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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT dated as of March 1, 1896,
from CENTERPOINT PROPERTIES CORPORATION, a Maryland corporatiomn (the
"Mortgagor®), to TEE ROYAL BANK OF SCOTLAND PLC, a banking corporation
organized and existing under the laws of Scotland, acting through 1ts
New York Branch (the "Mortgagee'"!;

WITNESSETH:

WPEREAS, the City of Gary, Indiana, a municipal corporation
duly orgapized and wvalidly existing under the laws of the State of
Indiana {(the "Tssuer") proposes to isgus its tax exempt Adjustable Rate
Economic Deve!crment Revenue Refunding Bonds, Series 1956 A {The Miller
Partnership L.P.  Project) in the aggregate principal amount of
$20,540,000 {the "sGrries 1996 A Bonds") and its Taxable Adjustable Rate
Economic Developmeri Revenue Refunding Bonds, Series 1596 B (The Miller
Partnership L.P. Projest}) in the aggregate principal amount of
$1,680,000 {(the "Series 199§ B Bonds" and collectively with the Series
1596 A Bonds the "Series 1336 Bonds") purguant to a Trust Indenture
dated as of March 1, 1959 isaid Trust Indenture, together with any
indenturee supplemental theretr are referred to ceollectively herein as
the *"Indenture"), by and betwisa the JIassuer and Fifth Third Bank of

Central Indiana, as Trustee; and

WHEREAS, The Series 1996 Reods are being igeued in ordexr to
obtain funds to lend to The Miller Parinership L.P., an Illinois limited
partnership ("Miller"}, pursuant to o Loan Agreement dated as cf
March 1, 1996 (said Loan Agreement, as surplemented and amended £rom
time to time, is referred to herein as tha "Luan Agreement®), hetween
the Issuer and Miller for the purpose oi. refunding the Issuer’'s
outstanding Economic Development Revenue Bonds.  Series 15%1 A (The
Miller Partnership L.P. Project) {the "Series 19%] A Bonds"), Taxable
Economic Development Revenue Bonds, Series 1991 B (The Miller

Partnership L.P. Project) {(the "Series 1991 B Bends*. and collectively

with the Series 1591 A Bonds, the #»Series 1991 BRoade"). Econcmic
Development Revenue Bonds, Series 1933 A (The Miller Partverxship L.P.
Projeat) (the "Series 1393 A BRonds"), and Taxable Economic Davelopment
Revenue Bonds, Series 1983 B (The Miller Partnership L.P. Projact} {(the
"Series 1993 B Bonda®", and collectively with the Series 1993 4 Bonds,
the "Series 1593 Bonds") (the Series 1951 Bonds and the Series 1993
Bonde are referred to collectively herein as the ¥Prior Bonds"), the
proceeds of which were loaned to Miller for the purpose of purchasing
and rehabilitating the Project {as defined in Article I hereof); and

WEHEREAS, in order to support the payment when due of the
principal o¢f and interest on the Series 1296 REonds (wlth interest

calculated at an assumed rate of 12% per annum, based on a year of 360

days, for a 56 day period), the Mortgagee is issuing its irrevocable

direct pay trangferable letter of credit No. LCA 02229%6D0417KY (gaid

Letter of Credit, and any letter of credit or letters of credit
hereinafter igsued by the Mortgagee in substituticn therefor or
replacement therevf are hereinafter referved to as the "lLetter of

W96
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Credit®), in favor of the Trustee, in the initial stated amount of
$22,634,774; and

WHEREAS, the Letter of Credit is being issued for the account
of Miller and the Mortgagor pursuant to that certain Reimbursement
agreement of even date herewith {(the "Reimbursement Agreement"), by and
among Miller, the Mortgagor (Miller and the Mortgagor are sometimes
hereinafter referred to collectively as the "Obligors") and the

Mortgagee,; and

-

WHMEREAS, the Mortgagor is the sole gemeral partner of Miller,
and will ‘tealize a direct financial benefit from the issuance by the
Mcrtgagee of the Letter of Credit;

WHERLES, to induce the Mortgagee to induce the Mortgagee to
enter into the Jeimbursement Agreement and issue the Letter of Credit,
the Mertgagor ie executing and delivering this Mortgage and Security
Agreement;

NOW, THEREFORL, FOR GCOD AND VALUABLE CONSIDERATION, inciuding
the indebtedness and ohligations hereby secured, the receipt and
sufficiency of which are hereby acknowledged, the Mortgagor hereby
grants, bargains, sells, convsys and mortgages to the Mcrtgages and its
successors and aassigns forever., under and subject to the terms and
conditions hereinafter set forth, -all of the Mortgager’s right, title |
and interest in and to the real proverty located in the Village of Elk
Grove Village, in the County of Cotk,. State of Illineis, described in
Exhibit A attached hereto and by thip reference incorporated herein,
including all improvements now and hereaiter located thereon;

TOGETHER WITH all right, title and Zuterest of the Meortgagor,
now owned or hereafter acgquired, in and to the lollowing:

A A 3 oA L

{a) All rents, issues, profits, royaitieg and income with
respect to the said real estate and improvement.s and cther benefits
derived therefrom, subjeci to the right, power and authority given
to the Mortgagor to collect and apply same; and

(b) &1l leases or subleases covering the said real estate and
imprcvements or any portion thereof now or hereafter existing or
entered into, including, but not limited to, the Leases (a5 defined
in Article I hereof), including, without limitation, all cash or
security deposmits, advance rentals, and deposite or payments of
gimilar nature, and any and all guarantees of the lessee’s
obligations under any of such leases and subleases; and

(e} All privileges, reservations, allowances, hereditaments
and appurtenances belonging or pertaining te the said real estate
and iwprovements and all rights and estates in reversion or
remainder and all other interests, estates or other claims, both in
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law and in equity, which the Mortgagor now has or may hereafter
acquire in the said real estate and lmprovements; and

{d) aAll easements, rights-of-way and rights used in
connection with the said real estate and improvements or ag a means
of ingress and egress thereto, and all tenements, hereditaments and
appurtenances thereof and therete, and all water rights and shares
of stock evidencing the same; and

{e) Any land lying within the right-of-way of any street,
open or proposed, adjoining the said real estate and improvements,
and any and all sidewalke, alleys and strips and gores of land
adjument to or used in connection with the said real estate and

improvements; and . . -

(£Y 'Any and all buildings and improvements now or hereafter
eracted on the said real estate, including, but not limited to, all
the fixtures. attachments, appliances, equipment, machinery, and
other articlas-attached to said buildings and improvementg; and

{g) All matesials intended for construction, reconstruction,
alteration and repa.rs of the said real estate and improvements,
all of whick materials shall be deemed to be included within the
said real estate and irprovements immedlately upon the delivery
theraof to the paid real <state; and :

(h) All fixtures attached to or contained in and used in
copnnection with the said real ‘estate and improvements, including,
but not limited to, all machinoery. motors, elevators, fittings,
radiators, awnings, shades, screers, and all plumbing, heating,
lighting, ventilating, refrioczrating, inecinerating,
air-conditioning and eprinkler - equipmsnt and fixtures and
appurtenances thereto; and all items of furniture, furnishings,
equipment and personal property used or usstul in the operation of
the said real estate and improvements: -and all renewalsd,
substitutions and replacements for any or all of the foregeoing, and
all proceeds therefrom, whether or not the sams are or shall Dbe
attached to the said real estate and improvements in any mamner; it
being mutually agreed, intended and declared that ali the aforesaid
property piaced by the Mortgagor on and in the said real estate and

improvements shall, so far as permitted by law, be deemed to form

a part and parcel of the real estate and for the purpote of this
Mortgage to be real estate and covered by this Mortgage; and as to
any of the aforesaid property which does not so form a part and
parcel of the real estate or does not constitute a "“fixture” (as
such term is defined in the Uniform Commercial Code of Illinois),
this Mortgage is deemed to be a security agreement under the
Uniform Commercial Code of Illineois for the purpose of creating
hereby a security interest in such propexty, which the Mozrtgagor ad
debtor hereby grants teo the Mortgagee as secured party; and

2EZ6LZ96
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(i) All the estate, interest, right, title and other claims
or demands, including claims or demands with respect to any
proceeds of insurance related thereto, in the said real estate and
improvements or personal property and any and all awards made for
the taking by eminent domain, or by any proceeding or purchase in
lieu thereof, cf the whole or any part of the said real estate and
improvements or personal property, including without limitation any
awards resulting from a change of grade of streets and awards for

geverance damages;

the said real estate and improvemeants and the property and interesgts
described in (a) through (i) above being ccllectively referred to herein
as the "Tremises;" and as to any pertion of the Premises constituting
property subject to the Uniform Commercial Code of TIllincis, this
Mortgage shzl) be deemed to be a gecurity agreement under such Code for
the purpose ¢¢ creating hereby a security interest in such portion of
the Premises, which the Mortgagor as debtor hereby grants to the

Mortgagee as gecurad party. .

TO HAVE ANDTO HOLD the same unto the Mortgagee and its
gsuccesgors and assigns <orever, for the purposes. and uses herein get

forth.

FOR THE PURPOSE OF SECURING the following (but not exceeding
£35,000,000 in the aggregate): -

(a) Payment of all amovnts now or hereafter becoming due and
owing by the Obligors under tne Reimbursement Agrsement, and any
and all modifications, extensions 2nd renewals thereof, including,
without limitation, the obligaticus to pay fees relating to the
Letter of Credit, to reimburse the Mozlgagee for any drawings under
the Letter of Credit and pay the priucipsl of and interest on all
loans made pursuant to the Reimburscmeat Agreement, aad the
performance of all of the obligations of tha Obligors theresunder,
including, without limitaticn, the obligations to make a cash
deposit to secure the cobligations of the  Shligors under the
Reimbursement Agreement under certain circumstanctas as provided in
Section 6(g) thereof; and

{b) Performance and cbservance by the Mortgagor ou all of the
terms, covenants and provisions of this Mortgage ‘2ud by the
Obligors of the other Reimbursement Documents (ag decined in

Article I herecof); and

(cj Payment of all sums advanced by the Mortgagee to perform
any of the terms, covenants and provisions of this Mortgage or any
of the other Reimbursement Documents, or otherwise advanced by the
Mortgagee pursuanrt to the provigions hereof or any of such other
Reimburgement Documents to protect the property hereby mortgaged

and pledged; and
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(d) Performance and cbservance of all of the terma, covenants
and provisions of any other instrument given to evidence or further
secure the payment and performance of any indebtedness hereby
secured or any obligation secured hereby; and

: (e} Payment of any future or further advances which may be
made by the Mortgagee at its sole option to and for the benefit of
the Mortgagor, its successors, assigns and legal representatives.

