortgagor or Mortgagee, as the
case may be, may iTom time to time designate in writing by ten (10) days prior written notice
thereof. Any such notice or demand served by certified mail, return receipt requested, shall oe
deposited in the United States mail, with postagethereon fully prepaid and addressed to the party
so to be served at its address stated below or at sucivsiher address of which said party shall have
theretofore notified in writing, as provided above, the gaity giving such notice. Service of any
such notice or demand so made shall be deemed eftective athe day ol actnal delivery as shown

by the addressee’s return receipt or the expiration of three (3) business days after the date of

mailing, whichever is the carlier in time. Any notice required tote iven by Mortgagee shall be
equally effective if given by Mortgagee's agent, if any.

(B)  Mortgagor hereby requests that any notice, demand, requast or other com-
munication (including any notice of in Event of Default and notice of sale as miy.oe required by
faw) desired o be given or required pursuant 1o the terms hereof be addyessed s *Mortgagor as
tollows:

i.incoln, Ashland & Belmont, L.L.C.
c/o LR Development Company

350 West Hubbard

Suite 301

Chicago, [llinois 60610

Attention: Bruce C. Abrams
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and to:

Lincoln, Ashland & Belmont, L.L.C,
¢fo Enterprise Development Company
710 West Oakdule

Chicago, IHinois 60037

Attention: Ronald B, Shipka

with a copy to:

Muson & Wenk, 1id.

30 North LaSatle Street
Suite 3400

Cricago, [Hinois 60602
Atteiion: Bruce P, Mason

Al naticey and other communications to Mortgagee shall be addressed as follows:

Allstate Life Tngarance Company

Allstate Ploza G5C

3075 Sanders Roau

Northbrook, lHinois 60062

Attention:  Commerciativorigage Division
Servicing Depurtment

with a copy to:

Allstate Life (nsurance Company
Allstate Plaza GSA

3075 Sanders Road

Nozthbrook, Hlinois 600062

Altention: Investment Law Division

4.04,  Mortgagor Not Released; Cortoin Mortgages Auts.

(A)  Extension of the time tor payment or modificuion of the igraw of payment

of any sums secured by this Mortgage granted by Mortgagee w0 any successor (ninterest of

Mortgagor shall not operate to release, in any manner, the liability of Morteagor. Mortgugee
shall not be required to: comaence proceedings against such successor or refuse to extend time
for payment or otherwise modity the terms of payment of the sums secured by this Mortgage, by
rcason of any demand made by Mortgagor.  Without aftecting the liability ol any person,

including Mortgagor, but subject to the terms and provisions of section 3.4 1, for the payment of

any indebtedness secured hereby, or the legal operation and ctfect of this Marigage on the
remainder of the Property for the full amount of any such indebtedness und Hability unpaid,
Mortgagee is empowered as follows: Mortgagee may fiom time to time und without notice (1)
release any person liable for the payment of any of the indebtedness, (2) extend the time or
otherwise alter the terms of payment of any of the indebtedness; (3) uccept additionnl real or
personal property of any kind as security therefor, whether evidenced by deeds of trust,
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mortgages, security agreements or any other instruments of sccurity; or (4) alter, substitute or
release any property securing the indebtedness.

(B  Mortgngee may, at any time, and from time to time, (1) consent to the
making of any map or plan of the Property or any part thereof; {2) join in granting any easement
or creating any vestriction thereon; (3) join in any subordination or other agreernent altecting this
Mortgage or the legal operation and effect or charge hereof; or (4) release or reconvey, without
any warranty, all or parf of the Property from the licn of this Mortgage.

4.05. [uspection.  Upon reasonable prior notice and subiect to the rights of

tenants uraer-the Leases, Mortgagee may at any reasonable time make or cause 1o be made entry
upon and meke-inspections, reappraisals, surveys, construction aud envivonmental testing of the
Property or any want thereof in person or by agent. all at Mortgagee’s sole cost amd expense;
provided, however, that so tong as no Event of Defuult exists, Mortgagee shall not perform any
invasive inspections or testing (inciuding, without limitation, soil borings) unless Mortgagee bas
a reasonable basis to dosu.

