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MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

This MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING (as
same may from time to tme be modified or amended, this "Mortgage”) is made as of Augustd
1997 by Amalgamated Bank of Chicago, fk/a Amalgamated Trust and Savings Bank, not
personally but solely as Trustee under a Trust Agreement dated May 1, 1970 and known as Trust
Number 2167 having its principal office at One West Monroe Street, Chicago, {llinois 60603
(together with any and all subsequent owners of the Mortgaged Property, the "Monigagor®), the
mortgagcr hereunder, to Allmenica Financial Life Insurance and Annuity Company, a Delaware
corporatior;, hyving an address c/o Alimenca Asset Management, Inc. - Mortgages at 440 Lincoln
Street, Worceuer. Massachusetts 01653 (together with any and all subsequent holder or holders,
from time to tin:2; =£ the Note, the "Lender”), the mortgagee hereunder.

1. DEFINITIONS
I.l.  Definiticas.

All capitalized terms a0t otherwise defined in the body of this Mortgage shall have
the meanings given to them in the indax of Definstions attached as Exhibit C and incorporated
herein by -eference.

2. GRANT
2. Gmanmt

To secure the full and amely payment of the lridzbiedness and the full and timely
performance and discharge of the Obligations, Morgagor he; GRANTED, BARGAINED,
SOLD, MORTGAGED, CONFIRMED and CONVEYED, wr does hereby GRANT,
BARGAIN, SELL, MORTGAGE, CONFIRM and CONVEY, unto Ler.ger, wvith MORTGAGE
COVENANTS, the real property of interest therein descnibed in Exhibit 4 and the improvements
theseon, and all of the other Mortgaged Property (as defined in Exhubit C), subict, however, to the
Permitted Exceptions described in Exiubit B, upon the terms and conditions of thic Mernigage, with
Power of Sale and night of entry as provided below, TO HAVE AND TO HOLD the *ioitgaged
Property unto Lender, forever, and Mortgagor does hereby bind itself, its successors ang (ssigns to
FOREVER DEFEND the title to the Morigaged Property unio Lender against every pesson
whomever claiming the same, provided, however, that, if Mortgagor shall pay (or cause (o be paid)
the Indebtedness as and when the same shall become due and payable and shall fully perform and
discharge (or cause to be fully performed and discharged) the Obligations on or before the date the
same are (o be performed and discharged, then the liens, .scunty interests, estates, and nghis
granted by this Montgage and the other Loan Documents shall terminate, in accordance with the
provisions ereof, otherwise they shall remain in full force and effect.

eL8LYIL6
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REPRESENTATIONS AND WARRANTIES

31. R tations in Borrower's Certificate aad Environmental Compliance
and Indemnification Agreement are True and Correct.

Mortgagor represents, agrees and confinns that. as of the date hereof, the
representations and warranties set forth in the Bomower's Certificate, in the Environmental
Compliance and Indemnificaon Agreement and in all the other Loan Documents are true,
accurate and complete in all material respects. To the best of Mortzagor's knowledge, there are no
facts or circ:antances existing or likely to exist which would make any of such representations or
wagranties untrae. incomplete or misleading in any matenial respect

4.  BORROAEAR'S COVENANTS
Mortgago: cuv=nants and agrees with Lender as fol'ows:
41 Paymenvany Performance.

Mortgagor will pay the I-asbtedness and perform and discharge the Obligations on
or before the time for performance speciticd 14 the Loan Documents.

42  Compliance with Legal Kequirements and Environmental Compliance
and Indemnification Agreement.

Subyect to Section 10.1 (Mortgagor's Riglit *o Zontest Certain Matters) Mortgagor
will promptly and faithfully comply with, conform to, and ovey-all Legal Requirements applicable
to it or the Mortgaged Property.

43. Payment of impositions.

Subject to Section 5.1 (Reserve Fund for Impositions and Insurance Premiums) and
Section 10.] (Mortgagor's Right to Contest Certain Matters), Mortgagor will pay (nd ilischarge the
Imposiions not later than five (5) days pnor to the due date therecf, and Mortgagor s'@’ deliver to
Lender a written receipt evidencing the payment of each Imposition no later than fiv (5) days
prior to the due date thereof.

44 Mantenance of First Lien Status of Morizage.

Montgagor will protect the first lien and secunity interest status of this Morigage and
the other Loan Documents.

4.5. Maimenance of Property in Good Repair, Waste; Almu'.ons and

Additions.

Mongagor will keep the Mortgaged Property i first-class order and condition and
will make all repairs, replacements, renewals, additions, betterments, improvements, and
alterations thereof and thereto, intenor and exterior, structural and nonstructural, ordinary and

2-
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extraordinary, foreseen and unforeseen, which are necessary or reasonably appropriaie to keep the
same in such order and condsion.  Mongagor will prevent any act, occurrence, or neglect which
might impasr the value or usefulness of the Mortgaged Property for its intended usage, as herein
contemplated. Mortgagor will not commit, permit or suffer any waste of the Morigaged Property.
Mongagor wili not, without Lender's prior written consent, which shall not be unreasonably
withheld, make or permit 10 be made any alterations or additions to the Morigaged Property (a)
having a cost in excess of $25,000, or, in the case of any repair required pursuant to the terms of
that certain Lease Agreement with Bumham Service Company, Inc. dated 1997 (the
*Lease”), having a cost in excess of $100,000, (b) involving material modification to the roof,
systems ¢/ stractural elements of the Improvements, o (c) involving the demolition of any matenial
portion of tre improvements, except to the extent required to comply with (i) Section 4.2
(Compliance wir*; 1. egal Requirements) or this Section 4.5 (in either of which events Mortgagor
will notify Lender 11 vaiting promptly upon the commencement of the work and the completion
thereuf), or (ii) Permides "eases. All alterations or additions shall be completed in a good and
workmanlike manner a~u in compliance with all Legal Requirements and other obligations by
which Mortgagor or the Motig.2d Property is bound. No alterations or additions shall be made
which adversely affect the value or sunty of the Mortgaged Property.

46 Mongagor's Muinienance of Insurance; Waiver of Subrogation.

Mortgagor will obtain and main‘ain the following insurance upon and relsting to
the Mortgaged Property:

(a) owner's (and, dunng any period of construction by a third party,
contractors) policy of comprehensive generid ‘public liability insurance
(including automobile coverage) on an occumrence “asis, with a combined
single limit of not less than $3,000,000.00 or such high<r amount as Lender
may reasonably require,

(b)  all-risk insurance in an amount not less than the full replacement
cost of all Improvements, including the cost of debns removal, wiih annual
agreed-amount endorsement and sufficient at all umes to prevent Morigzger
from becoming a coinsurer, with no deduction for depreciation and haviiif;
deductible amount no greater than $10,000.00,

(c)  all-risk insurance in an amount not less than the full replacement
cost of the Personalty, with annual agreed-amount endorsement and sufficient
at all times to prevent Mortgagor from becoming a coinsurer, with no deduction
for depreciation and having a deductible amount no greater than $10,000.00,

(d)  business interruption or rental loss insurance i an amount not
less than the greater of (A) twelve (12) months of pro forma rents or (B) the
aggregate of the annual Scheduled Monthly Payments under the Note, the
annual debt service on any subordinate mortgage or other financing permitted
by Lender, the annual ground rents (if all or any portion of the Mortgaged

3-
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Property is subject to a ground lease permitied by Lender), and the normal
annual amount of operating expenses of the Mortgaged Property (including,
without linutation, lmpositions), based on the last full calendar year of
operations for the Mortgaged Property;

(¢) if the Mortgaged Property is now or hereafter becomes situated
n a “flood hazard area," a flood insurance policy, in such amount as is required
by Lender;

(f)  worker's compensation insurance for Beneficiary and any general
contrac’or or agent performing any construction work or other services on or
with reipsct 1o the Mortgaged Property, in such amount as is required by
Lender,

(g) if ary alcoholic beverages are sold, distributed, fumnished or
served at or from the ¥.ontgaged Property, insurance for “dram shop* liability or
otherwise relating to uie sale, distnibution, furnishing or service of alcoholic
beverages,

(h)  broad form boiler ar.d machinery insurance (without exclusion
for explosion) covering all boilers or other pressure vessels, machinery and
equipment located in, on or about te Morgaged Property and insurance
against loss of occupancy or use ansing {ro.p any breakdown thereof in such
amounts as Lender requures,

(1)  earthquake insurance, if Lender requcsts such coverage, in such
amount as is required by Lender; and

()  such other insurance, if any, as Lender may reqarr: from time to
time.