PROVIDED, HOWEVER, that if the Obligors shall fully perform
all of their covenants and obligations under the Reimbursement Agreement
and the other Reimburgsement Documente and shall have no further
obligatira thereunder, and shall pay all sums herein provided for or
secured hereby, including, without limitation, all sums payable under
the Reimburiensnt Agreement and the other Reimbursement Documents, and
shall well 248 truly keep and perform all of the covenants herein
contained, and .f the Letter of C(Credit: shall be surrendered and
cancelled and the Morigagee shall bave. nc further liability or
obligation thereundss or with respect thereto, then this Mortgage shall
be raleased at the ccsv of the Mortgagor, ctherwige to remain in full

force and effect.

TG DPROTECT THE SECURITY OF - THIS MORTGAGE AND SECURITY
AGREEMENT, THE MORTGAGOR HERFDBY COVENANTS AND AGREES AS FOLLOWS:

ARVICLE I
DEFINITIONS
Section 1.1. Definitions. The terms ¢efined in this Section
{except as otherwise expressly provided or unliess the context otherwige

requires) for all purposes of this Mortgage shall have the respective
meanings specified in this Sectiom. _

"Environmental Report" means the Phase I Environmental
Asgesament of the real property located at 1400 Buss: Road, Elk Grove
Village. Illinois, prepared by Carlson Environmentai, ) Inc., dated
August <3, 1993.

" BEvent of Default™ when used in reference to thi.s Mortgage
means an Event of Default specified in Section 4.1 hereof.

"Hazardous Material" means any hazardous pubstance or any
pollutant or contaminant defined as such in {or for purposes of) the
Comprehensive Enviropmental Response, Compensation, and Liability Act,
any so-called "Superfund" or *Superlien” law, The Toxic Substances
Contrcl Act, or any other federal, state or local statute, law,
ordinance, code, rule, regulation, order or decree regulating, relatirng
to or impoging liability or standarde of conduct concerning any
hazardous, toxic or dangerous waste, gubstance or material, as now or at
any time hereafter in effect; asbestos or any substance or compound

VAN A S TALS
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containing asbestas; polychleorinated biphenyls or any eubstance or
compound contaiming any polychlorinated biphenyl; and any other
hazardous, toxic or dangerous waste, substance or material.

nIndemnity Agreement” means the Indemnity Agreement dated as
of March 1, 1996, from the Obligors to the Mortgagee.

tLeages" means the lease or leases described in Exhibit B
attached hereto.

nLetter of Credit" means Irrevocable Letter of Credit No.

LCA 02229600417NY dated April 1, 1996, in the initial stated amount of
$22,634,74, issued by the Mortgagee, and any substitute letter of credit
therefor of the Mortgagee isaued from time to time hersafter.

wMi7lar" means The Miller Partnership L.P., an Illinois
limited partnership.

“Mortgage ' or "Supplemental Property .Mortgage" means this
Mortgage and Security Agreement dated as of March 1, 1986, from the
Mortgagor to the Mortgages. e :

"Mortgagee" meass The Royal Bank of Scotland plc, a banking
corperation organized and existing under the laws of Scotland, acting
through its New York branch.

"Mortgagor means CenterPoint Properties Corporation, a
Maryland cerperation.- ,

"Obligors* means, collectively  Millex and the Mortgagor.

"parmitted Encumbrances' means- (i}-this Mortgage; (ii) the
Assignment of Rents; (iii) Uniform Commercial Curde financing statements
reflecting the Mortgagee ae secured party; (ivj<the Leases, and leases
of the Premises entersd into after the date of %hs recording of this
Mortgage, provided same have bheen entered into in accordance with the
provisions of Section 3.1 of this Mortgage; (v} lizas for ad valorem
taxea and special asseasmentas not then delingquent;” ond {vi) the
additional matters set forth in Exhibit ¢ attached herets.

"premiges" meang the real estate described in( Ixhibit A
attached hereto and all improvements now and hercafter located| Lhereon,
and all cother property, rights and interests described in the foregoing
granting clauses of this Mortgage.

wprime Rate" means the rate of interest announced by the
Mortgagee in New York, New York, from time to time as its prime rate.

"project” means a l4-building, 682 unit multi-family housing
project, located at 415 North Lake Street, in the City of Gary, Indiana,
which is located on the real estate described in Exhibit A to the
Project Mortgage.

2EZ6HVZ96
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"pProject Asgignment of Rents" means the Assignment of Rents
and Leases dated as of March 1, 1996, from Miller to the Mortgagee,
relating to the Project.

"Project Mortgage® means the Mcrtgagé and'Sécurity Rgreement
dated ags of March 1, 1998, from Miller t¢ the Mortgagee, relating to the

Project.

‘"Reimbursement Agreement” means the Reimbursement Agreement
dated as of March 1, 1956, by and among the Obligers and the Mertoagee.

"Reimbursement Documents™ means the Reimbursement Agreement,
this Mortgage, the Supplemental Property Assignment of Rents, the
Indemnity Agreement, the Project Mortgage, the Project Assignment of
Rents and all other documents and instruments which are "Reimbursement
Documents* under the Reimbursement Agreewment.

"Rela:ed Documents” means all documents and inatruments which
are "Related Dociments" under the Reimbursement Agreement.

"Supplemental Property Assignment of "~Rents" means the

Agsignment of Rentg zndl Leases dated as of March 1, 1596, from the
Mortgagor to the Mortgagee.

ARTICLE iT

COVENANTS AND AGREEMENTS OF MORTGAGOR

Section 2.1. Payment of . Indebtedness. The Mortgagor
cecvenants and agrees that it will pay oz cause to be paid when due all
sumg payable pursuant to the Reimbursemart Agreement, all other sums
which may become due pursuant to the otherl Reimbursement Documents, and
21l octher indebtedness hereby secured as described in the foregoing
granting clauvses of this Mortgage, including. but not limited to, all
charges, fees and all other sums to be paid by tha Obligors or either of
them aa provided in the Reimbursement Agreement and tha other
Reimbursement Documents, and that it will duly ana punctually perform,
observe and comply with and cause the due and punciual performance,
observance and compliance with, all of the terms, ‘provisions and
conditicns herein and in the Reimbursement Agreement -upd. . the other
Reimburaement Documents provided te be performed and obs«rved by the
Obligeora or either of them. The Reimbursement Agreement seculred hereby,
which is hereby incorporated into this Mortgage by reference with the
same effect as if set forth in full herein, provides for the issuance of
the Letter of Credit in the stated amcunt of $22,634,774. The Okligora
are obligated under the Reimbursement Ag-eement to reimbuxee the
Mortgagee for all amounts drawn under the Letter of Credit on or prior
to the date that ig five (5) days from the date of such drawing, plus
interest on such amounts from the date of drawing until payment has been
made in full at the Prime Rate (defined below). Reimbursement payments
and payments of other obligations under the Reimbursement Agreement not

-7 -
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made when due bear interest at a fluctuating interest rate per annum
equal to 2.0% plus the Prime Rate, such rate of interest to change on
the effective date of any change in such Prime Rate.

Section 2.2. Maintenance, Repair, Alterations. The Mortgagor
covenants and agrees that it will:

(a} keep the Premises in good condition and repair;

(b} not remove, demclish or substantially alter (except such
alteratione as may be reguired by laws, oxdinances ox governmental
regqulations) any of the improvements which are a part of the

Preulcses;

{¢) . promptly repair and restore any portion of the Premiges
which mxv hecome damaged or be destroyed so as to be of at least
equal valle and of substantially the same character as prioxr to
guch damage os destruction;

() subject *to Section 2.12(b} heraof, pay when due.all
claims for labor perfarmed and materials furnished to and for the
Premises; '

{e} comply with all Jaws, ordinances, regulations, covenants,
conditions ané restrictiorncuow ar hereafter affecting the Premiaeaua
or any part thereof or requiriag any alterations or improvements; @,

£

(£) not commit or permit any waste or deteripration of the [a

Premiges or any portion thereof; e
' O

(g) keep and maintain the Premises and abutting grounds, e
sidewalks, roads, parking and landscape areas in good and neat «J

order and repair and free of nuisance; :

(h) not zommit, suffer or permit any #2at to be done in or
upon the Premises in viclation of any law, ordinance or regulation;

(1) not initiate or acquiesce in any zoning change or
reclasgification of the Premises; and

(§) subject to Section 2.12(b) hereof, keep the Prermises free
and clear of all liens and encurbrances of every sort except
Permitted Encumbrances.

Section 2.3. Reguired Insurance. The Mortgagor sghall at all
times provide, maintain and keep in force the following peolicies o¢f

insurance:

(a) Insurance against loss or damage tc any improvements on
the Premises by fire and any of the risks covered by insurance of
the type now Kknown as nfire and extended coverage®, in an
amount not less than the full replacement cost thereof (exclusive
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of the cost of excavations, foundations and footings below the
lowest basement flocr), and with not more than $10,000 deductible
from the lose payable for any casualty. o

(b} Comprehensive public liability insuxance, including
coverage for elevators and escalators, if any, on the Premises and
completed operations coverage for two years after any constructicn
or repair at the Premises has been completed, on an occurrence
basis againat claims for personal iajury, including without
limitation bodily injury, death or property damage occurring on, in
or about the Premises and the adjoining streets, sidewalks and
passageways, such insurance to afford immediate minimum protection
to & limit of not 1less than $1,000,000 £or one person and
$2,000.000 per occurrence for personal injury or death and $500,000
per occeuvrrernce for damage to property.