406, Relense or Reconveyanee or Cancellation. Upon the payment in full of all
sums secured by this Mortgage, Mortgagee shall cancel and release this Mortgage and shall
surrender this Mortgage and all notes Svidencing indebtedness secured by this Mortgage to
Mortgagor.  Upon payment of its fees aslany other sums owing to it under this Mortgage,
Mortgagee shall release this Morlgage or reconve) the Properly without warranty to the person
or persons legally entitlea thereto. The duly recorded release or reconvevance of the Property
shall constitute a reassignment of the Leuses by the Modtgagee to the Mortgagor, Such person or
personts shal! pay all fees of Mortgagee and costs of receadation, if any. The recitals in sueh
release or reconveyance of any matters or Facts shall becanclusive proot of the truthfulness
thereot.

4.07. Statwe of Limitations. Mortgagor hereby exprensly waives and releases to
the fullest extent permitted by law, the pleading of any statute of limitalions as a defense 1o any
and all obligations secured by this Mortpage,

408, Interpretation.  Wherever wsed in this Mortgage, unleas@ie context
otherwise indicates a contrary intent, or unless otherwise specitically provided hercii, the word
“Mortgagor” shall mean and include both Mortgagor and any subsequent owner or ownets of the
Property, and the word “Mortgagee™ shall ntean and include 1ot only the original Mortgagee
hereunder but also any future owner und hofder, including pledgees, of the Note or ofher
obligations sveured hereby, In this Mortgage whenever the contest sa requires, the masculine
gender includes the feminine and/or acuter, and the neuter inchudes the feminine und/or
masculine, and the singular number includes the plural. In this Mortgage, 1he use of the word
“including™ shall not be deemed to limit the generality of the term or clause 10 which it has
reference, wheitier or not non-limiting language (such as "without limitation,” o “but not limited
to,” or words of similar import) is used with reference thereto.
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4.09. Captiens. The captions and headings of the Articles and sections of this
Mortgage are ftor convenience only and are not to be used to interpret, define or limit the
provisions hereof.

4.10. Censent. The granting or withholding of consent by Mortgagee to any
transaction as required by the terms hereot shall not be deemed a waiver of the right to require
consent to future or successive transactions,  Mortgagor covenands and agrees o reimburse
Mortgagee promptly on demand for all fegal and other expenses incurred by Mortgagee or its
servicing agent in connection with all requests by Mortgagor for consent or approval under this
Mortgage.

A4 Delegation to Subagents. Wherever a power of attomey is conterred upon

Mortgagee hereunder, it is understood and agreed that such power is conferred with full power of

substitution, and Mowgagee may elect in its sole diserelion to exercise such power itself or to
delegate such power, orany part thercof, to one or more subagents.

.12 Sugcelseeerand Assigns.  All of the prants, obligations, covenants,
agreements. terms, provisions and-<onditions kerein shall run with the land and shall apply to,
bind and inure to the benefit oli-the heirs, administrators, executors, legal representatives,
successors and assigns of Mortgagor (bi this shall not permit any assignment prohibited hereby)
and the endorsees, transferces, successors-aid assigns of Mortgagee. In the event Mortgagor is
composed of more than one party, the obligatons, covenants, agrecments, and warranties
contained herein as well as the obligations arising therefrom are and shall be joint and several as
to each such party.

4.13. Governigg Law. THIS MOREGAGE 1S INTENDED TO BE
GOVERNED BY AND CONSTRUED UNDER THE LAWS OF THE STATE IN WHICH THE
PROPERTY IS LOCATED. THE UNITED STATES DISIRICT COURT FOR THE
NORTHERN DISTRICT OF ILLINOIS AND ANY COURT OF ZCOMPETENT JURISDIC-
TION OF THE STATE OF ILLINOIS SHALL HAVE JURISDICTION-IN ANY ACTION,
SUIT OR OTHER PROCEEDING INSTITUTED TO ENFORCE -THE- NOTE, ANY
RELATED AGREEMENTS AND THIS MORTGAGE. MORTGAGOR HERLEY WAIVES
ITS RIGHT TO A TRIAL BY JURY,

4.14. Compliance With {llinois Mortgage Foreclosure Law,

(A)  Inthe event that any provisions in this Mortgage shall be inconsistent with
any provision of the Act, the provisions of the Act shall take precedence over the provisions of
this Mortgage, but shail not invalidate or render unentorceable any other provision of this
Mortgage that can be construed in a manner consistent with Act.