Each insurance policy obtained by Morigagor shall provide by way of endorsimeite, niders or
otherwise that (a) with respect to hiabihity insurance and environmental remediatior. »nsurance,
Lender shall be named as an addiuonal insured, with respect to the other insurancy renuired
hereunder (other than worker's compensation insurance), Lender shall be named under a sisnidard
noncontnbiory mortgagee clause providing, among other things, for such amounts to be payable
to Lender as a mortgagee and loss payee and not as a coinsured, (b) the coverage of Lender shall
not be teminated, reduced, or modified in any manner regardless of any breach or violation by
Mortgagor of any warranties, declarabons, condibons or terms in such policy, (c)no such
insurance policy shall be canceled, endorsed, altered, or reissued to effect a change in coverage for
any reason and (o any extent unless such insurer shall have first given Lender thirty (30) days' prior
wriien notice therec, and (d) Lender may, but shall not be obligated to, make premium payments
to prevent any cancellation, endorsement, alteration, or reissuance, and such payments shall be
accepied by the insurer to prevent the same;, however, Lender shall not be liable for the failure to
make such payment or obtain such insurance, or for the amount, coverage or type of insurance

4.
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obtained, the form or legal sufficiency of any such insurance contract, or the solvency of any such
insurance company.

Montgagor shall furnish to Lender a duplicate onginal of each imitial policy
simultaneously with the execution of this Mortgage and the original of each renewal policy not less
than thirty (30) days’ prior to the expiration of the initial policy or each immediately preceding
renewal policy, together with receipts or other evidence that the premiums thereon have been paid
for an additional one (1) year period. Mortgagor shall fumish to Lender, on or before thirty (30)
days afler the close of each calendar vear, a statement certified by a duly authorized officer of
Mongagor o7 te amounts of insurance maintained in compliance herewith, of the nsks covered by
such insurance ‘and of the insurance company or companies which canry such insurance. All
insurance policees required under this Mortgage shall be with a compary or companies (i)
authorized to do buwswss in the state 1n which the Mortgaged Propesty is located, (1) with an
overall rating of A or ivgh7, according to the standards set by A M. Best Company (or a similar
rating by an equivalent rubss company satisfactory to Lender), and (i) in which any single nsk
insured against pursuant to thas) Mortgage does not exceed 5% of the insurer’s policyhoiders’
surplus.

Mortgagor waives any aad all right to claim, recover, or obtain subsogation against
Lender or its officers, directors, emplayees, «oants, attorneys, or representatives for loss or damage
to Mortgagor, the Morigaged Property, Mongasar's propenty or the property of others under
Mortgagor's control from any cause insured againet or required to be insured against by the
provisions of the Loan Documents.

4.7 Lender's Right to Inspect Mortgager Froperty.

Mongagor will permit Lender, and its agents, upon reasonable advance nouce (o
Mortgagor from time to time and subject to Mortgagor's reasonubic secunty requirements, (o
inspect the Mortgaged Property (including the interior of any Improveanv:its), take photographs
thereof, and conduct tests and take samples thesefrom in connection with 1's evaluation of the
condition of the Mortgaged Property, its compliance with the provisions hereof und! the status of
the Mortgaged Property under applicable Environmental Laws.

48  Provision of Financial Siatements and Rent Rolis; Inspection of 2ooks

and Records.

Mortgagor will maintain full and accurate books of account and other records
reflecting the results of the operations of the Mongaged Property and will fumnish 1o Lender:

(a)  on or before ninety (90) days afier the end of each calendar year
a financial statement for the Mongagor, Beneficiary and the Mortgaged
Property, prepared in accordance with generally accepted accounting
principles, consistently applied, on both a cash and accrual basis, including
income and expense and cash flow statements, and a balance sheet, certified by
the Chief Financial Officer of Beneficiary as being true and correct and audited
and cerufied by an independent certified pubhic accountant, including an

5.
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income statement and balance sheet for the Mongaged Property in such
reasonable deta] as Lender may request, and setting forth the financial
condition and the income and expenses for the Mortgaged Property for the
immediately preceding calendar year,

(b)  within ninety (90) days afier the end of each calendar year, a rent
roll in the same format as the rent roll attached to the Borrower's Certificate,
certified by the Chief Financial Officer of Mortgagor as being true and correct;

(c) upon the reasonable request of Lender, such other income

© statemcits, balance sheets, cash flow statements, copies of vendor's contracts

and othe financial and credit information as Lender may reasonably request

with respc? to the Mortgaged Property, Mortgagor, Beneficiary, each

Guarantor and ¢a:h Indemnitor, certified by the Chief Financial Officer of

Mortgagor, each f:uarantor and each Indemnitor, respectively, as being true
and correct and accurte’y ~resenting the subject matter thereof.

Morigagor shall pern it Lender and its agents, upon notice, 10 audit, examine, make
and take away copies or extracts of Metaagor’s books of account and records relating to the
Mortgaged Property, all of which shall L¢ maintained and made available to Lender and/or
Lender's agents for such purpose at the address spesified herein for Mortgagor or at such other
location as Lender may approve, such approval nct *o be unreasonably withheld. Mortgagor will
cooperate with Lender in any such audit or examinatiori. Without derogating from the foregoing,
in the event Mortgagor fails to deliver any statement, ‘re7dt.70ll or information required to be
delivered hereunder, Lender or its agents may exercise its nglits under this paragraph in ordes to
prepare such a statement or rent roll or obtain such informatics, and Mortgagor shall pay all
reasonable costs and expenses associated therewith.

Upon foreclosure or acceptance of a deed in lieu thereof, Mngagor will tum over
any or all such books and records to Lender as Lender may request.

49  Payment for Labor and Matenals.

Subject to Section 10.1 (Mortgagor's Right to Contest Certain Matters) Murigigor
will promptly pay when due all bills and costs for labor and maternials, utiliues, services or other
obligations incurred by or on behalf of Mortgagor in connection with the Mortgaged Property.

4.10. Further Assurances, Cormrections, Recording of Loan Documents;
Payment of Stamp Taxes.

From time to time, at the request of Lender, Mortgagor wall (1) promptly correct any
defect, error, or omission which may be discovered in the contents of any Loan Document or in the
execution or acknowledgment thereof, (ii) execute and deliver such further instruments and
pafomwchﬁmhaaasmdpmwdemchmnhamdlasmaybemmblynmy
desirable, or proper, in Lender's opinion, to carry out more effectively the purposes of this

H-
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Morigage and the Loan Documents and o confirm the liens and secunty interests of this Morigage
and the Loan Documents on any property intended by the terms hereof or thereof to be covered
hereby or thereby, including without limitation, any renewals, additions, substitutions,
replacements, or appurtenances to the Mortgaged Property, (i) execute, acknowledge, deliver,
procure, file, and/or record the Loan Documents (as requested by Lender) and, if necessary,
desirable or proper, replacements thereof, and any other document or instrument deemed advisable
by Lender to protect the liens and secunty interests herein granted against the nghts or interests of
third persons; and (iv) pay all documentagy stamp taxes, fees and other costs connected with any of
the foregoine,

4.11. Payment of Taxes on Morigage.

I¢' & < ume any law shall be enacted imposing or authorizing the imposition of
any tax upon this Mortge7,2, or upon any nights, titles, liens, or secunty interests created hereby, or
upon the Indebredness or iy part thereof, Mortgagor will pay all such taxes and shall deposit in
the reserve fund established pura<at to Section 5.1 (Reserve Fund for Impositions and insurance
Premiums) in such amount as Lende: shall thereafier require in order to assure payment of such tax
from time to ume, provided, howev=r_that if such Jaw makes it unlawful for Mortgagor to pay
such tax, then (i) Mortgagor shall not i, nor be obligated 1o pay such tax, and (ii) Lender shall
have the option to accelerate the Indebtedncas in full by giving at least one hundred twenty (129)
days notice to Mortgagor, and no Make Whole /mo.nt shall be payable thereon.

4.12. Estoppel Cenificate

Upon ten (10) days written request of Lendes ¢/ Lender’s representative, Mortgagor
will furnish to Lender a wnitten certificate, in form satisfactory t» Londer, confirming the unpaxd
balance of the indebtedness and that there are no offsets or defenys 2gainst full payment of the
Indebtedness and the terms hereof, or, if there are any such claimed oifszis 21 defenses, specifying
them, and certifying that there does not exist an event or circumstance which constitutes, or which
upon due notice or lapse of me or both would constitute an Event of Defauly, or, if such an event
or circumstance exists, specifying the nature thereof

4.13. Lender's Expenses and Attorneys’ Fees.

Mortgagor will pay on demand all out-of-pocket costs and expenses including, but
not limited to, reasonable attorneys' fees and expenses, paid or incurred by Lender in connection
with the closing of the Loan, any proposed extension, modification or amendment 10 any of the
Loan Documents, the review of any matter for which Lender's consent, approval or waiver is
required or requested thereunder, the making of any advance under the Note, and any suit to which
Lender is a party involving or on account of this Mortgage or the Mortgaged Propesty and those
reasonable attorneys' fees and expenses incurred or incident to the enforcement or collection of the
Indebtedness or the Obligations or the exercise of any night or remedy under any Loan Document.
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4.14. Change of Address.

Mortgagor shall give wntten notice to Lender of any change of address of
Mortgagor, any Constituent Party, Guarantor and Indemnitor at least ten (10) days prior to the
effective date of such change of address.