(¢) Workers’ compensation insurance in accordance with the
requirements of Illinois law. S . . )

(d) During (the nourse of any constructicn or repair at the
Premises, builder’s cisk insurance against all risks of physical
loss, on a completed value basis, . including collapse and transit
coverage, with a deductible not to exceed $10,000, in nonreporting
form, covering tha totél value of work performed and equipment,
supplies and materialsa furrished, and centaining the “"psrmisgsion .to
cccupy upon completion of werk! endorsement.. e

(e) Boiler and machinery- insurance covering any pressure
vessels, air tanks, boilers, mackjisry, pressure piping. heating,
air conditioning and elevator equansent and escalator aquipment
located on the Premiges, and inguranc:-against loss of occupancy or
uge arising from any breakdown therein, all in such amounts as are

gatisfactery to the Mertgagee.

(£} Business interruption, use and occopsncy or rent loss
insurance on the Premises covering loss of the use of the Premiges
caused by the perils covered by the policies described in (a) and
{e) above, for a period of not less than one year,

{g) If the Premigses are located in an area that, has been
identified by the United States Department of Housing «and Urban
Development as an area having special flood hazards and il the sale
of flood insurance has been made available under the National Flood
rangurance Act of 1968, flood ingurance in an amount at least egqual
io the replacement cost of any improvements on the Premises or to
the maximum limit of coverage made available with respect to the
particular type of property under the National Flood Insurance Act

of 1968, whichever is less.

(h) Such other imsurance, and in such amounts, as may from
time to time be required by the NMortgagee, in the exercise of
reageonable discretion, against the same or other hazards.

LEZ6b 296
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All policies of insurance required by terms of this Mortgage shall
contain an endorgement or agresment by the insurer that any loss shall
be payable in accordance with the terms of such policy notwithstanding
any act or negligence of the Mortgagor or Mortgagee which might
otherwise result in forfeiture of said insurance and the further
agreement of the insurer waiving all rights of set-off, counterclaim or
deductions -againat the Mortgagor, and shall provide that the amount
payable for any loss shall not be reduced by reason of co-insurance.

fecrion 2.4. Delivery of Policies; Payment of Premiums.
All policies of insurance required by the terms of this Mortgage shall
be igsued by companies and in amcunts in each company satisfactoxy to
the Mortgagee. All policies of insurance shall be maintained for and
name the Murtgagor and the Mortgagee as insureds, as their respective
interests may zppear, andi the policies required by paragraphs (a), (d},
{e), (f) and’ {4} of Section 2.3 hereof sghall have attached thereto a
mortgagee’s logs- pavable endorsement for the benefit of the Mortgagee in
form satisfactory (ts> the Mortgagee. The Mortgagor shall furnish the
Mortgagee with the original of all required policies of insurance or
certificates satisfacosy to the Mortgagee. At least 30 days prior to
the expiration of each’ such policy, the Mortgagor shall furnish the
Mortgagee with evidence satisfactory to the Mortgagee of the payment of
the premium and the reissuance of a policy continuing insurance in force
as required by this Mortgage. ( Fach policy of insurance required by this
Mortgage shall contain a prevision that such policy will not Dbe
csancelled or materially amended, irnciuding any reduction in the scope or
limits of coverage, without at least 30 days’ prior written notice to

the Mortgagee.

Sactiogn 2.5. Taxes and Imposictions.

(a} The Mortgagor agrees to pay or (lavme tc be paid, prior to
delingquency, all real property taxes and a3ssssments, general and
special, and all other taxes and assessments (¢l  any kind or nature
whatgoever, including without limitation any non-governmental levies or
agssesaments such as maintenance charges, owner asgociation dues ar
charges or fees, levies or charges regulting from coveaants, conditions
and restrictions affecting the Premises, which are assessrd or imposed
uponn the Premises, or become due and payable, and whicp =zeate, may
create or appear to create a lien upon the Premises, ox any porxt thereof
(all of which taxes, assessments and other governmental cheiges and
non-governmental charges of the above-described or like nature are
hereinafter referred to as "Impositions"); provided however, that if, by
law, any such Imposition is payable, or at the option of the taxpayer
may be paid, in installments, the Mortgagor may pay the same together
with any accrued interest on the unpaid balance of such Imposition in
installments ag the same become due and before any fine, penalty,
interest or cost may be added thereto for the ncnpayment of any such

inpstallment and interest.

{b) The Mortgagor shall furnish to the Mortgagee within 30
days after the date upon which any Imposition is due and payable by the
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Mortgagor, official receipta of the appropriate faxing authority, or
other proof satisfactory to the Mortgzgee, evidencing the payment

thereof.

{¢}) The Murtgager shall have the right before any delinquency
pccurs to contest or obiject te the amount or validity of any Imposition
by appropriate legal proceedings preperly instituted snd prosecuted in
guch manner as shall stay the collection of the contested Impositions
and prevent the gale or forfeiture of the Premises to collect the same;
provided that no such conteet or objection shall be deemed or construed
in any way as relieving, modifying or extending the Mortgagor’s
covenants .to pay any such lmposition at the time and in the manner
provided ir this Section unless the Mortgagor has given prior written
notice to .cre Mortgagee of the Mortgagor’s intent to s0 contest or
object to ar _Tmposition, and unless, at the Mortgagee’s sole option, (i}
the Mortgagos shall demonstrate to the Mortgagee's gatisfzction that
lenal proceedingr instituted by the Mortgagor contesting or objecting to
such impositions shall conclusively operate to prevent the sale or
forfeiture of the Fremises, or any part thereof, to satisfy such
Imposition prior to finzl determination of guch proceedings: and/for (ii)
the Mortgagor shall tuinish a good and sufficient bond oxr surety as
requested by and satisfaclory to the Mortgagee, or a good and sufficient
undertaking as may be requized or permitted by law to accomplish a stay
of any such sale or forieituve of the Premises during the pendency of
such contest, adequate fully tr pay all such contested Impositions and
all interest and penalties upon  the adverse determination of such

contest.

Section 2.6. Utilities. Tuz MHortgagor shall pay or cause to
be paid when due all utility charges which /ere incurred by the Mortgagor
or others for the banefit of or service {2 the Premises or which may
become a charge or lien against the Premises for gzs, slectricity, water
or sewer services furnished to the Premises and uil other assessments or
charges of a similar nature, whether public or grivate, affecting the
Premises or amy portion thereof, whether or not suci taxes, assessments
or charges uare liens thereon.

Section 2.7. Actions by Mortgagee to Preserve Premises.
Should the Mortgager fail to make any payment or to do any a=zt as and in
the manner provided herein or in any of the other RKeimbursement
Documents, the Mortgagee in its own discretion, without obligation so to
do and without releasing the Mortgagor £from any obligation, mnay,
following written notice to Mortgagor, make or do the same in such
manner and to such extent ag it may deem necessary to protect the
security hereof. In connection therewith {without limiting its general
powers), the Mortgagee shall have and is hereby given the right, but not
the obligation, (i) to enter upon and take possession of the Premises;
(ii) to make additions, alterations, repairs and improvements to the
Premises which it may consider necessary and proper to keep the Premises
in zood condition and repair; (iil) tc appear and participate in any
action or proceeding affecting or which may affect the Premises, the
security hereof or the rights or powers of the Mortgagee; (iv) to pay

- 11 -
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any Impositions (as defined in Section 2.5 herectf) asserted against the
Premises and to de so according te any bill, statement or estimate
procured from the appropriate office without inquiry into the accuracy
of the bill, statement or estimate or into the validity of any
Imposition; (v} teo pay, purchage, contest or compromise any encumbrance,
claim, charge, lien or debt which in the judgment of the Mortgagee may
affect or appeara to affect the Premises or the security of this
Mortgage or which may be prior or superior hereto; and (vi} in
exercising cuch powers, to pay necessary expenses, including employment
of and payment of compensation to counsel or other necessary or
desirable consultants, contractors, agents and other employees. The
Mortgagor . irrevocably appoints the Mortgagee its true and lawful
attorney ir fact, at the Mortgagee’s election, to do and cause to be
done all o any of the foregoing in the event the Mortgagee shall he
entitled to'take any or all of the action provided for in this Section.
The Mortgager enall immediately, upon demand therefor by che Mortgagee,
pay 211 costs and expenses incurred by the Mortgagee in connection with
the exercise by the Mortgagee of the foregoing righta, including without
limitation, costs oi evidence of title, court costs, appraisals, surveys
ard attorneys’ fees, (all-of which shall conatitute so much additiocnal
indebtedness secured by this Mortgage immediately due and payable, with
interest therean at a rat( egqual to two percent (2%) per annum above the

Prime Rate.

Section 2.8. Damage and Lsstruction.

(a) The Mortgagor shall-give the Mortgagee prompt notice of
any damage to or destruction of any portion or all of the Premises, and
the provisione contained in the folleowing paragraphs of this Section
shall apply in the event of auy such darage or destruction. :

(b) In the case of loss covered by policies of insurance, the
Mortgagee is hereby authorized at its option either (i) to settle and
adjust any claim under such policies without. the consent of the
Mortgagor, or {ii) to allew the Mortgagor to agres with the ineurance
company or companies on the amount to be paid upon the loss; and in any
cese the Mortgagee shall, and is bhereby authorized to, collect and
receipt for any such insurance proceeds; and the reasonitble expenses
incurred by the Mortgagee in the adjustment and collectiop oi insurance
proceeds shall be so much additional indebtedness sgecurad by this
Mortgage, and shall be reimbursed to the Mortgagee upon demann.

(¢) In the event of any insured damage to or destruction of
the Premises or any part thereof the proceeds of insurance payable as a
result of such loss shall be applied upon the indebtedness eecured by
this Mortgage or applied to the repair and restoration of the Premises,
as the Mortgagee in its sole discretion shall elect.

{d) In the event that the Mortgagee shall slect that proceeds
of insurance are to be applied upon the indebtedness secured by this
Mortgage, the proceeds of insurance shall be paid to the Mortgagee and
heid by the Mortgagee as cagh collateral to be applied, at the option of
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the Mcertgagee, against any amcunts then or thereafter becoming due and
payable by the Mortgagor under the Reimbursement Agreement or any of the

other Reimbursement Documents.