(B)  If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon default of the Morigagor which are more limited than the rights that would
otherwise be vested in Mortgagee under the Act in the absence of said provision, Mortgagee shall
be vested with the rights granied in the Act to the full extent permitted by law,
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(C)  Without limiting the gencrality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under Sections 15-1510 and 15-1512 of the Act, whether
incurred before or after any decree or judgment of foreclosure, and whether enumetated in
Article [IF of this Mortgage, shalt be added o the indebledness sceured by this Morigage or by
the judgment of foreclosure,

415, Chonges in Taxation. T, after the date of this Mortgage, any law is passed
by the state in which the Property is located or by any other governing entity, imposing upon

Mortgagee any 1ax against the Property, or changing in any way the laws for the taxation of

mortgages or deeds of trust or debts secured by mortgages or deeds of trust so that an wdditional
or substitute<ax is imposed on Mortgagee or the holder of the Note, Mortgagor shatl reimburse
Mortgagee for the amount of such taxes immediately upon receipt of writlen notice from

Mortgagee.  Previded, however, that such requirememt of payment shall be ineflective if

Mortgagor is permiticdohy faw to pay the whole of such tax in addition to all other payments

required hereunder, without any penalty or charge thereby accruing to Morigagee and it

Mortgagor in Fact pays sach ta priog to the date upon which payment is required by such notice.

4,16, Maximum batelast Batg . No provision of iliis Mortgage or of the Note
or of any note evidencing a Future Advinee shall require the payment or permit the cotlection of
interest in excess of the maximum pondsizions rate permitted by applicable fuw.  In the event
such interest does exceed the maximum legol rote, it shall be canceled automatically 1o the exten
that such interest exceeds the maximum legad cate and if therewofore pard, credited on the
principal amount of the Mote (without any premwitnt or penalty, including the Prepayment
Premium) or, i the Note has been prepaid, then suchieeess shall be rebuted to Mortgagor,

.17, Time of Essence. Time is ofhe essence of the obligations of
Mortgagor in this Mortgage and cach and every term, covenan and condition made herein by or
applicable to Mortgagor.

4.18.  Reproduction of Rocuments .

(@) This Mongage and all documents relating thereto, speifically exchiding
the Noie but including, without limilation, consents, waivers and modificaticns which may
hercafter be executed, financial and eperating statements, certificates and other” flbrmution
nreviously or hereafter furnished o Mortgagee, may be reproduced by Mortgagee by any
photographic, photostatic, microfilm, micro-card, miniature photogeaphic or other similar
process and Mortgagee may destroy any original document (“Master”) so reproduced. Mot
gagor agrees and stipulates that any such reproduction is an original and shall be admissible in
evidence as the Master in any judicial or administrative proceeding (whether or not the Master is
in existence and whether or not such reproduction was made or preserved by Mortgagee i the
regular course of business) and any eniargement, facsimile or further reproduction of suck a
reproduction shall be no less admussible,

(b)  Upon receipt of evidence reasonably satisfuctory 1o Morgagor of the loss,
theft, destruction or mutilation of the Note, and in the case of any such loss, theft or destruction,
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upon delivery of an indemnity agreement reasonably satisfactory to Mortgagor or, in the case of

any such mutilation, upon surrender and cancellation of the Nete, Morlgagor will exeeute, as
maker, and deliver to Mortgagee in licu thereof, a replacement note dated as of the date of the
Mote, identical in form and substance to the Note, and upon such execution and delivery ali
references in this Mortgage to the Note shall be deemed to refer to such replacement note.