415. M t of Mo Pr : ing Agents.

The manager of the Mortgaged Property shall have demonstrated management
expenience - shall be subject to the approval of Lender. Any exclusive leasing agent for the
Mortgaged Prgperty, if other than Mortgagor or such property manager approved by Lender, shall
have demonstrutzy leasing expenence and shall be subyect to the approval of Lender. Lender
hereby approves as i the date hereof the manager and exclusive leasing agent listed in the
Borrower's Certificate. - Lznder may at any ume rescind its prior approval of any manager or
leasing agent if Lender is 2 jonger sansfied with such manager or leasing agent, in which event
Montgagor shall, subject to Lcaozr's approval, engage a substitute manager or leasing agent. All
agreements (o pay leasing comnussions for leases and all management agreements shall provide
that the obligation to pay commissions and management fees shall (1) be subject and subordinate to
the Morigage, and (ii) not be enforceabys #5ainst Lender.

4.16. Mortgagor 1o be MamntarJ as a Sungle-P tty.

(a) Morgagor will, and will csuse each Constituem Party to,
preserve and keep in full force and effect its exustence, nghts, franchises, and
trade names, all of which shall be maintained s/parate and apart from its
Affiliates,

(b)  Mortgagor represents that it does not own, ainl agrees that it will
not own, any asset or property other than the Morigaged Pronerty and that
Beneficiary does not own, nor will it own, any asset or property cer than its
durect or indurect interest in the Mortgaged Propenty,

(¢)  Mortgagor will not engage in, and will prevent Beneficiary {rom
engaging in, any business other than the ownership, management and operatien
of the Mortgaged Property,

(d)  Mongagor will not enter into, and wiil prevent Beneficiary from
entening into, any contract or agreement with any Constituent Party, Indemnitor
or Guarantor, or any Affiliate of any of them, except upon tesms and conditions
that are substantally similar to those that would be available on an arms-length
basis with third parues,

(¢)  Mortgagor has not sncurred and will not incur, and will prevent
Benefictary from incumng, any indebledness (including guaranteeing any
obligation), other than (i) the Indebtedness, and (1) trade and operational debt
incurred in the ordinary course of business with such trade creditors and in such
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amounts as are normal and reasonable under the circumstances. Mortgagor
does not, will not hold itself out to be, and will prevent Beneficiary from
holding itself out to be, responsible for the debts or obligations of any other

person or entity,

(f) Mongagor has not made, will not make, and will prevent
Beneficiary from making, any loans or advances to any third pasty (including
any Constituent Party, Indemnitor or Guarantor or any Affiliate of any of them);

() Beneficiary is and will remain solvent and Mortgagor and
Benef:ciary will pay their debts from their assets as the same shall become due.
Beneficzzy will maintain adequate capital for the normal obligations
reasonalily izroseeable in a business of its size and character and in light of its
contemplated kasiiess operations;

(h)  Benefiziay will be, and at al! imes will hold itself out as, a legal
entity separate and disinct from any other eatity. Beneficiary has done or
caused to be done and will do all things necessary to preserve its existence, and
Mortgagor shall not permit ai'v Constituent Pasty, Indemnitor or Guarantor to,
amend or modify its partnership-czaificate, partnership agreement, articles of
incorporation and bylaws, or trust or vther organizational documents in a
manner which would adversely affect the Mortgagor's and Beneficiary’s
existence as single-purpose enlities;

()  Mongagor will cause Beneficiary to .namtain books and records
and bank accounts separate from those of any Artiliatzs or of any Constituent
Party and Mortgagor will file its own tax returns; and

()  Mortgagor will not commingle any of the funds - other assets of
Mortgagor with those of any Constituent Party, Guarantor, Iniemnitor or
Affiliate of any of them, or those of any other person.

4.17. Improper Use of Mongaged Property.

Mortgagor will not use or allow the use, maintenance, operation, or occupancy of
the Mortgaged Property in any manner which (i) violates any Legal Requirement, (it) constitutes a
public or private nuisance or (i) makes void, voidable, or cancelable any insurance or violates any
Lease then in force with respect thereto. Mortgagor will not allow the uses of the Mortgaged
Property to change from the uses occurring as of the date of this Morigage, as descnbed in the
Bomower's Certificate.

SL8LV3L6

4.18 Replacement of Fixtures and Personalty.

Mortgagor will not, wathout the prior written consent of Lender, remove or
negligently permit to be removed any matenal Fixture or Personalty from the Land or
Improvements unless the item is removed temporanly for maintenance and repair or, if removed
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Transfer, (vi1) the assumption of payment of the Indebtedness and performance and discharge of
the Obligatons by the party 1o whom such Transfer will be made (without the release of
Mortgagor), (vili) the execution of documentation satisfactory in form and substance 10 Lender,
(1x) endorsements to any exising mortgagee title insurance policies insunng Lender’s interests in
the Mortgaged Property, and (x) if at any time a rating has been assigned to this Mortgage or to
secunities backed by this Mortgage, satisfaction of such conditions and requirements of any Rating
Agency.

4.22. Notice of Clas Liugation.

mongagor shall promptly (and in any event within fifieen (15) days after
Mongagor's own.ce2eipt of notice) notify Lender in wning of any pending or threatened suits or
proceedings at law o i equity or before or by any Govemmental Authority which (1) if adversely
determined, would meierdly affect the financial conditon of Mongagor, any Guasantor or
Indemnitor, or the Mortgaz2i Property or (11) involve the vahdity or enforceability of the Loan
Documents or the prionity of the )ien of the Mortgage against the Mortgaged Property. Morgagor
shall also notify Lender in writing as soon as it has knowledge of any default with respect 1o any
order, writ, injunction, decree or devnand of any Governmental Authonty affecting Mortgagor or
the Mortgaged Property, where such dei=u'i could matenially affect or impair Mortgagor’s financial
condition or the Mortgage Property. Mortge, 2 covenants that st shall promptly (and in any event
within fiReen (15) days after delivery or receip” oi communications regarding the same) noufy
Lender in wnting of any actual litigation affecting i/ 'gagor or the Mortgaged Property involving
clams in excess of $25,000, any litigation threatened 1 8 ‘wnting received by Morigagor involving
claims in excess of $25,000, and the existence of any mectizizs’ liens.

4.23. Real Estate Tax Service.

Lender may, at Morigagor's expense, contract with thl! rarties who will provide,
from time to ime, information regarding the status of the payment of real <33 taxes applicable to
the Mortgaged Propesty.

424 Default Rate Apphcable to Unpaid Amounts.

All sums paid or incurred by Lender in connection with the exercise of cnv ghts,
remedies or privileges created by or reserved (c Lender under this Mortgage, or in connection with
the enforcement of any of the provisions hereof or Lender’s nghts hereunder (including, without
limitation, Lender's attomeys' fees and expenses) shall be immediately due and payable by
Mortgagor to Lender, and until paid shall be added to and become a part of the Indebtedness, with
interest thereon at the Default Rate from the date of payment by Lender unul paid, and the same
may be collected as part of the Indebtedness in any suit hereon.
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s RESERVE FOR IMPOSITIONS AND INSURANCE PREMIUMS
S.1. Reserve Fund for Impositions and Insurance Premiums.

Mortgagor shall create a reserve fund for the payment of all Impositions and
Insurance Preriums by paying (o Lender, on the first day of each calendar month, a sum sufficient,
as estimated by Lender in its sole and absolute discretion, to pay, at least 30 days before the same
become due, all Impositions that will next become due on the Mortgaged Property and all
Insurance Premiums that will next become due and payable All such sums shall be held by
Lender witiout interest to Mortgagor, unless interest is required by applicable law, for the
purposes, so ‘g as no Event of Default exists hereunder, of paying such Impositions and
Insurance Premizpz  Any excess reserve shall be credited by Lender against subsequent reserve
Fayments requirce-isvunder, and any deficiency shall be paid by Mortgagor to Lender upon
demand, but in no ew.al ‘ater than five (5) days before the date when such Impositions and
insurance Premiums shals F2zome delinquent. In the event there exists a deficiency in such fund or
reserve at any ume when Imposineas or Insurance Premiums are due and payable, Lender may,
but shall not be obligsted to, advanc~ the amount of such deficiency on behalf of Mongagor and
such amounts so advanced shall become a pant of the Indebtedness, shall be immediately due and
payable, and shall bear interest at the Default Rate from the date of such advance through and
including the date of repayment. Transfs of legal ttle to the Morgaged Property shall
mnomatically transfer to the holder of legal ‘iue, to the Mortgaged Property the interest of
Mortgagor in all sums deposited with Lender undes i provisions of this Section 5.1.

6.  INSURANCE AND CONDEMNATION PRCCZEDS

6.). Nouce of Damage or Destruction.

Mortgagor will give Lender prompt notice of any daravie to or destruction of the
Montgaged Property.