(e) In the event that the Mortgagee skall elect that proceeds

of insurance are to be applied to the remair and restoration of the

Premiges, the Mortgagor hereby ccocvenants prompily to repalr and restore

the same. In such event such proceeds shall be made available, from

time to time, to pay or reimburse the costs of sguch repair and

N ragtoration, upon the Mortgagee's being furnished with satisfactory
3 evidence of the estimated cost of sBuch repair and restoration and with
such architect’'s cercificates, walvers of lien, contractors’ sworn
statements and other evidence of cost and ¢of payments as the Mortgagee
may require-and approve, and 1f the eatimated cost of the work exceeds
the aggregace sum of $150,000, with all plans and specifications for
gsuch repair cu ~estoration as the Mortgagee may require and approve. No
payment made pirior te the final completion of the-work shall exceed
ninety percent (30%) of the value of the work performed from time to
time, and at all ¢imes the undisbursed balance of sgaid proceseds
remaining in the hands of the Mortgagee shall be at least gufficient to
pav for the cost of completion of the work, free and clear of any liene,

{f} Notwithstandiug any provigion herein to the contrary and
in particular Sectiocn 2.8{c) lierercf, in the event of any such damage or
destruction, the Mortgagee shall wake the proceeds of insurance received
ag a result of such damage or destruction available for the repair anch
restoraticn of the Premises, subj=ct to the following conditions: {i)r“
that there doea not then exist any Evant of Default under this Mortgage;o
or any c¢f the other Reimbursement Docunepts, or any condition which withro
the paasage of time or the giving of notice, or both, would constitute {3
such an Event of Default; (ii) that all-then existing leases and aj
sutleases of the Premises shall continue ia full force and effect
without reduction or abatement of rental {excerc during any period of
untenantability); (iii) that the Mortgagee (zhall first be given
satisfactory proof that such improvements have beer fully repaired and
restored, or that by the expenditure of such monsy will be £ully
repaired and restored, free and clear of all liens, =axcent the lien of
this Mortgage; (iv) that in the event such proceeds shall be
insufficient to repair and restore the Premises, the Morcsagor shall
deposit promptly with the Mortgagee the amount of such defiCiency; (v)
that in the event the Mortgagor shall fail within a reasonablr time to
repair and restore the Premises, then the Mortgagee, at its option, may
repair and restore the Premises for or on behalf of the Mertgagor and
for such purpose may do all necessary acts, including using said funds
depuvsited by the Mortgagor as aforesaid; (vi) that waiver of the right
of subrogation shall be obtained from any insurer under such policies of
insurance who, at that time, claims that no liability existe as to the
Mortgagor or the then owner or the assured under such policies; (vii)
such insurance proccads shall be disbursed as provided in Section 2.8({e)
herecf; and (viii) that the excess of maid insurance proceeds above the
amount necessary to complete 2uch repair and restoration shall be
applied by the Mortgagee as provided in Section 2.8{d} hersof. In the
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evert any of the said conditicns are not or cannot be satisfied, then
the alternate disposition of such insurance proceeds as provided in
dection 2.8(d} hereof shall become applicablae. Under no circumstances
shall the Mortgagee beccme personally liable for the fulfillment of the
terms, covenants and conditions centained in any leases or subleases of
the Premises nor obligated to take any acticn to repair and restore the

Premises.

ection 2.5%. Enminent Domain.

(a) Should the Premises or any part thereof or interest
rhersin be taken or damaged by reason of any public improvement or
condemna%ion procesding, or in any other manzer, or should the Mortgagor
receive anv notice or other information regarding any such proceeding,
the Mortgagcr rhall give prompt written notice thereof to the Mortgagee,
and the proviéiuns contained in the follewing paragraphs of thia Section

shall apply.

(b) The lortgagee shall be entitled to all compensation,
awards and other payneuts or relief therefor {except awards made to
tenants cof the Premisss).. and shall be entitled at ite option to
commence, appear in and prosecute in its own name any acgtion or
proceedings. The Mortgacee shall algo be entitled to make any
compromise or settlement im comafction with such taking or damage. all
proceeds of compensation, awards, damages, rights of action and procueds
awarded te the Mortgagor are hereby assigmed tc.the Mortgagee to the
extent of the debt secured hereby ard the Mortgager agrees to execute
such further assignments of such procceds as the Mortyagee may require.

{¢) In the event that any portilirm of the Premisges are taken or
damaged as aforesaid, all such proceeds/ shall be applied upon the
indebtedness secured by this Mortgage or applied to the repair and
restoration of the Premises, as the Mortgage= 4n its socle discretion

ghall elect.

(d) In the event that the Mortgagee shell elect that such
proceeds are to be applied upon the indebtedness seaured by this
Mortgage, the proceeds shall be paid to the Mortgagee anc held by the
Mortgagee =23 cash collateral to be applied, at the opuion of the

Mortgagee, against any amcunts then or thereafter becowiog dve and

payable by the Mortgagor under the Reimbursement Agreement or.azy of the
other Reimbursement Documents.

(e) In the event that the Mortgagee shall elect that such
proceeds are to be applied te the repair and restoration of the
Premiges, the Mortgagor hereby covenants promptly to repair and reatore
the same. In such event such proceeds shall be made available, from
time to time, to pay or reimburse the costs of such repair and
restoration on the terms provided for in Section 2.8{e) hereof with

respect to ingurance proceeds,

- 14 -
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Section 2.10. Inspection of Premises. The Mortgagee, or its
agents, representatives or workmen, are authorized to enter at any
reasonable time following reasonable prior notice upon or in any part of
the Premises for the purpose of inspecting the same and for the purpcse
of performing any of the acts it 1is authorized to perform under the
rerms of this Mortgage or any of the other Reimbursement Documents.

Sectien 2.11. Inspection of Bocks and_ Records; Financial
Statements.

{(a) The Mortgagor shall keep and maintain full and correct
~ecords showing in detail the income and expenses of the Premises and
shall ma¥a such books and records and all supperting vouchers and data
available for examination by the Mortgagee and its agents at any time
and from tirie to time on request at the offices of the Mortgagee, or at
such other lciation as may be mutually agreed upon.

(b} The¢ Ziortgager shall furnish te the Mortgagee as soon as
available and in anv-event within 60 days after the end of each guarter
of each fiscal year of the Mortgagor, an unaudited operating statement
for the Premises, a8 oL the end of such guarter, including the related
statements of income and retained earnings and statements of cash flows
for such cquarter and for-the porticn of the Mcrtgagor's fiscal year
ended at the end of such muarter, setting forth in each case in
comparative form the figures rzor the corresponding portion of the
Mortgagor’s . previous fiscal year all certified as to fairness of
presentation, GAAP and consistency by the chief financial officer or the
chief accounting officer of the Mortgigor and a rent roll as of the end
of each such quarter certified by tre chief financial officer or the

chief accounting officer of the Mortgagor

Section 2.12. Title, Liens and Conwayances.

(a) The Mortgagor represents that it Lsids good and marketable
title to the Premises, subject only to Permitted Ibcumbrances.

(b} Except for Permitted Encumbrances, the Mortgagor shall
not create, suffer or permit to be created or filea against the
Premises, or any part thereof or interest therein, any nautyage lien or
other lien, charge cor encumbrance, either superior or inferior to the
lien of this Mortgage. The Mortgagor shall have the right t¢ contest in
good faith the validity of any such lien, charge or encunbrance,
provided the Mortgagor shall first deposit with the Mortgagee a bond,
ritle insurance or other security satigfactory to the Mortgagee in such
amounts or form as the Mortgagee shall require; provided further that
the Mortgagor shall thereafter diligently proceed te cause guch lien,
encumbrance or charge to be removed and discharged. If the Mortgagor
Ehall fail to discharge any such lien, encumbrance or charge, then, in
addition to any other right or remedy of the Mortgagee, the Moxtgagee
may, but shall not be obligated to, discharge the pame, aither by paying
the amount claimed to be due, or by procuring the discharge of such lien
by depositing in court a bond for the amount claimed or otherwise giving
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security for such claim, or in such manner as is or may be prescribed by
law and any amounts expended by the Mortgagee in 8o doing shall be so
much additional indebtedness secured by this Mortgage. Except for
Permitted Encumbrances and liens, charges and encumbrances being
contested as provided above, in the event that the Mortgagor shall
suffer or permit any superior or junior lien, charge or encumbrance to
be attached to the Premises, the Mortgagee, at its option, shall have
the ungualified right to declare an Event of Default hereunder.

(c}) In the event title to the Premises is now or hereafter
becomes vested in a trustee, any prohibition or restricticn contained
herein upon the creation of any lien against the Premiges shall also be
construed as a similar prohibition or limitation against the creation of
any lien or security interest upon the beneficial interest under such

trust.

{d) Ia 'the event that the Mortgagor shall sell, tranefer,
convey or assign the title to all or any portion of the Premisges,
whether by operatior-of law, voluntarily, or otherwise, or the Mortgagor
shall contract to do aay of the foregeing, the Mortgagee, at its option,
shall have the unqualified right te declare an Event of Default

hereunder.

{e) Any waiver by~ ihe Mortgagee of the provisions of this
Section ghall not be deemed to k2-a waiver of the right of the Mortgagee
to insist upon strict compliance with the provisions of this Section in

the future.

Sectipn 2.13. Taxes Affectinc Mortgage.

{2} If at any tize any federal, ®tate or municipal law shall
require any documentary stamps or other tax- ngreon, or shall requize
payment of any tax upon the indebtedness gecured hereby, then the said
indebtedness and the accrued interest thereon giiall be and become due
and payable at the election of the Mortgagee upon ©f days' notice to the
Mortgagor; provided, however, said election shall be unavailing and this
Mortgage shall be and remain in effect, if the Mortzagoer lawfully may
pay for such stamps or such tax including interest and penalties thereon
to or on behalf of the Mortgagee and the Mortgager does an fact pay,
when payable, for all such stamps or such tax, as the <¢mee may e,
including interest and penalties thereon.