4.19. No_ Oral Modifications. This Mortgage may not be amended or
modified orally, but only by an agreement in writing signed by the party against whom
enforcement of any amendment or modification is sought.
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IN WITNESS WHERLEOF, the undersigned has exceuted and delivered this
Mortgagze as of the day and year first hercinabove written,

MORTGAGOR AND “DEBTOR™

LINCOLN, ASHLAND & BULMONT, [L.1.C',,
a Delaware finited Habitity /gnmpuny

/’
By: ///t

Name: Bruec

Title: Mana
By: /

Nume:/ A Shipka e
Title: :

o
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i, EXHIBIT A

LEGAL DESCRIPTION

Lots 2 and 4 in Lincoln, Ashland , Belmont Subdivision, being a resubdivision of land,
property ana space in the Southeast 1/4 of Section 19, Township 40 North, Range 14,
East of the Third Principal Meridian, in Cook County, lllinois.

P.IN. 14-19-426-008
14-19-426-011
14-19-426-012
14-19-426-027
14-19-426-030
14-19-426-031
14-19-431-001
14-19-431-002

COMMON ADDRESS: 3300 North Ashland, Chicago, lllinois
3240 North Ashland, Chicago, lllinais

102038C1.00C
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EXHIBIT B
FIXTURE FILING

Pursuant o the security agreement contained in this Mortgage (“"Security
Agreement™y and the appropriate Uniform Commereial Code ("UCC™) sectivns in the State in
which the Fixtures arz located, as anwended and recodified from lime to time, this Mortgage shall
constitute a Fixture Filing. |

i, Description_of Fixtures. “Fixtures™ shall include all articles of personal
property powor herealter owned by Mortgagor now or hereafter attached o, pluced upon for an
indetinite tersioor used in connection with said real property. appurtenanees and improvements
together with wllpoods and other property now or hereafter owned by Mortgagor which are ot ot
any time become socelated 1o the Property that an interest in them arises under real estate Jaw.,

2. Lencription of Collateral.  The Cellueral, as defined in the Scourity
Agreentent, includes, without imitation, the tollowing items and types of Collateral as well as
certain other items and types of Coblateral:

Al equipment, fixturts, poods, inventory and all present and loture accessions
anidl products thereof and thereto as defingdin the UCC, now or at any time owned by Mortgagor
acquired, used, or to be used for or in connection with the construction, use or enjoyment of the
Property by Mortgagor, whether in the possession-of Mortgagor, warchousemen, bailees or any
other person and whether located at the Property i eisewhere, including without limitation:

(A} all building, maintenanee or service cquipment; building, maintenance or
raw materials or supplies: component parts or work in _giocess, apphiances, furiishings;
machinery; and toels; and

(BY  all goods and property covered by any warchouvse receipts, bills of fading
and other documents gcvidencing any goods or other tangible personal(property of any kind
(including any Collateral) in which Mertgagor now or at any time hercalternas any intereat in
connection with any or all of the Property or Collateral; ancd

exist at any time,

(C)  any and all preducts of any accessions 10 any such Colfateral vhich may

Part of the above described goods are or are to become Fixtures on the Propenty.
As used in this Exhibit to qualify the scope of Morigagee's sccunty interest in any of the
Collateral, the phrase “in connection with any or all of the Property or Collateral™ shall be used
in its broadest and most comprehensive sease and shall include without limitation propesty now
or hereafter owned by Mortgagor used or acquired (or to be uscd or acquired) in connection with
the improvement, development, construction, repair or remodeling of any or all of the Property,
property arising from or in connection with the operation, use, maintenance, occupancy., sale,
lease or disposition of any or all of the Property or Collateral, property used or acquired (or to be
used or acquired) in connection with Mortgagor's performance of any of ity vbligations to

B-1
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Mortgagee, and property acquired with any loan proceeds. 1f any property is used (or (© be used)
tor multiple or different purposes, and one such purpose refates to any aspect of the Property or
collateral, such property shafl constitite Colateral hereunder, unless Mortgagee shall release
such property from this Fixture Filing and Mortgagee's security interest in a duly exceuted
writlen instrument,