6.2. Ad tof ] jayms.

In case of loss covered by policies of insurance, Lender (or, after fur.c'asure, the
purchaser at the foreciosure sale) is hereby authorized, at Lender’s (or such purchase’s) notion,
either (1) w settle and adjust any claim under such policies without the consemt of Mongagor, or
(1) 1o allow Morigagor 1o agree with the insurance company or companies on the amount lo be
paid upon the loss, provided that, in either case, Mortgagor may adjust losses aggregating not 1n
excess of $100,000.00 if such adjustment is carmied out in a competent and tmely manner, and
provided that, i exther case, Lender shall and 1s hereby irevocably authonzed by Morigagor to
collect any such insurance proceeds, and the expenses incurred by Lender in the adjustment and
collection of insurance proceeds shall be pant of the Indebtedness and shall be reimbursed to
Lender upon demand and shali bear interest at the Default Rate
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6.3.  Applicauon of Insurance Proceeds.

The proceeds of insurance resulting from any insured casualty shall, at the sole and
absolute option of Lender, either (i) be applied to the payment of the Indebtedness in accordance
with the provisions of Section 9.3 (Application of Foreclosure and Other Proceeds), or (i) be
applied to rexmburse Mortgagor for the cost of restonng, repairing, replacing or rebuilding the
Mortgaged Property, as provided for in Section 64 (Conditions Applicable if Restoration
Permitted), or (iii) be applied in part pursuant to clause (i) above and in part pursuant to clause (i)
above. Any such application to the Indebtedness shall not reduce or postpone any payments
otherwise ;oqvired pursuant to the Note.

64 Conditions Applicable if Restoration Permitted.

In the avat that proceeds of insurance shail be made available to Mortgagor for the
restoring, repaining, repliciag or rebuilding (*Restoration”) of the Mortgaged Property, Mortgagor
shall restore the same to be of ai least equal value and of substantially the same character as pnor
to such damage or destructicii, ali to be effected in accordance with applicable Legal
Requirements and plans and specific:ations approved in advance by Lender.

Further, such proceeds shal ke disbursed from time to time, but no more often than
once per calendar month 1n increments of al [east $25,000 (except for the final advance), upon
Lender being fumnished with (i} evidence satisfa~tory to it of the estimated cost of completion of
the Restoration, (i) funds, (or, at Lender's option, evidance satisfactory to Lender of the availability
of such funds), which shall be sufficient in addition to &< proceeds of insurance to complete the
proposed Restoration, and (iti) such archutect's certificates, vaivers of lien, contractor’s swom
statements, title insurance endorsements, bonds, plats of survey a7d such other evidence of cost,
payment and performance as Lender may require and approve_irciuding, without limitaton,
inspection reports from its representatives who may be retained by Let.av.. at Mortgagor's expense,
for the purpose of verifying the process of the Restoration. No paymen’ warde prior 1o the final
completion of the Restorabon shall exceed ninety percent (90%) of the “alue of the work
performed from time to time, funds other than proceeds of insurance shall be vsed to pay costs
prior to disbursement of such proceeds, and at all umes, the undisbursed balance oi s proceeds
remainiag in the hands of Lender, together with funds deposited for that purpose or ievocably
comrnitted to the satisfaction of Lender by or on behalf of Mortgagos for that purpose, sheii be at
least sufficient in the judgment of Lender to pay for the cost of completing the Restoration free and
clear of all liens  Any surplus which may remain out of insurance proceeds held by Lender after
payment of such costs of Restoration, shall be applied first to reimburse Mortgagos for any of its
own funds used 10 pay for Restoration, with the balance, if any, to be applied to the payment of the
Indebtedness in accordance with the provisions of Section 9.3 (Application of Foreclosure and
other Proceeds). Any such application to the Indebtedness shall not reduce or postpone any
payment otherwise required pursuant to the Note.
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6.5. Condemnation Pr Payable to or

Lender shall be enutled 0 receive any and all sums which may be awarded and
become payable to Mortgagor for condemnation of the Mortgaged Property for public or quasi-
public use, or by virtue of private sale in lieu thereof, and any sums which may be awarded or
become payable to Mortgagor for damages caused by public works or construction on or near the
Mortgaged Property. All such sums are hereby assigned to Lender, and Morigagor shall, upon
request of Lender, make, execute, acknowledge, and deliver any and all additional assignments
and documents as may be necessary, proper or desirable from time 10 time to enable Lender to
collect any 2wh sums. Lender shall not be, under any circumstances, liable or responsible for
faslure to coll.ct, or exercise diligence in the collection of, any such sums.

6.6. <A pphcauon of Condemnation Proceeds.

Any sums rezived by Lender as a result of condemnation shall be applied to the
Indebtedness in accordance widh the provisions of Section 9.3. (Application of Foreclosure and
Other Proceeds). Any such applicaton 1o the Indebtedness shall not reduce or postpone any
payments otherwise required pursuait to the Note.

7. SECURITY AGREEMENT

7.1, Secunty Interest.

This Mortgage is a secunty agreement v personal propersty within the meaning of
the Code, and shall constitute a first and prior secunity intcest under the Code with respect to the
Personalty, Fixtures, Contracts, Permits, Leases and Rents” Tn this end, Beneficiary and
Mortgagor have GRANTED, BARGAINED, CONVEYED, #SSiCNED, TRANSFERRED,
and SET OVER, and do hereby GRANT, BARGAIN, CONVEY, ASSIGN, TRANSFER and
SET OVER, unto Lender, a first and prior security interest in all of Benefi<sary’s and Mortgagor’s
nght, title and interest, in, to, under and with respect to the Personalty, Fixtures, Contracts, Permits,
Leases, and Rents to secure the payment of the Indebtedness and performance and discharge of the
Obhigations.

7.2, Financing Statements.

Beneficiary and Mortgagor hereby agree with Lender to execute and deliver to
Lender, in form and substance satisfactory to Lender, such financing statements and such further
assurances as Lender may, from time to time, consider advisable to create, perfect, and preserve
Lender's security interest granted herein. Lender may cause such statements and assurances to be
recorded and filed, at Mortgagor's expense, at such times and places as may be required or
permitted by law to so create, perfect, and preserve such secunty interest, and Beneficiary and
Mortgagor hereby grant to Lender an imevocable power of attomey (coupled with an interest) to
execute in Beneficiary’s or Mortgagor’s name and stead any such statements and assurances.
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73.  Fixture Filing.

This Mortgage shall constitute a “fixture filing" for the pusposes of the Code.
information concerning the security interest granted hercin may be obtained from the pearties at the
address of the parties set forth herein. For purposes of the security interest granted herein, the
address of debtor (Beneficiary) and the address of the secured party (Lender) are set forth in the
first paragraph of this Mortgage.

8.  EVENTS OF DEFAULT

The tesm "Event of Default,” as used herein and in the Loan Documents, shall
mean the occurence or happening, &t any time and from ume to time, of any one or more of the
following:

8.).  Feument Defaults

Failure of the 1Me.tcagor to pay any amount due under the Note, this Mortgage or
any of the other Loan Documents, i full when due, or failure of the Mortgagor to pay the full
amount due under the Note upon Stwzd Matunty, acceleration or when the Indebtedness shall
otherwise become due and payable.

82. Covenant Defaults.

Except as to defaults otherwise provided for in this Asticle VIII, default by
Mortgagor in the due observance or performance of any of ‘b2 covenants or agreements contained
in this Morigage or in any of the other Loan Documents, ax’ t:e continuation of such default for
more than 30 dzys after notice thereof from Lender, provided the, i such default cannot be cured
with the exercise of diligent efforts wathin such 30 days, such 30 Gz, ~eniod shall be extended for
such period of time, not exceeding an additional 45 days, as shall be regvavs for Morigagor, in the
exercise of diligent efforts, to cure the default.

8.3. False Representations, Warranuies and Statements.

If any representation, warranty, or statement made in, undes, or pursazn to this
Mongage, the Borrower's Certificate. the Environmental Compliance and Indemnitication
Agreement, any other Loan Document or any affidavit, certificate or other instrument executed or
dehivered at any ume in connection with the Loan or the Indebtedness is false or misleading in any
material respect as of the date thereof.

84  Default Under Other Liens.

If Mortgagor shall default or commit an event of default under or pursuant to any
other mortgage or secunty agieement which covers or affects any part of the Mongaged Property
(without implying Lender's consent theseto).

SL8LYILE
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8.5 Insolvency, Bankruptcy.

If (i) Montgagor or Beneficiary executes an assignment for the benefit of creditors
or admits in wnting its inability to pay its debts generally as they come due, (ii) Mongagor or
Beneficiary fa'ls to pay its debts generally as they come due; (i) any levy against the Mortgaged
Propesty of any execution, attachment, sequestration or other writ is not vacated within sixty days
after the levy; (iv) the appointment of a receiver, trustee or custodian of Mortgagor, Beneficiary or
of the Mortgaged Property is not discharged within sixty days after the appointment, (v) Mortgagor
or Beneficiary files as a debtor a petition, case, proceeding or other action pursuant to, or
voluntanly ~erks the benefit of, any Debtor Relief Law; (vi) Mortgagor or Beneficiary files a
petition, comy4a:nt, answer or other instrument which seeks to effect a suspension of, or which has
the effect of susy<«i'ng any of, the nghts or powers of Lender granted in any Loan Document; or
(vii) there i3 filed am pvstition, case, proceeding or other action against Mortgagor or Beneficiary as
a debtor under any Delre: Relief Law or seeking an appointment of a receiver, trustee, custodian
or liquidator of Mortgage-, Seneficiary or of the Mortgaged Property, or of any significant portion
of Mongagor's or Beneficiary’s olier property, and Mortgagor or Beneficiary admits or fails to
contest diligently the matenal allega®:onis thereof or the petition, case, proceeding or other action is
not permanently dismissed or dischazed within 60 days following the date of filing.