{(b) In the event of the enactment after the date of this
Mortgage of any law of the State in which the Premigses are located
deducting from the value of the Premiges for the purpose of taxation any
lien thereon, or imposing upon the Mortgagee the payment of the whols or
any part cf the taxes or assessments or charges or liens herein required
to be paid by the Mortgagor, or changing in any way the lawe relating to
the taxation of mortgages or debts secured by mortgages or the
Mortgagee’s interest in the Premiges, or the manner of collection of
taxes, so as to affect this Mortgage or the debt mecured hersby or the
hoider herecf, them, and in any such event, the Mortgager, upon demand
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by the Mortgagee, shall pay such taxes or assesgments, or reimburse the
Mcrtgagee therefor; provided, however, that 1f, in the opinion of
counsel for the Mortgagee, (i} it might be unlawful to require Mortgagor
to make such payment or {ii)} the making of such payment might result in
the imposition of interest beyond the maximum amount permitted by law,
then, and in suck event, the Mortgagee may elect, by notice in writing
given to the Mortgagor, toc declare all of the indebtedness secured
hereby to be and become due and payable within 60 days from the giving
of such notice. Notwithstanding the foregoing, it is understood and
agreed that the Mortgagor is not obligated to pay any portion of
Mortgagee’s federal oxr State income tax. y

Rection 2.14. Environmental Matters.

{a) ‘The Mortgagor hereby represents and warrants to the
Mortgagee that. nmeither the Mortgager nor any of its affiliates or
subsidiaries, nor, to the bast of the Mortgager's knowledge and except
as disclosed in ths Environmental Report, any other person or entlty,
has ever caused or zermitted any Hazardous Material to be placed, held,
located or disposed of(ou - under or at the Premises or any part thereof,
and that no portion of the Premises has ever been used Dy the Mortgagor
or any of its affiliates or subsidiaries, or, to the best of the
Mortgagor's knowledge, by auy other persoen or entity, ag a treatment,
storage or disposal site (whelher permanent o temporary) for any
Hazardous Materiz), and that trere are no underground storage tanks

located on the Premises.

(b} Without limitation on.euy other provision hereof., the
Mortgagor hereby agrees to indemnify «pd hold the Mortgagee harmless
from and against any and all losses, lia%ilities, damages, injurieas,
costs, expenges and claims of any kind whetsocever {(ineluding, without
limitation, any losses, liabilities, damages, anjuries, costs, expenses
or claims asserted or ariging under any of the foilowing (coliectively,
"Environmental Laws"): the Comprehensive Ervironmental Response,
Cempensation, and Liability  Act, any so-call~d "Superfund" or
"Superlien® law, or any other federal, state or local gtatute, law,
ordinance, code, rule, regulation, order or decree, nuow or hereafter in
force, regulating, relating to, or imposing liability or standards of
conduct concerning any Hazardous Material) paid, incurred, ruffered by
or asgerted againat the Mortgagee as a direct or indirect result of any
of the following, regardless of whether or not caused by, oxr within the
control of, the Mortgagor: (i) the presence of any Hazardous Matarial on
or under, or the escape, seepage, leakage, apillage, discharge,
emission, discharging or release of any Hazardous Material from (A} the
Premises or any part thereof, or (B) (to the extent a lien is ereated on
the Premises or the Project) any other real property in which the
Mortgagor or any of its affiliates or subsidiaries holds any estate ox
interest whatsoever [including, without limitation, any property owned
by a land trust the beneficial interest in which is owned, in whole or
. in part, by the Mortgagor or any of its affiliates or subsidiaries), or
(1i) anmy liens against the Premises permitted or dimposed by any
Environmental Laws, or any actual or amserted liability or cbligationg
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of the Mortgajor or any of itg affiliates or subgidiaries under any
Environmental Laws, or (iii} any actual or asserted liability or
obligations of the Mortgagee or any of its affiliates or subsidiaries
under any Environmental Laws relating to the Premises.

(e} If any of the provisions of the Illinois Responsible
Property Tranafer Act of 1988 ("IRPTAY) are now or hereafter become
applicable to the Premises, the Mortgagor shall comply with such
provisions. Withcut limitatinn on the generality of the feoregeing, (i)
if the delivery of a disclosure document is now or hereafter required by
IRPTA, the Mortgagor shall cause the delivery of such disclosure
document to be made to all parties entitled to receive same within the
time perind required by IRPTA; and {ii) the Moxtgagor shall cause any
guch disclosure document to be recorded with the Recorder of Deeds of
the County ia which the Premises are located and filed with the Illinois
Environmentzl Protection Agency, all within the time periods required
by IRPTA. T4 Mortgagor shall promptly deliver to the Mortgagee
evidence of such ilecording and filing of such disclosure document.

{d) The reprereatations, warranties, covenants, indemnities and
cbligations providea for in this Section 2.14 shall be continuing and
ghall survive the payment, ‘performance, satisfaction, discharge,
cancellation, terminatiun -~ release and foreclosure of this Mortgage;
provided, however, that sucli representations, warrantieg, covenants,
indemnities and obligationg-s#1all not apply with respect to Hazardous
Materials which are first placed =z» the Premimes on oxr after the date on
which the Mortgagee or any othel party obtains title to and possession
of the Premises pursuant to an exerciaec by the Mortgagee of its remedies
under this Mortgage or any of the otles Reimbursement Documentg or ag a
result of a conveyance cof title to the Frzmises by the Mortgagor to the
Mortgagee or such other party in lieu cf such exercise of remedies.

Qection 2.15. Esteppel Letters. The Mortgagor shall furnish
from time to time, within 15 days after the Mortgagee’s request, a
writter statement, duly acknowledged, of the sumount due upon Lhis
Mortgage and whether any alleged offsets or defenses exist against the
indebtedness secured by this Mortgage.

ARTICLE III

LEASES: DECLARATION OF SUBORDINATION TQ LEASES

Section 3.1. Leases. The Mortgagor agrees (i) that except
for leases entered into in the ordinary wcourse of business, which
provide for payment of rent (and expenses) not less than that currently
required under existing leases of the same premises, and which contain
subordination and attornmment language acceptable to the Mortgagee, it
will not enter into any lease of the Premises or any portion thereof or
consent to or suffer or permit any sublease of the Premises or any
portion thereof, in each case without the prior written consent of the
Mortgagee: (ii) that it will at all times duly perform and cbserve all
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of the terms, provisions, conditions and agreemente on its part te be
performed and cbserved under any and all leases of the Premises or any
portien thereof, including, but not limited to, the Leases, and shall
rot suffer or permit any default or Event of Default on the part of the
lesser to exiast theresunder; (iii) that except for transactioms in the
ordinary course of business which result in leases which provide for
payment of rent (and expenses} not less than that required under
existing leases of the same premises, and which contain subordination
and attornment provisicns acceptable to the Mortgagee, it will not agree
or consent to, or suffer or permit, any assigoment, termination,
modification or amendment of any lease of the Premises, or any portion
thereof, including, but not limited to, the Leases, without the prior
writtep congsent of the Mortgagee; and (iv) except for security deposits
not to ewieed one month's rent for any one lessee, that it will not
collect any rent for more than one month in advance of the date same is
due. Nothing perein contained shall be deemed to obligate the Mortgagee
to perferm oz ‘lischarge any obligation, duty or liability of lessor
under any lease ol the Premises, and the Mortgagor shall and dces hereby
indemnify and holi-“the Mortgagee harmless from any ard all liability,
loss or damage whick the Mortgagee may or might incur under any leases
of the Premises; and diy and all such liability, loss or damage incurred
by the Mortgagee, togethiar with the costs and expenses, including
reasonable attorneys’ feer, incurred by the Mortgagee in the defense of
any claims or demands therefor (whether successful ox not), shall be po
much additional indebtedness r2zured by this Mortgage, and the Mortgagor
shall reimburse the Mortgagee thucefor on demand. . The Mortgagor shall
deliver to the Mortgagee a copy of each lease and any amendment,
modification, extension or subleage nf or under any lease from time to
time affecting the Premises or any po:tion therecf within 30 days after

execution thereof.

Section 3.2. Declaration of Suboraination to Leases. At the
option of the Mortgagee, this Mortgage .sball become gubject and
subordinate, in whole or in part (but not wita respect tec priority of
entitlement to insurance proceseds or any award 4r condsmnation) tec any
and all leases and subleases of all or any part of the Premises upcn the
execution by the Mortgagee and recording thereof, at any time hereafter,
in the Office of the Recorder of Deeds of the ccuanty wherein the
Pramiges are situated, of a unilateral declaration to tpir effect,

ARTICLE IV

EVENTS CF DEFAULT AND_ REMEDIES

Section 4.1. Events of Default. 2Any of the following events
shall be deemed an " Event of Default" hereundex:

{a) Default shall be made in the payment when due of any
amount payable to the Mcrtgagee under the Reimbursement Agreement
or in the payment when due of any other amount required to be pald
by the Mortgagor hereunder or by the Mortgagor or Miller under any
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of the other Reimbursement Documents, cr in the payment when cue of
any other indebtedness secured by this Mortgage in each cage suck
default shall continue seyond any applicakle grace or cure period,
and in the case of payments reguired under this Mortgage (as
opposed to under the other Reimbursement Documentg) such default
ghall continue for a period of five days after nctice thereof to

the Mortgagor; orx

(b} Either of the Obligors shall file a voluntary petition in
pankruptey or shall be adjudicated a bankrupt or insolvent, or
shall file any petition or answer seeking or acgquiescing in any
reorganization, arrangement, comporition, readjustment,
licu.dation, dissolution or similar relief under any preseént or
futvis federal, State or other statute, law or regulation relating
to banlruptcy. insolvency or other relief for debtors; or shall
seek oZ rneugent to or acquiesce in the appointment of any trustee,
receiver .oz liquidator of either of the Cbligors or of all or any
part of the fremises or any cf the other propertiea, or of any or
all of the rivalties, revenues, rents, issues or profits thereof,
or shall make aay ceneral assignment for the benefit of creditors,
or shall admit 14 writing its or his inability to pay ita or his
debts generally as they become due; or