L3 atl I ing L age.  Some or all of the Collateral
described tn section 2 above may be or become Fixtures in which Morigagee has a security
interest under the Security Agreement, However, nothing hetein shall be deemed to create any
lien or interest in favor of the Mortgagee under this Mortgage in any such Collatera] which is not
a fixture, 4ano tie purpose of this Exhibit B is to create a fixture filing under the appropricie
Unitorm Coranrercial Code sections in the State in which the Fixtures are tocited, as amended or
recodified fromy tiime to time,  The rights, remedics and interests of Mortgagee under this
Mortgage are independent and cumulative, and there shall be no merger of any lien hereunder
with any security interestereated by the Security Agreemient. Morlgagee may elect fo exergise or
enforce any of ity righte_semedies, or interests undey this Mortgage as Mortgagee may from time
to time deem appropriate,

4, Nime and 2ddress of Mortgage:

Allstate Lite lnsurarce Ceiponny

Allstate Plaza G3C

3075 Sanders Road

Northbrook, IHinois 60062

Atlention:  Commercial Mortgage Lo
Servicing Manager

5. Other Pixture Financing and Removit oflias. (A) Morlgagee has not
consented to any other security interest of any other personin any Fixtures and has oot
disclaimed any interest in any Fixtures; and (B) Mortgagee has notacgiesd or consented 1o the
removal of any Fixtures from the Property, mud any such consent by Martgagor shalt not be
binding on Mortgagee. Mortgagee reserves the right o prohibit the removal of any Fistures by
any person with the fegal right to remove any Fixtares from the Propenty (othet thae pursusitt to
tights or options ot & tenant under a Lense of the Property, approved by Mortgozoe, that are
exercisable without the consent of the lessor under such Lease) unless and uniil stiel person
makes arrangements with (and satisfactory 10) Mertgagee for the payment to Mortgager of ail
costs of repairing any physical injury o the Property which may be caused by the removal of
such Fixtures.  Any such payment shall be made diveetly to Mortgagee at its request, and
Mortgagee may hold such payment as additional collateral under this Mortguge,  Failure by
Mortgagor to cause the delivery 1o Mortgagee of any such paywent shall constine both: (1)
waste under (and breach of) this Mortgage; und (23 conversion of Collnteral wader {and a breach
of) the Sceurity Agreement.
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Lincoln/Belmont/Ashland Redevelopment Agreement by and among The City of Chicago,
Lincoln, Ashland & Relmont, L.L.C., LAB-Lolts, L.1..C. und LAB-Townhomes, L.1.C. dated as
of December 19, 1994 and recorded with the Recorder of Deeds of Cook County, Hinois on
December 20, 1994 as Document No. 04061013
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Sehedule 11

Linited States of America, State of [Hinois, City of Chicago Tax Inerement Allocation Bond
(l.,incnln-Bclmnnt-/\shlnnd Redevelopment Project), ‘Fuxable Scries 1994A dated December 19,
1994 in the original principal amount of $7,671,035.0
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STATE OF ILLINOIS }
) SS.
COLNTY OF COOK )

[, the undersigned, a Notary Public, in and for the County and State aforesmid, DO
HEREBY CERTIFY. that Bruce C. Abrams and Ronald B. Shipka$as managers of Lincoln,
Ashland & Betmont, L.L.C., a Delaware hmited linbility company, personally known 1o me 1o be
the same persons whose names are subscribed to the foregoing instrument, appeared before me
this day in person and severally acknowiedged that as such managers they signed and delivered
the said instrument as their free and voluntary act and deed, and as the free and voluntary act and
deed ol saiticompany, for the uses and purposes therein set forth,

Given under my hand and officiat seal, this 127 day of / /v 24, /9 5.

My commission expirss ¢ |
!

: Z‘/ 2l f}’«'-‘) J-/"\j‘

Notary Public

N —

This document prepared by,

and after recording return to:
VWYYV Ve,

Lawrence C. Eppley OFFICIAL SEAL
LISA SONZO

Bell, Boyd & Lioyd
¢ NDYARY PUBLIC, BTATE (}f ICE IO

Three First National Plaza $ Y TOMMISSION EXMALH 17: 10,84
Suite 3300 VAR AARARAL AR SAA

Chicago. illinois 60602
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