86. Dissoluuon.

1f Mortgagor or Beneficiary shall Sissclve, terminate or liquidate, or merge with or
be consolidated into any other entity.

8.7.  Further Involumary Encumbrances:

If any lien or encumbrance is involuntanly placed oo th.¢ Mortgaged Property and is
not chscharged within 30 days afler the date it amaches to the Mcnagezed Property, subject to
Mortgagor's night to contest as provided in Section 10.1 hereof.

88  Transfer of M Pr of Beneficial Interest ir mnrigagor.

If a Transfer occurs without the pnior wntten consent of Lender, it than an
involuntary hen or encumbrance which shall be governed by Section 8.7 (Further lnwrauntary
Encumbrances).

89  Falure to Pav Impositions or Insurance Premiums.

If Mongagor fails to pay any and all Impositions or Insurance Premiums by the
times they are required to be pad hereunder.

810 tof’s tuent P or In

The occurrence of any event referred to in Sections 8.5 (Insolvency, Bankruptcy)
and 8 6 (Dissolution) hereof with respect to any Guarantor, Constituent Party, Indemnitor or any
other person or unuty obligated in any manner to pay or perform any of the Indebtedness or
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Obligations, respectively, (as if such Guarantor, Consttuent Party, Indemnitor or other person or
entity were the “Mortgagor” in such Sections), or default by any Guarantor or Indemnitor, beyond
the applicable grace period, in the performance of any covenant or agreement of such Guarantor or
Indemmtor contained in any of the Loan Documents.

9. REMEDIES

Fowia

LS TR

9.1.  Lender's Remedies Upon Default.

Upon the occurrence of an Event of Default, Lender may, at Lender’s option, by
iself or othen.ize, do any one or more of the following.

(2~ -Right to Perform Mortgagor's Covenants. Lender may, but shall
not be obhiza’cd to, perform or attempt to perform any of Mortgagor's

covenants or cur: or attempt to cure any default under any of the Loan
Documents. Any pzyment made or expense incurred in the derformance or
attempted performance of anv such covenant or agreement shall be and become
a part of the Indebtednes:. and Mortgagor shall pay to Lender all sums so
advanced or paid by Lender, ‘v interest from the date when paid or incurred
by Lender at the Default Rate. 1< such payment or performance by Lender
shall constitute a waiver of any Event ol Default. Lender shall be subrogated to
all nghts, titles, liens, and security inteseis securing the payment of any debt,
claim, tax, or assessment for which Lender riav make an advance or may pay.

(b)  Right of Entry. Lender may enter apon the Mortgaged Property,
and take exclusive possession of the Mortgaged Progeity and of all books,

records, and accounts relating thereto, and exercise withcot inferference from
Mortgagor, any Constituent Party or Affiliate, any and <l nights which
Mortgagor has with respect to the Mortgaged Property. Lende’ sliall have the
right to rent the Mortgaged Property for the account of Morigws;or, for any
term, including beyond the discharge or foreclosure of this Morigage, ind to
deduct from such Rents all costs, expenses, and liabilities incurred by Ler.dz; in
collecting such Rents and in managing, opesating, maintaining, protecting, o1
preserving the Mortgaged Property and apply the remainder of such Rents t
the Indebtedness in such manner as Lender may elect. Al such costs,
expenses, and liabiliies incurred by Lender, if not paid out of Rents, shall
constitute a part of the Indebtedness and shall bear interest from the date of
expenditure until paid at the Default Rate. Lender shall not be liable for any
loss sustained by Mortgagor resulting from any failuse to let the Mortgaged
Property, or from any other act or omission of the Lender in managing the
Mortgaged Property, unless such loss is caused by the willful musconduct of
Lender, nor shall Lender be obligated to perform or discharge any obligation,
duty, or hability under any Lease or under or by reason hereof or che exercise of
rights or remedies hereunder.

SLRLTI9LE
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If necessary to possess the Mortgaged Property, Lender may invoke any legal
remedies to dispossess Mortgagor, including actions for forcible entry and detainer, trespass to try
tile, and restitubon.

() Rught to Accelerste Lender may, without notice, demand,
presentment, notice of nonpayment or nonperformance, protest, notice of
protest, notice of intent to accelerate, notice of acceleration, or aay other notice
or any other action, all of which are hereby waived by Mortgagcr for itself and
on behalf of all other parties obligated in any manner whaisoever on the
Indr!stedness, declare the entire unpaid balance of the Indebiedness, including
the apriicable Make Whole Amount, immediately due and payab:e.

(dy - Lender's Judicial Remedies Lender may proceed by suit or
suits, at law o7 _in 2quity, to enforce the payment of the Indebtedness and the
performance and diecharge of the Obligations in accordance with the terms
hereof, and of the No‘e and the other Loan Documents, to fore:lose the liens
and security interests ci th:c Mortgage as against all or any part of the
Mortgaged Property, and to have all or any part of the Mortgaged Property sold
under the judgment or decree ¢f % 2ourt of competent junisdiction

(e)  Lender's Right to Appoiniment of Receiver. Lender shall be
entitled, without notice to Mortgagor, t¢ the appointment of a receiver(s) of the
Mortgaged Property and of the Rents, =) Morigagor herety imrevocably
consents to the appointment of a receiver(s). ‘Aay receiver appo:nted pursuant
to the provisions of this subsection shall have the vsual powers and duties of
receivers in such matters.

(f)  Foreclosure -- Power of Sale Lender may insiv.ute a proceeding
or proceedings, judicial or private, by advertisement or othz~ise, for the
complete or partial foreclosure of this Mortgage or the complete of partial sale
of the Mortgaged Property under the power of sale contained herein or under
any applicable provision of law. Lender may sell the Mortgaged Propeiiy, 2nd
all estate, nght, utle, interest, claim and demand of Mortgagor therein, and ¢!}
rights of redemption thereof, at one or more sales, as an entirety or in parcels,
with such elements of real and/or personal property, and at such time and place
and upon such terms as it may deem expedient, or as may be required by
applicable law, and, in the event of a sale, by foreclosure or otherwase, of less
than all of the Mortgaged Property, this Mortgage shall continue as a lien and
secunty interest on the remaining portion of the Mongaged Property.
Mortgagor hereby waives, for itself and on behalf of any Guarantor or
Indemnitor, any right 1o direct the order in which the Mortgaged Property or
any parcel that is a part thereof is sold.

SLBLYILE

Subject to the provisions or other requirements of law and except as otherwise
provided herein, the following provisions shall apply to any sale or sales of all or any portion of the
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Mongaged Property under or by wirtue of this Section 9.1(f), whether made under the power of
sale herein granited or by virtue of judicial proceedings or of a judgment or decree of foreclosure
and sale:

(1)  Lender may conduct any number of sales from time to
time. The power of sale set forth herein shall not be exhausted by any
one or more such sales as to any part of the Mortgaged Property which
shall not have been sold, nor by any sale which is not completed or is
defective in Lender's opinion, until the Indebtedness shall have been
paid in full,

B gt W B A Pl s -

(1) Any sale may be postponed or adjourned by public
tunconcement 8t the time and place appointed for such sale or for such
postponza or ad;oumed sale without further notice,

(u)  Afer each sale, Lender or an officer of any count
empowered 10 o 30 shall execute and deliver to the purchaser or
purchasers at such iale'a good and sufficient instrument or instruments
ganting, conveving, asugning and transferning all nght, title and
interest of Mortgagor or Boreficiary in and to the property and nghts
sold and shall receive the piocesds of said sale or sales and apply the
same as herein provided. Lender is hereby appointed the wue and
lawful attorney-in-fact of Morgzgor and Beneficiary, which
appointment is coupled with an interew and imrevocable, to make all
necessary conveyances, assignments, trausfers and delivenes of the
property and nights so sold, and for that purpose Linder may execute all
necessary instruments of conveyance, assignmen?, transfer and delivery,
and may substitute one or more persons with like powcr. Mortgagor and
Beneficiary hereb~ ratifying and confirming all that said aiiozaey or such
substitute or substitutes shall iawfully do by virtue thereof,

(iv)  Amy purchaser of any property or nights sold shaii o7 be
bound to see (o the applicaion of such purchase price or any ron
thereof upon or for any trust of purpose of this Mortgage or, in any
manner whatsoever, be answerable for any loss, misapplication or
notapplication of any such purchase money, or part thereof, or be bound
to inquire as to the authorization, necessity, expediency or regulanty of
any such sale;

228207946

(v)  Any sale or sales shall operate to divest all of the estate,
night, title, interest, claim and demand whatsoeves, whether at law or in
equity, of Mortgagor and Beneficiary in and to the properties and rights
50 sold, and shall be a perpetusl bar both at law and in equity against
Monigagor and Beneficiary and any and all persons claiming or who
may claim the same, or any pan thereof or any interest therein, by,
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through or under Mortgagor or Beneficiary to the fullest extent
permitted by applicable law;

(v) Upon any such sale or sales, Lender may bid for and
acquire the Mortgaged Property and, in lieu of paying cash therefor, may
make settlement for the purchase price by crediting against the
Indebtedness the amount of the bid made therefor, after deducting
therefrom the expenses of the sale, the cost of any enforcement
proceeding hereunder, and any other sums which Lender is authorized
to deduct under the terms hereof, to the extent necessary to satisfy such
oid; and

(vit)  Upon any such sale, it shall not be necessary for Lender
or any zaviic orficer acting under execution or order of coun to have
present oy (onstructive possession of the Mortgaged Property.