{e} A court of comperent jurisdiction shall enter an order,
judgment or decree approving a petition filed against either of the
Obligors seeking any reorganiration, dissolution or similar relief
under any present or future ferderal, State or other statute, law or
regulation relating to bankrupizy, insolvency or other relief for
debtors, and such order, judgmeni- or decree shall remain unvacated
and unstayed £cr an aggregate st 60 days (whether or not
consecutive) from the first date oI entry therecf; or any trustee,
receiver or liquidator of either of the Obligors or of all or any
part of the Premises or any of the other properties, or of any or
all of the royalties, revenues, rents, 1331es Cr profits thereof,
shall be appointed and such appointment shall remain unvacated and
ungtayed for an aggregate of 60 days (whether or not congacutive);

ox

(d) A writ of executicn or attachment or any rgawdlar process
shall be issued or levied against all or any part of ‘o interest in
the Premises, or any judgment involving menetary damages gshall be
entered against the Mortgagor which shall become a lien on the
Premisea or apy portion therecf or interest therein and such
execution, attachment or similar process or judgment is not
released, bonded, satisfied, vacated or stayed within 60 days after

its entry or levy; or

(e} If any representation or warranty of the Mortgagor
contained in this Mortgage, or of eitber of the Obligors contained
in any of the other Related Documentg or any certificate or other
document delivered in connection therewith, shall prove untrue or

incorrect in any material respect; oY
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(£) If there has occurred any other breach of or default under
any term, covenant, agreement, condition or provision contained in
this Mortgage and any such breach or default shall continue without
cure for a period of 30 days following written notice thereof to
the Mortgagor; provided that if such breach ox defauit is of such
a nature that it cannot reasonably be corrected within guch 30-day
period, and provided such breach or default is susceptible of cure,
i+ shall not conctitute an Event of Default hereunder if corrective
action is instituted by the Mortgagor within such 30-day period and
diligently pursued, and such breach or default is corrected within
60 daves of such notice; or .

{g) If there has occurred any other breach of or default under
any term, covenarnt, agreemernt, condition, provision, representation
or warranty contained in any of the other Related Documents which
has not psen cured within any applicable grace period; oxr

{h! 1f aay Event of Default has occurred or been declared
under any othar mortyage on the Premiges.

Section 4.2+ ‘Acceleration upon Default; Additional Remedies.
Upon or at any time after the occurrence of any Event of Default, the
Mortgagee may declare all.obligations gsecured by this Mortgage tc be due
and payable and the game skLall thereupon become due and payable without
any presentment, demand, profast or notice. of .any kind. In addition,
upon the occurrence of any Event of Default, and provided the Mortgagee
has not exercised its right to give notice of termination of the Letter
of Credit and demand payment by the Hcrtgagor of the amount available to
be drawn on the Letter of Credit, @s provided in Section 7 of ihe
Reimbursement Agreement, the Mortgagee miy pursuant to Section 6(8) of
the Reimbursement Agreement, require ths Mortgager to make a cash
deposit to secure the Mortgagor’s obligatliop= under the Reimbursement
Agreement in an amount, and upon the conditiing and following demand as
described therein, whereupon such amount shall become immediately due
and payable to the Mortgagee without regard to wpather any drawings on
the Letter of Credit are outstanding and unreirbursed under the
Reimbursement Agreement. Thervafter the Mortgagee muy:

{a) Either in person or by agent, with or withoul bringing any
action or proceeding, if applicable law permits, enter uponr and
take possession of the Premises, or any part thereof, /iz its own
name, and do any acts which it deems necessary or desirabkle to
preserve the value, marketability or rentability of the Premises,
or any part thereof or interest therein, increase the income
rherefrom or protect the security hereof and, with or without

raking possession of the Premises, sue for or otherwise collect the

rents, issues and profits thereof, including those past due and
unpaid, and apply the same Lo the payment of taxes, inpurance
premiums and other charges agaianst the Premises or in reduction of
the indebtedness secured by this Mortgage, or the HNortgagee may
held such rents, issues and profite as cash collateral to be
applied, at the option of the Mortgagee, against any amounts then
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or thereafter becoming due or payable by the Mortgagor under the
Reimbursement Agreement or any of the other Reimbursement
Documents; and the entering upon and taking possessicn of the
Premises, the collection of such rents, issues and profits and the
application thereof as aforesaid, shall not cure or waive any
Event of Default or notice of default hereunder or invalidate any
act done in response tc such Event of Default or pursuant to such
notice of default and, notwithstanding the continuance in
pcszession of the Premises or the collection, receipt and
application of rents, issues or profits, the Mortgagee shall be
entitled to exercise every right provided for in any of the other
Reimbursement Documents or by law upon occurrence of any Event of

Dafali; or

() )Commence an action to foreclose this Mortgage, appoint a
receiver, or specifically enforce any of the covenants herecf; ox

{c) Sell ihe Premises, or any part thereof, or cause the same
to be sold, and donvey the same to the purchaser thereof, pursuant
to the statute ja) such case made and provided, and ocut of thae
oroceeds of such sale retain all of the indebtedners gecured by
thie Mortgage including, without Ilimitation, principal, acecrued
interest, costs and ckarges of such sale, the attorneys’ fees
provided by such statute iur in the event of a suit to foreclose by
court action, a reasonable attorney’s fee), rendering the surplus
noneys, if any, to the Morcgegeor: provided, that in the event of
public sale, such property may. at the option of the Mortgagee, be
gold in one parcel or in several parcels as the Mertgagee, in its

gole discretion, may elect; or

(d) Exercise any or all of the reredies available to a secured
party under the Uniform Commercial Code pz Illinois and any notice
of sale, disposition or other intended action by the Mortgagee,
sent to the Mortgagor at the address specified in Section 5.13
hereof, at least five days prior to such actiou, shall constitute
reasonable notice to the Mortgagoar.

Section 4.3. Foreclosure; Expense of Litigation. When the
indebtedness secured by this Mortgage, or any part thereoi, crall become
due, whether by acceleration or otherwise, the Mortgagee shall have the
right to foreclose the lien hereof for such indebtednese or part
thereof. In any suit to foreclese the lien hereof or enforce any cther
remedy of the Mortgagee under this Mortgage, there shall be allowed and
included as additional indebtedness in the decree for sale or other
judgment or decree, all expanditures and expenses which may be paid or
incurred by or on behalf of the Mortgagee for attorneys’ fees,
appraiser’s fees, outlays £for documentary and expert avidenca,
stenographers’ charges, publication costs, and costs (which may be
estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and examinations,
title insurasce policies, and similar data and assurances with respect
to title as the Mortgzyee may deem reasonably necessary either to
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prosecute such suit or to evidence to bidders at any sale which may be
had pursuant to such decree the true condition of the title to or the
value of the Premises. All expenditures and expenses of the nature in
this Section mentioned, and such expences and fees 38 may be incurred in
the protection of the Premises and the maintenance of the lien of this
Mortgage, including the reagonable fees of any attorney employed by the
Mortgagee in any litigation or proceeding affecting this Mortgage, any
of the other Reimbursement Documents or the Premises, including probate
and bankruptcy proceedings, or in preparations for the commencement or
defense of any proceeding or threatened suit or proceeding, shall be so
puch additional indebtedness secured by this Mortgage, immediately due
and payable, with interest thereon at the Prime Rate. In the event of
any forecloaure sale of the Premises, the same may be sold in one or
more parcelr The Mortgagee may be the purchaser at aany foreclosure

sale of the Fremises sr any part thereof.

gsection 4.4. Application of Proceeds cf Foreclosure Sale. The
proceeds of any Tfursclosure sale of the Premises or of the exercise of
apy other remedy hureunder shall be distributed and applied in the
following order of priority: firgt, on account of all costs and
expenses incident to the foreclosure proceedings or such other remedy,
including all such items ag are mentioned in Section 4.3 hereof;
second, on account of all. mther items which under the terms hereof
conscitute indebtedness secussd by this Mortgage additicnal to that
evidenced by the Reimbursemenc’ Agreement, with interest thereon as
therein provided; third, on acccunt.of all amounts, including, without
limitation, principal and interast then due and owing under the
Reimbursement Agreement, or at the lortgagee’s option, to establish a
cash collateral account to be held v the Mortgagee to secure any
amounts then due or thereafter becoming-dve or payable by the Mortgagor
under the Reimbursement Agreement or any of the other Reimbursement
Documents; and fourth, any overplus to the Morhgagor, its successors or

aggigns, as their rights may appear.

Section 4.5. Apppintment of Receiver. /Upon or at any time
after the filing of a complaint to foreclose this Mortgage, the court in
which such complaint is filed may appoint a receiver of the Premises or
any pertion therecf. Such appointment may be made ejiner before or
after sale, without notice, without regard to the solvency. on insolvency
of the Mortgagor at the time of application for such roneiver and
without regard to the then value of the Premises and the Mcrtgagee or
any holder of the Reimbursement Agreemert may be appointed aus guch
receiver. Such receiver shall have power (i) to collect the rents,
and profite of the Premises during the pendency of such

irgues
foreclosure suit, as well as during any further times when the
Mortgagor, except for the intervention of such receiver, would be

entitled to collect such rents, imsues and profits; (ii) to extend or
modify any then existing leases and to make new leases, which extension,
modificaticns and new leases may provide for terms to expire, or for
options to lessees to extend or renew terms to expire, beyond the

maturity date of the indebtedness secured by this Mortgage and beyend
the date of the issuance of a deed ox deeds to a purchaser or purchasers
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at a foreclosure sale, it being understood and agreed that any such
leases, and the options or otkher such provisions to be contained
therein, shall be binding upon the Mortgagor and all persons whose
interests in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding
discharge of the indebtedness sacured by this Morigage, satisfaction of
any fereclosure judgment, or issuance of any certificate of gale or deed
to any purchaser; and (iii) all other powers which may be necessary or
are usual in such cases for the protection, possession, control,
management and operation of the Premises during the whole of gaid
period. The court from time te time may avthorize the receiver to apply
the net income in his hands ip payment in whole or in part of the
indebtedreéss secured by this Mortgage, or found due or secured by any
judgment toreclosing this Mortgage, or any tax, cpecial assgessment or
other lien ynlch may be or become superior to the lien hereof or of such
decree, provided such application is made prior to fpreclosure sale.