(8) Lenders Uniform Commescial Code Remedies. The Lender
may exercise its rights of ensorcement with respect to Personalty, Fixtures,
Contracts, Permits, Leases ant P.ents under the Code; and, in conjunction with,
wn addition to or n substitution for J:¢ nghts and remedies under the Code:

(1)  Lender may, without demand or notice to Mortgagor or
Beneficiary, enter upon the Mortgased Property to take possession of,
assemble, recerve, and collect the Persoralty,

(if) Lender may require Mcr.gagor or Beneficiary to
assemble the Personalty and make it available a)-such place as the
Lender designates which s mutually convenient 1o 2Vow the Lender to
take possession or dispose of the Personalty,

(m) wntten notice mailed o Mongagor or Benefcixry as
provided herein at feast ten (10) days prior to the date of public w5’ of
the Personalty or prior to the date afier which pnivate sale of ‘ne
Personalty wilt be made shall constitute reasonable notice,

<LBLYVI9L6

(v} any sale made pursuant to the provisions of this
subsection shal be deemed 10 have been a public sale conducted in a
commercially reasonable manner if held contemporanecusly with the
sale of all or 2 portion of the Land and Improvements under power of
sale as provided herein upon giving the same notice with respect to the
sale of the Personalty hereunder as 1s required for such sale of all or a
portion of the Land and improvements under power of sale, and such
sale shall be deemed to be pursuant to a secunty agreement covening
both real and personal property under the Code,
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(v} (he event of 8 foreclosure sale, whethes made by
Lender under the terms hereof of undef judgment of a cour, the
Personalty and the other Mortgaged Property maY. at the option of the
Lmdet.beso\dusawhmeatasingle sale,

(1) Lender may appoint of delegats any one of more persons
as agent 10 perform any act of acts necessary o wacident 1o any gale held
by Lender, ;ncluding the sending of notices ahd ite conguct of the sale,

{h) Other_Rughts. Lender (1) maY surrendes the 15ISUTANCE policies
maintained pursuant 10 ion 4.6 (Maintenance of Insurance. waiver of
Subrogation). and upon receipt shal! apply the uneamed premiums = 2 crednt
on the Indebtedness, \n accordanceé with the provisions of g@ﬁ

>s QLY

expenses, and any othef funds or deposits rpaintaned pursuant 10 the Loan
d pavment of the Indebtedness in accordance waith Section 9.3
a (1) shall have and may
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92 P 1on After F

If the lsens or secunty interests hereof shall be foreclosed by power of sale granted
herein, by judicial action, or otherwase, the purchaser at any such sale shall receive, as an incident
to purchaser's ownership, immediate possession of the property purchased, and if Mongagor or
Monrgagor's successors shall hold possession of sad property subsequent to foreclosure,
Mortgagor and Mortgagor’'s successors shall be considered as tenants at sufferance of the
purchaser at foreclosure sale (without limtation of other nghts or remedies, at a rental rate of
150% of the fair market rental rate per day, due and payable daily, based upon the value of the
portion of )2 Mortgaged Property so occupied and sold to such purchaser), and anyone occupying
such poction ot *he Mortgaged Prorerty, after demand 1s made for possession thereof, shall be
guilty of forcible v2uner and shall be subyect to eviction and removal, forcibly or otherwase, with
or without process of ixv. and all dariages by reason thereof are hereby expressly waived.

93.  Ape.cation of Foreclosure and Other Proceeds.

The proceeds from o= sale, lease, or other disposition made pursuant to this
Arcle IX, and the proceeds from tha surender of any insurance policies pursuant hereto, and any
Rents collected by Lender from the M giged Property, and the reserve for Impositions and
Insurance Premiums, if any, requirec by the Z-cvistons of this Mortgage or condemnation awards
and other sums received pursuant tc Section 9.} (Lander's Remedies Upon Default) hereof, and
proceeds from insurance or condemnation which Leor elects to apply to the Indebtedness, shall
be applied by Lender to the Indebtedness in the follov.ing order and prionity: (1) first to the
payment of all expenses of advertising, selling, and conw;y.:g the Mortgaged Property, and/os
prosecuting or otherwise collecting Rents, proceeds, premium, -ur other sums, and to the payment
of all expenses, liabilities and advances made or incurred by Lendor hereunder, together with
interest thereon at the Default Rate, (1) next, to such portions of te indebtedness and in such
amounts as Lender may determine; (ii1) next, to the extent permitted vy izw, to be set aside by
Lender as adequate security in its judgment for the payment of sums which thereafier be required
to be paid by Lender anising out of any obligations or Liability with respect to wiich Mongagor has
agreed to indemnify or reimburse Lender, but which sums are contingent or oty due and
payable or liquidated, (iv) next to thase persons legally entitled thereto as holders of z inferior
liens covening the Mortgaged Properyy, if any, or otherwise, in order of the pnority of sucl: inferior
liens (Lender shall hereby be entitled to rely exclusively upon a commitment for ttle insusance
issued to determine such priority), and (v) finally, to the Mortgagor. The application of proceeds
of sale or other proceeds as otherw:se provided herein shall be deemed to be a payment of the
Indebtedness like any other payment. The balance of the Indebtedness remaining unpaid, if any,
shall remain fully due and owing in accordance with the temms of the Note or the other Loan
Documents. )

94 Miscelianeous Matters Relating to Exercise of Remedies.

(8)  Incase Lender shali have proceeded to invoke any right, remedy,
or recourse permitted unde- the Loan Documents and shall thereafter elect to
discontinue or abandon same for any reason, Lender shall have the unqualified
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right so to do and, in such event, Mortgagor and Lender shall be restored 1o
their former positions with respect to the Indebiedness, the Loan Documents,
the Montgaged Property or otherwise, and the nghts, remedies, recourses and
powers of Lender shall continue as if same had never been invoked.

(b) Al nighis, semedies, and recourses of Lender granted in the
Note, this Mortgage, the other Loan Documents, any other pledge of collateral,
or otherwase available at law or equity: (1) shall be cumulative and concurrent,
(:1) may be pursued separately, successively, or concurrently against Morgagor,
the Morigaged Property, or any one or more of them, or any other person, at the
sole apd absolute discretion of Lender, (in) may be exercised as ofien as
occasion tierefor shall anse, it being agreed by Mortgagor that the exercise or
failure to cyrrise any of same shall in no event be construed as a waiver or
release therect Gr of any other nght, remedy, or recourse; (iv) shall be
nonexclusive; (v) $42!l not be condinoned upon Lender exercising or pursuing
any remedy in relatior « the Mongaged Property prior to Lender bnnging suit
to recover the Indebled:ess or suit on the Obhgauons, and (vi) in the event
Lender elects 1o bring sui’ on the Indebtedness and/or the Obligations and
obtains a judgment against {4-7asgor prior to exercising any remedies in
relation to the Mortgaged Property, 7il liens and secunty interests, including the
hien of this Mortgage, shall remain in fu' ivrce and etfect and may be exercised
thereafter at Lender's option

(c)  Any statements of fact or other ¢<i’als made in any deed, bill of
sale, or other instrument evidencing a foreclosurc, znd any statement made by
Lender as to nonpayment of the Indebtedness, or as i ue occurrence of any
Event of Default, or as to Lender having deciared 2!l or any pant of the
Indebtedness to be due and payable, or as to the request 1o sV’, or as 1o notice
of time, place and terms of sale and of the propenty or nghts (o be-sold having
been duly given, or as to any other act or thing having been d(uly done by
Mortgagor or Lender, shall be taken as pnma facie evidence of the truth of the
facts so stated and recited. Lender may appoint or delegate any one or move
persons as agent to perform any act or acts necessary of incident to any sal¢ so
held, including the posting of notices and the conduct of sale.

(d)  Lender may release, regardiess of consideration, any pan of the
Mortgaged Property without, as to the remainder, in any way impainng,
affecting, subordinating, or releasing the hen or secunty interests created by
this Mortgage or the other Loan Documents or affecung the obligations of
Mortgagor or any other party to pay the indebtedness or perform and discharge
the Obligations. For payment of the indebtedness, Lender may resort to any of
the collateral therefor in such order and manner as Lender may elect. No
collateral heretofore, herewith, or hercafter taken by Lender shall in any
manner imparr or affect the collateral given pursuant to the Loan Documents.

23.
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(e)  Mongagor and Beneficiary hereby waive, to the maximum extent
permitted by law, any nght of redemption ansing in connection with any
foreciosure of this Mortgage.

10 MISCELLANEQUS

10.1. Mortgagor's Right to Contest Certain Matters.

Nowwithsianding the provisions of Sectionsd.2 (Compliance with Legal
Requirements), Sections 4.3. (Payment of Impositions) or 4.9 (Payment for Labor and Materials),
Mortgagor sl not be in default for failure 1o pay or discharge any Imposition or mechanic’s or
materialman’s 'ie» asserted against the Morigaged Property or to comply with any Legal
Requirement if, 7:¢d 50 long as: (i) Mortgagor shall have notified Lender of same within ten (10)
days of obtaining knoviiadge thereof; (ii) Mortiagor shall diligently and in good faith contest the
same by appropriste legz! proceedings which Siali operate to prevent the enforcement or collection
of the same and the saie of *ke Mongaged Froperty, to satisfy the same; (i) if requested by
Lender, and to the extent not viterwise providad for in the reserve fund established pursuant to
Article V, MoﬂgagorshallhavemmshedtoLmdetamhdepodLoranindamitybond
satsfactory to Lender with a surety s sfactory to Lender, in such amount as Lender deems
adﬁsabletopremtmdufrominauﬁngmyloucoﬂ,mordmmeasammofmy
such coniest, and to assure payment and perlonmence of the matters under conlest and to preven
any sale or forfeiture of the Mongaged Property; (iv) Mongagor shall promptly upon final
determination thereof pay the amount of any such bizpssition o claim so determined, wogether with
all costs, interest and penalties which may be payable in cownection therewith, or comply with the
applicable Legal Requirement, as the case may be; (Vthe _failure 10 pay the impositon o7
mechanic’s o materialman’s lien claim or to comply with ap; 1egal Requirements shall not
constitute 2 default under any otlver deed of trust, morigage <5 secufity interest covenng or
affecting any part of the Mortgaged Property, and (vi) notwithstand.ny the foregoing, Morigagor
mmmmwmormwmmmmuqmmmmwmm
applieableLegalReqﬁrulmLasd\ewemaybenonvithMingmd:wmm.iﬁntheopinion
oflﬂldu‘theMoﬂgagedPtoputys!\allbeinjeopldyorindmetoﬂm;fufeitdor
foreclosed, (and if Mortgagor shall fail so to do, Lender may, but shall not be requiced 1o, pay,
Mm«mmudememmMMm,lm\xL@
Requirement, and, Mortgagor shall reimburse Lender its cost thereof on demand, togehe; with
interest thereon at the Default Rate). Lender may pay over any such cash deposit made pursuant to
clause (iii) above or part thereof 1o the clamant entitled thereto at any ume when, in the judgment
of Lender, the entitlement of such claimant ts established.

10.2.  Exculpation

Beneficiary's liability hereunder is limited to the extent provided in Section 6.3 of
the Note (Exculpation).
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10.3. Payment After Acceleration.

I, following the occurrence of an Event of Default, and an acceleration of the
Indebredness or any part theseof but prior to a foreclosure sale of the Mortgaged Property,
Mongagor shall tender to Lender the payment of an amount which is intended to be sufficient to
satisfy the entire Indebtedness or the part thereof which has been accelerated, Mortgagor shall
include within such payment the applicable Make Whole Amount, which is and shall be a part of
the Indebtedness.

104. Nouces

Al notices or other communications required or penmitted to be given pursuant to
this Mortgage slall 7 in writing and shall be considered as properly given (1) if mailed by first
class United States mzi1, postage prepaid, registered or certified with retum receipt requested,
(1) by delivering same in r2:son to the intended addressee, or (iii) by delivery to Federal Express
or another independent, natio:ial’y or locally recogmzed, third party commercial delivery service
for same day or next day delivey. Mchces shall be effective upon the earlier to occur of (a) the
date received, or (b} one business Jday after delivery tc Federal Express or such other delivery
service, postage prepaid. For purposes cZ rotice, the addresses of the parties shall be as set forth in
this Mortgage;, provided, however, that eitnz. party shall have the nght to change its address for
notice hereunder (o any other location within the ~onvnental United States by the giving of ten (10)
days' notice to the other party in the manner set forinnerein. Lender shall endeavor to send a copy
of all notices addressed to Mortgagor 1o the Jubius forin Revocable Trust, 4001 West Devon
Avenue, Suite 404, Chicago, Illinois 60646 and to Cauid A. Saunders, Seyfarth, Shaw,
Fairweather & Geraldson, 55 East Monroe Street, Suite 4200, Chicago, Illinois 60603, but failure
of such persons to receive such notices shall neither invalidate nor impar the effectiveness of any
such notice.

10.5. Covenants Running with the Land; Bind and Inure.

All Obligations contained in this Mortgage and the other Loan Do:uments are
intended by Montgagor and Lender to be, and shall be construed as, covenants runriry with the
Monigaged Property. Subject to the provisions of Section 4.21 (Transfers) hereof, all of ‘nie terms
of the Loan Documents shall apply to, be binding upon, and inure to the benefit of the oaities
thereto, thesr successors, assigns, heirs, and legal representatives, and all other persons claiming by,
through, or under them.

10.6. Waiver; Severability.

Any failure by Lender to insist, or any elecion by Lender nol to insist, upon strict
performance by Mortgagor or others of any of the terms, provisions, or conditions of the Loan
Documents shall not be deemed to be a waiver of same or of any other terms, provisions, or
condiions thereof, and Lender shall have the night at any ime or times thereafier to insist upon
strict performance by Mortgagor or others of any and all of such terms, provisions, and conditions.
The Loan Documents are intended to be performed in accordance with, and only to the extent

225.
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permutted by, all applicable Legal Requirements  If any provision of any of the Loan Documents
or the application thereof to any person or circumstance shall, for any reason and to any extent,
held to be invalid or unenforceable, then neither the remainder of the instrument in which such
provision is contained nor the apphication of such provision to other persons or circumstances nor
the other instruments referred to herein shall be affected thereby, but rather shall be enforced to the
greatest extent permitted by law.

10.7. Counterparts.

To facilitate execution, this Mortgage may be executed in as many counterpasts as
may be converaent or required. It shall not be necessary that the signature and acknowledgment
of, or on behalf of, 2ach party, or that the signature and acknowledgment of all persons required to
bind any party, appz: on each counterpart.  All counterparts shall collectively constitute a single
mnstrument.

10.8. Appliceyis Law, Junsdiction.

This Mortgage shall oe governed by and construed according to the laws of the
state 1in which the Mortgaged Property 14 located. Any action or proceeding in connection with this
Mongage, the Note or any of the other Lier. Tocuments shall be brought in a court of record in
the State of lllinois or in the United States Distner Court for the Northern Dastrict of Hlinoss, the
Mortgagor hereby consenting to the junsdiction thereof over its person. Sesvice of process may be
made upon the Mortgagor by mailing a copy of the si=irions and any complaint to the Mortgagor,
by certified or registered mail, retum receipt requested, «t > address to be used for the giving of
notice to the Mortgagor under this Agreement. In any ‘ction or proceeding relating to this
Mortgage or any of the other Loan Documents, the Mortgagor herel; waives any claim that any of
the foregoing courts is an inconvenient forum.

109. Usury.

In the event the interest (including without inutation, at the Deiau) Rate) or other
payments required to be made under this Mortgage, the Note or any of the other Laan, Tocuments
or otherwse, shall at any time exceed the limit permutted by applicable laws (includ:ar, without
hmitation, ususy laws) (the “Legal Lumits”), all such sums paid by Mortgagor or any Gusryrion(s)
or Indemnitor(s) for the period in question that exceed the Legal Limits, automatically and without
further documentation or action by Mortgagor, any Guarantoi(s) or Indemmtor(s) or Lender, shall
be applied to the outstanding principal balance of the Note and to all accrued interest thereon that
is permitted under applicable law, as a prepayment without obligation to pay any Make Whole
Amount. If and to the extent that such application of excess sums to principal and permitted
interest is also prohibited by applicable law, or if there would remain a portion of the excess sum
after it is applied to pnincipal and permitted interest, such excess sum or portion thereof shall be
returned to Mortgagor. The provisions of this paragraph shall govern notwithstanding anything to
the contrary in any of the Loan Documents.

22829946
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10.10. Partial Payments.