Sectior, {.6. Ingurance After Foxresclipsure, In case of an
ingured loas after foreclosure proceedings have been instituted, the
proceeds of any insurance peolicy or peolicies, i1f not applied in
repairing and restoring the Premises, shall be used to pay the amocunt
due in accordance with arny judgment of foreclosure thai may be entered
in any such proceedings, and the kalance, if any, shall be paid as the

court may direckt.

Section 4.7. Remedies Nnt Exclusive; No Waiver of Remedies.

(a}) The Mortgagee shall e entitled to enforce payment and
performance of any indebtedness or cbligations secured hereby and to
exercise all rights and powers under tkis Mortgage or under any of the
other Reipbursement Documents or other agreement or any laws now or
hereafter in force, notwithstanding thac sesome or all of the said
indebtedness and obligations sectred hereby may now or hersafter be
otherwise secured, whether by mortgage, deed o, trust, pledge, lien,
agsignment or otherwise. Neither the acceptance of this Mortgage nor
ite enforcement, whether by court action or ocher powers herein
contained, shall prejudice or in ary manner affect the llortgagee’s right
to realize upon or enforce any other security now or heceafter held by
the Mortgagee, it being agreed that the Mortgagee shalli Fe entitled to
enforce this Mortgage and any cthar security now or herealver held by
the Mortgagee in such order and manner as it may in 1ts) absolute
discretion determine., No remedy herein conferred upon or reserved to
the Mortgagee ig intended to be exclusive of any other remedy herein or
by law provided or permitted, but sach shall ke cumulative and shall ke
in additicn to every other remedy given hereunder or now or hareafter
exigting at law or in equity or by statute. Every power or remedy given
by any of the Reimbursement Documents to the Mortgagee or to which it
may bpe otherwise entitled, may be exercised, concurrently or
independently, from time to time and as often as it may be deemed
expedient by the Mortgagee and the Mortgagee may pursue inconsistent
remedies., Failure by the Mortgagee to exercipe any right which it may
exsrcise hereunder, or the acceptance by the Mortgagee of partial
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payments, shall not be deamad a waiver by the Mortgagee of any default
or of its right to exercise any such rights thereafter,

(b} In the event the Mortgagee at any time holds additional
security for any of the indebtedness secured by thig Mortgage, it may
enforee the sale thereof cor otherwise realize upon the game, at its
option, either before or concurrently with exercising remedies under
this Mortgage or after a sale is made hereunder.

Section 4.8. No Mortcagee in Poggesgion. Notbing herein
contained shall be construed as constituting the Mortgagee a mortgagee

in poseession.

Srcticn 4.9. Waiver cf Certain Rights. The Mortgagor shall
not amd wi.) not apply for or avail itself of any appraigsement,
valuation, £cay, extension or exemption laws, oOr any go~called
TMsratorium Laws," now existing or hereafter enacted, in order to
prevent or hinder t‘he enforcement or foreclosure of thig Mortgage, but
rather waives the beonefit of such laws. The Mortgagor for itgelf and
all who may claim through or under it waives any and all right to have
the property and estavss comprising the Premises marshalled upon any
foreclosure of the lier herecf and agreea that any court having
jurisdiction to foreclose-ruch lien may order the Premises sold as an
entirety. The Mortgagor herely waives any and all rights of redemption
under any applicable law, inciuring, without limitation, rademption from
sale or from or under any ordsr,-judgment or decree of foreclosure,
pursuant to rights herein granted, on behalf of the Mortgagor and all
persons beneficially interested taoerein and each and every person
acquiring any interest in or title fo the Premises sgubsequent to the
date of this Mortgage, and on behalf of 21l other persons to the extent
permitted by the provisions of the lavg of the State in which the
Premises are located. THE MORTGASOR HERERY WATVES TRIAL BY JURY 1IN ANY
JUDICTAL PROCEEDING RELATING TO THIS MORTGACE.

Section 4.10. Mortgagec's Uge of Deporits. With respect to
any deposits made with or held by the Mortgagen or any depositary
pursuant to any of the provisions of this Mortgage, in the event of a
default in any of the provisions contained in this Morcyage or any of
the other Reimbursement Documents, the Mortgagee may, . .2¢cite opticm,
without being required to do so, apply any moneys or gecnrities which
constitute such deposits on any of the obligations under thic Mortgage
or the other Reimbursement Documents, in such order and manuewr as the
Mortyagee may elect. When the indebtedness gecured hergby has been
fully paid, any remaining deposits shall be paid to the Mortgagor. Such
deposits are hereby pledged as additional security for the prompt
payment of any and all amounts payable to the Mortgagee under the
Reimburcement Agreement and the other Reimbursewent Documents and any
other indebtedness hereunder and shall be held to be irzevocably applied
by the depositary for the purpones for which made hereunder and shall
not be subject to the direction or control of the Mortgagor.
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Section 5.1. Recitals. The recitals hereto are hereby made
a part of this Mortgage.

Section 5.2. Time of Easence. Time is of the esgence of this
Mortgage and of each and every provision hereof.

Section 5.3. Usury. The Mortgagor hereby represents and
covenants that the proceeds of any drawing on the Letter of Credit will
ba used to pay principal of or interest on the Bonds. The proceeds of
the Bonds were lcoaned to the Mortgagor and used for the purposes
epecified iy subparagraph 1{c) contained in Section 205/4 of Chapter 815
of the Illincir Compiled Statuteg {1994), and the indebtedness secured
hereby constituteés a "business loan” within the meaning of that Section.

" Section ©.4. Lien for Service Charges and Expensea. At all
times, regardless of whether any sums have been drawn under the Letter
wf Credit, this Mortgooe secures {(in addition to any sums drawn under
the Letter of Credit frum time to time} the payment of any and all-
origination fees, letter of credit fess, draw fees, service charges,
liguidated damages, expense and advances due to or incurred by the
Mortgagee in comnection with €i2 reimbursement obligations and loansg to
be secured hereby, all in accoizdance with the Reimbursement Agreement

and the other Reimbursement Docurenis.

Section 5.5. Subrogation. (To the extent that proceeds of the
indebtedness secured by this Mortgage «are used to pay any outstanding
lien, charge or prior encumbrance against the Premises, the Mortgagee
shall be subrogated to any and all rights and-liens owned by any owner
or holder of such outstanding liens, charges and prior encumbrances, and
shall have the benefit of the priority thereof, dirrespective of whether
sald liens, charges or encumbrances are releassd.

Sectign 5.6. Recording. The Mortgayor ushall cause this
Mortgage and all other documents securing the indebtediiess secured by
this Mortgage at all times to be properly filed and/or rurorded at the
Mortgagor’s cwn expense and in such manner and in such places as may be
required by law in order to fully preserve and protect the xights of the

Mortgagee.

Section 5.7. Further Assurances. The Mortgagor will do,
execute, acknocwledge and deliver all and every further acts, deeds,
conveyances, transfers and assurances necessary or advieable, in the
judgment of the Mortgagee, for the better assuring, conveying,
mortgaging, assigaing and confirming unte the Mortgagee all property
mortgaged hereby or property intended so to be, whether now owned by the

Mortgagor or hereafter acquired.
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Section 5.8. No Defenses. No action for the enforcement of
the lien or any provision herecf shall be subject to any defense which
would not be good and available to the party interposing the same in an
action at law under the Reimbursement Agreement.

Section 5.9. Ipvalidity of Certain Provigions. If the lien
of this Mortgage is invalid or unenforceable as to any part of the
indebtedness secured by this Mortgage, or i1f such lien is invalid or
unenforceable as to any part of the Premises, the ungecured or partially
secured portion of the indebtedness secured by this Mortgage shall be
completely paid prior to the payment of the remaining and secured or
partially secured portion thereof, and all payments made on the
indebted-ess Becured by this Mortgage, whether voluntary or under
foreclosurn- or other enforcement acticn or procedure, shall be
considered €o have been first paid on and applied to the full payment of
that portion theresf which is not secured ox fully secured by the lien

of this Mortgage.

Section 5.10, Illegality of Terms. Nothing herein or in the
Reimburgemen: Documercs contained nor any transaction related thereto
shall be construed or shall 8o operate either presently or
prospectively, (i) to require the Mortgagor to pay interest at a rate
greater than is mow lawiul  in such case to contract for, but shall
require payment of interest-suly to the exteat of such lawful rate, or
(ii) to require the Mortgagor ¢/ make any payment or do any act contrary
to law; and if any provision herein-contained shall otherwise so cperate
to invalidate this Mortgage, in whole or in part, then such provision

only shall be neld for naught as Ghough npot herein contained and the
remainder of this Mortgage shall remaix operative and in full force and
effect, and the Mortgagee shall be giveia reasonable time to correct

any such error,

Section 5.11. Mortgagee's Right to Dzal with Transferee. In
the event of the voluntary sale, or transfer Ly operatioa of law, or
ctherwise, of all or any part of the Premises, the Mortgagee is hereby
authorized and empowered to deal with such vendee or trangferee with
reference to the Premises, or the debt secured hereby, or with refesrence
to any of the terms or conditions hereof, as fully ami to the sgame
extent as it might with the Mortgagoxr, without in any wuy releasing or
discharging the Mortgager from the covenants and/or / vndertakings
hereunder, specifically including Section 2.12(d} herecf, (aui without
the Mortgagee waiving its rights to declare an Event of Defanlt ag set

forth in Section 2.12(d)}.

Section 5.12. Releases. The Mortgagee, without notice, and
without regard to the consideratien, if any, paid therefor, and
sotwithstanding the existence at that time of any inferior liens, may

2E26V296

releage any part of the Premises, or any person liable for any

indebtedness secured hereby, without in any way affecting the liability
of any party to the Mortgage, the other Reimbursement Documents, or any
guaranty or other document given as additional security £or the
indebtedness secured hereby and without in any way affecting the







priority of the lien of this Mortgage, and may agree with any party
obligated on said indebtedness to extend the time for payment cf any
part or all of the indebtedness secured hezeby. Such agreement shall
not, in any way, release or impair the lien created by this Mortgage, or
reduce or modify the liability, if any, of any person or entity
personally obligated for the indebtedness secured hereby, but shall
extend the lien hereof as against the title of all parties having any
interest in said security which interest is subject to the indebtedness

secured by this Mortgage.

Section £.13. Giving of Notice. All communications previded
for herein shall be in writing and ghall be deemed to be given or made
when deliverad if delivered personally or by commercial ccurier, or filve
days after deposit in the United States mail, registered or certified,
return receirt requested, postage prepaid, addressed as follows:

If to the Marxtgagor: <CenterPoint Properties Corporation
401 Worth Michigan Avenue
30th Floor
Chicago, Illineis 60611

Attention: John 8. Gateg and
Paul Figher

Tf to the Mortgagee: The 2oyal Bank of Scotland plc
Wall S:xueet Plaza
88 Pirne Street
Z6th Flcor
New York, (Naw York 10005-1801

Attenticn: Dexvek I. Bonnar

or to such party at such other address as such/party may designate by
notice duly given in accerdance with this Section to the other party.

Section 5.14. Binding EBffect. This Mortgage and aach and
every covenant, agreement and other provision herec: shall be binding
upon the Mortgagor and its successors and assigne (including, without
limitation, each and every from time to time record twner of the
Premices or any other person having an interest thereinji, and shall
inure to the benefit of the Mortgagee and its successors zna assignas.
Wherever herein the Mortgagee is referred to, such reference shall be
deemed to include the holder frem time to time of the Reimburasement
Agreement, whether so expressed or not; and each asuch holder of the
Reimbursement Agreement shall have and enjoy all of the rights,
privileges, powers, options and benefits afforded hereby and hereunder,
and may enforce all and every of the terms and provisions hareof, as
fully and to the same extent and with the same effect as if such from
rime to time holder were herein by name specifically granted such
rights, privileges, powers, cptions and benefita and wag herein by name

designated the Meortgagee.
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Section 5.3i5. Covenantg to Run_with the Land. All the
covenants herecof shall run with the land.

Section 5.16. Entiye Agreement. This Mortgage sets forth all
of the covenants, promises, agreements, conditions and understandings of
the parties relating tc the subject matter of this Mortgage, and there
are no covenants, promises, agreements, conditlons or understandings,
either oral or written, between them other than as are herein set forth.

Section 5.17. Governing Law; Severability; Modification.
This Mortgage shall be governed by the laws of the State of Illinois.
In the event that any provisien or clause of this Mortgage cenflicts
with appiicable laws, such cocnflicts shall not affect other provisions
hereof whirk can be given effect without the conflicting provision, and
to this end the provisions of this Mortgage are declared to be
severable. i his Mortgage and each provision hereof may be modified,
amended, chang2d, altered, waived, terminated or discharged only by a
written instrumen®. signed by the party sought to be bound by such
modification, amercuent, change, alteration, waiver, termination or

discharge.

Section 5.18. Meanings. Wherever in this Mortgage the
context reguires or permits, the singular shall include the plural, the
plural shall include the singuiar and the masculine, feminine and neuter
shail be freely interchangeabl~. oo :

Section 5.1%. Captiorg. The captions or headinge at the
beginning of each Article and Sectiop hersof are for the convenience of
the parties and are not a part of this Mortgage.

Section 5.20. Approval or Condeat of Mortgagee, Wherever in
this Mortgage provigion is made for the arproval or congent of the
Mortgagee, or that any matter is to be to the Mortgagee’s satisfaction,
or that any matter ig tc be as estimated or detecmined by the Mortgagee,
or the like, unless specifically stated to the couvrary, such approval,
consent, satisfaction, estimate, dstermination o the like shall be
made, given or determined by the Mortgagee pursuaa tc a reasonable
application of judgment in accordance with institutional lending
practice and commercial custom in connection with majer  real estate

leoans.
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IN WITNESS WHEREQF, the Mortgagor has caused this insgtrument
to be executed as of the date first above written.l

CENTERP PROPERTIES CORPORATION, a Maryland
corpot raulc
7(’ ///J‘
L‘-\

!h’t

ItB. Uivictiet A ferathy

LEZEV2 96
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STATE OF ILLINOIE )
)
COUNTY OF C O O K }

The foregoing instrument was acknowledged before me this
~i  day of March, 1896, by _ . A0 i , .
_ S of CenterPoint Properties Corporation,
a Maryland corperation.

xﬂlﬁ)\ |

Notary /Public
S
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EXHIBIT A

LEGAL DESCRIPTION OF TEE PREMISES

Parcel 1:

LOTS 1 AND 2 IN TACO BELL RESUBDIVISION, BEING A RESUBDIVISION
OF SECTION 24, TOWNSEIP 41 NORTH, RANGE 11 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COCK CODNTY, ILLINOIS.

Parcel 2:

EASEMENT 7OR THE BENEFIT OF PARCEL 1 FOR INGRESS AND EGRESS AS
CREATED Bl IASEMENT AND LICENSE AGREEMENT DATEDR APRIL 30, 1587
AND RECORDED MAY 8, 1987 AS DOCUMENT 87250925 AND AMENDED BY
FIRST AMENLM:IMT RECORDED NOVEMBER 15, 1988 AS DOCUMENT
88526155 MADE %Y BOULEVARD BANK NATIONAL ASSOCIATION, AS
TRUSTEE UNDER ThUS4 AGREEMENT DATED OCTOBER 10, 1986 AND KNOWN
AS TRUST NUMBER 8365 AND BETWEEN MCDONALD'S (CORPORATION OVER
THE FOLLOWING DESCRTHED PROPERTY:

THE EAST 193.53 FEET (A3 M<£ASURED ALONG THE EAST LINE) OF LOT
285 IN CENTEX INDUSTRIAL PARE UNIT 165, BEING A SUBDIVISION OF
THE EAST 1/2 OF THE NORTHEAST 1/4 OF SECTION 34, TOWNSHIP 41
NORTH, RANGE 11 EAST OF THE THIXD PRINCIPAL MERIDIAN, IN CQOK
COUNTY, ILLINOIS.
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EXHIBIT B

SCHEDULE QF LEASES

1400 Busse Road, Elk Grove Village, Illincis

LESSCR LESSEE

Field Container
Company, L.P.

Boulevard Rank
National
Agsociation
Trust No. 8385,
dated October 100
1386

Taco Zell
Cozrp.

Boulevard Bank
National
Agsociation
Trust No. 8365,
dated October 10,
198¢

Cagtle Foocds,
Inc. d/b/a
Bagel King,
Imc.

CenterPoint
Properties
Corpocration

CenterPoint Ajay Shah
Properties

Corporation

Illinois Footwear
Company d/b/a
Lebos Shoes

Boulevard Bank
National
Additiocnal
Association
Trust No. 8365,
dated October 1D,
1886

Lucky Star
Restaurant, Iunc.

Boulevard Bank
National
Asgociation
Truet No. 8365,
dated Qctober 18,
158%

DATE OF
LEASE

February 2, 1987
First Amendment
to Lease

Auguzt 31, 1883

Addendum to

Lease
dated May 15,
1987

August 31, 1594

January 1, 193¢

September

April 5, 15852

PREMISES

Entire
Warehousge
Porticn of
Building

Lot
Congisting
of

approxi-
mately
.5853 acres

1410 Busgge
Road

1414 Busse
Road

1428 Busse
Road

1440 Busse
Road
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Boulevard Bank E.B. & G.B., Inc. September 1, 1991 1432 Bugsge
National a;b/s Signs Now Road
Association

Trust No. B3E€S5,

dated Qctober 10,

1986

CenterPoint Subway Real December 1, 1525 1434 Busse Road
Preperties Estate Corp.
{orporation

CenterPoint Hair by Fiore, Qctober 3, 1995 1400 Busse
Propertier Ltd. Road, Unit 1436
Corporation
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EXHIBIT C

ADDITIONAL PERMITTED ENCUMBRANCES

Building line as shown on the plat of subdivigion recorded
September 27, 1568 as Document 20625282,

Easement for public utilities and drainage as shown on the
plat of said subdivision.

Easewents for public utilities, sewer, water and drainage as
shown on the plat of subdivision.

Easement as granted to the Illinois Bell Telephone Company and
the Commonivealth Edison Company and their respective successors
and assigns and as shown on plat of subdivision recorded
September 27, 4368 as Document 20629282.

Easement as granted to the Northern Illincis Gas Company, its
successors and asgigas by plat of subdivision recorded
September 27, 1568 as Sosument 208625282,

Covenants and restrictione contained in Deed from Chicago Title
and Trust Company as Trustee under Trust Number 44344 to
Underwriters Salvage Company of Chicago, a corporation of
I1llinois, dated December 4, 15(B and recorded December 10, 1568

as Document 2070C152.

License Agreement recorded May 28, 1947 as Docwnent 87288266 and
Firat Amendment to License Agreement recorded November 15, 1988

as Document 88526155,

Easement over the land as shown on plat for che purpose of
installing and maintaining all eguipment necessiry to serve the
subdivision and cther land with telephone and elictric gervice as
cshown on the plat of subdivision recorded November 5, 1587 as
Document 87598938,

Eagement over the land as shown on plat for the purpoad of
installing and maintaining all equipment necessary to serve the
subdivision and other land with gas service as shcwn on the plat
of subdivision recorded November 5, 1987 as Document 875398538,

An easement for public utilities, sewer, water, drainage and
cable TV as shown on the plat of Taco Bell Resubdivision recorded

November 5§, 1987 as Deocument 87598538,

As easement for ingress and egresg over those parts of Lots 1 and
2 as shown on the plat of resubdivision recorded November 5, 1987

ag Document 87598238,
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Easement and license agreement dated April 30, 1987 and recorded
May 8, 1987 as Document 87250925,
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