Remittances in payment of any pant of the Indebtedness other than in the required
amount in funds immediately available at the place where the Note is payable shall not, regardless
of any receipt or credit issued therefor, constitute payment until the required amount is actually
received by Lender in funds immediately available at the place where the Note 15 payable

10.11. Change of Secunty.

Any part of the Mortgaged Property may be released, regardiess of consideration,
by Lender fivm time 10 time without impairing, subordinating, or affecting in any way the lien,
security interes, and other rights hereof against the remainder. The lien, secunity interest, and other
rights granted bzrebv shall not be affected by any other security taken for the Indebtedness or
Obligations, or any pat ereof. The taking of additional collateral, or the amendment, extension,
renewal, or rearrangemeat of the Indebledness or Obligations, or any pert thereof, shall not release
or impaur the lien, secunty intzest, and other nghts granted hereby, or affect the hability of any
endorser or guaranior of impruv the night of any junior lienholder, and this Mortgage, as well as
any instrument given to secure aly amendment, extension, renewal, or rearangement of the
Indebtedness or Obligations, or any pest thereof, shall be and remain a first and prior lien, except
as otherwise provided herein, on all of (b2 Yiontgaged Property not expressly released until the
Indebtedness is fully paid and the Obligations are £:lly performed and discharged.

10.12. H for iy

The headings of the Articles, Sections, 974 Subsections hereof are inserted for
convenience of reference only and shall in no way alter, mod:’;, or define, or be used in construing
the text of such Articles, Sections, or Subsections.

10.13 Representation by Lender.

By accepting or approving anything required to be observed, pe-tormed, or fulfilled
or to be given to Lender pursuant to the Loan Documents, Lender shall not be dermed to have
wamranted, consented to, or affirned the sufficiency, legaiity, effectiveness, or lege! eiiect of the
same

10.14. er's Right to Assi Partici In ,

Lender may, a1 any ume, sell, transfer, assign, or grant participations in, the Note,
this Mortgage and the Loan Documents, and Lender may forward to each assignee or participant,
and each prospective assignee or participant, all documents and snformation which Lender now
has or may hereafter acquire relating to the Indebtedness or Obligations and 1o Mortgagor, any
Constituent Party, any indemnitor and any Guarantor, and the Mortgaged Property.

SL8LYIL6
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10.15. Entire A ent;, Amendments in Wnting.

This Mortgage and the other Loan Documents embody the final, entire Agreement
among the parties hereto and supersede any and all pnor commitments, agreements,
representations, and understandings, whether written or oral, relating to the subject matter hereof
and thereof and may not be contradicted or vaned by evidence of prior, contemporaneous, or
subsequent oral agreements or discussions of the parties hereto. There are no oral agreements
among the parties hereto. The provisions of this Morigage and the Loan Documents may be
amended or waived only by an instrument in wnting signed by the Mortgagor and Lender.

10.16. Waiver of Right to Tnal by Jury.

MCURYTGAGOR, BENEFICIARY AND LENDER EACH HEREBY
IRREVOCABLY AINU UNCONDITIONALLY WAIVE ALL RIGHT TO TRIAL BY JURY
IN ANY ACTION, SUTT, YROCEEDING, OR COUNTERCLAIM THAT RELATES TO OR
ARISES OUT OF ANY OF T1E LOAN DOCUMENTS OR THE ACTS OR FAILURE TO
ACT OF OR BY LENDER i* THE ENFORCEMENT OF ANY OF THE TERMS OR
PROVISIONS OF THIS MORTGAG: OR THE OTHER LOAN DOCUMENTS OR BY
BORROWER IN THE PERFORMANC!: OF ANY OF THE TERMS OR PROVISIONS OF
THIS MORTGAGE OR THE OTHER LCA# DOCUMENTS.

10.17 Rider

The addiuonal provisions set forth ¢, Rider are incorporated herein by
reference.

10.18. Refinance of Existing Loan.

The loan secured by this instrument constitutes a refinaz.ce of a loan previously
made by Lender to Mortgagor and Beneficiary (the “Exisung Loan"). The Existzag Loan shall not
be deemed repaid, nor shall this instrument be deemed effective, until this instrzment and the
balance of the Loan Documents have been accepted in writing by Lender.

10.19. Mortgagor's Exculpatory.

Amalgamated Bank of Chicago 15 a party to this instrument, not in its individual
capacity but as trustee under a Trust Agreement dated May , 1970 and known as Trust No. 2167.
Insofar as the hiability of Mortgagor is concerned, tus instrument is enforceable only against, and
any claims hereon are payable only out of, any trust property which may be held thereunder and
any rents and proceeds therefrom, but this clause shall not affect Lender's remedies under any of
the other Loan Instruments. Any and all hability of Amalgamated Trust and Savings Bank in its
individual capacity is hereby expressly waived by Lender and its successors and assigns.

SL8LY9L6
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D\IWHNESSW}EREOF,ﬂ\eundmiyndhasnausedﬂaisMonsagetobeduly
execmed,waledmdddivaedsoﬂhedaeﬁmsuformwove.

MORTGAGOR:

Amalgamated Bank of Chicago, no1
personally but solely as Trustee under a Trust
Agreement dated May ), 1970 and known as
Trust Number 2167

ATTEST By. /,%%——
2 Name;jrvi o~ S atal S
“ - LT et T s,
)‘//.16”.%\ T"le.. <Eiture aot rlﬂzsmw

eriern SeReern Hereunto Duly Authorized

COUNCIUR o b i
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JOINDER OF BENEFICIARY

The undersigned, being the owner of one hundred percent of the beneficial interest
tn Mortgagor hereby joins 1n this instrument for the puspose of being fully bound by all of the
agreements, obugations, Liabilities, covenants, representations, wasranties and undertakings of
Mortgagor set forth herewn to the same extent as if the such agreements, obliganons, liabilives,
covenants, representations, wamanties and undertakings were the personal liability of the
undersigned Notwithstanding the foregoing, the Lisbility of the undersigned shall be Limited
according to the provisions of Section 6.3 of the Note (Exculpation).

BENEFICIARY:

LUNT REALTY ASSOCIATES, an lilinois
general partnership

By: Kaiser Investments, Lid., an l{inois
Limtted partnership, a general

Walter Kaiser,
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ACKNOWLEDGMENT

STATEOF _T 1L /A0L5)
) S8
COUNTYOF (20K )

I, __ JANET A NOAAES aNota:yPubhcmandformdmdmgmwd

County and State, DO HEREBY CERTIFY THA11 RViig and
AUV o ¥ | the sgumwcetu._mg_d ﬂﬂd

TRUST 0FF - ofAmalgamaled Bank of Chicago personally known to
me 0 be the car.e persons whose names are subscnbed to the foregoing instrument as such
BEMIOR VICE PRE®GEAT. and  TRUST OFfiCeR __, appeared before me this day in
personandadmovduira.!ﬂmdwysugnedanddehvmdsmd instrument as their own free and
voluntary act and as the fra>-and voluntary act of said bank; and the said Y5 orriceq
acknowledged that ¥ as cusiodian of the corporate seal of said bank, did affix said corporate
seal to said instrument as#A¢:r own free and voluntary act and as the free and voluntary act of
said bank for said uses and purposes

GIVEN under my hand and notasial seal this ath day of Agfau sT”

4996~
14977

4008000000 2000000000400

$  OFFICIAL SEAL"
3 Notan Fusie, SHOAKES.

ic., Stat o :
3lycmmm" &w;:‘,‘iﬁfm@. My Commission Expiies

0000000.000000000.000000
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EXHIBIT "A"

Legal Description
PARCEL 1:

LOT 17 (EXCEPT THE EAST 1300 FEET AS MEASURED AT RIGHT ANGLES TO THE EAST
LINE THEREOF) IN CENTEX INDUSTRIAL PARK UNIT 3, BEING A SUBDIVISION OF
SECTION 35, TOWNSHIP 41 NORTH, RANGE 1) EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2

THAT PART OF LG/ 7 IN CENTEX INDUSTRIAL PARK UNIT 1, BEING A SUBDIVISION IN
SECTION 35, TOWNSD” 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING EAST CF A LINE DRAWN FROM A POINT ON THE NORTH LINE OF
LOT 7 AFORESAID, 205.98 F=£T WEST OF THE NORTH EAST CORNER THEREOF, TO A
POINT ON THE SOUTH LINE ©f LOT 7 AFORESAID, 205.83 FEET WEST OF THE SOUTH
EAST CORNER THEREOF (EXCE!'T THE SOUTH 25 FEET THEREOF) IN COOK COUNTY,
ILLINOIS.

PARCEL 3:

LICENSE GRANTED BY ELK GROVE VILLAGE, A MUNICIPAL CORPORATION, TO
AMALGAMATED TRUST AND SAVINGS BANK, /S FRUSTEE UNDER TRUST NUMBER
2167, DATED APRIL 27, 1976 AND RECORDED MAY 2%, 1976 AS DOCUMENT 23491656
AND FILED AS DOCUMENT LR2870443, AS EXTENDED BY AGREEMENT BETWEEN
SAID PARTIES, DATED NOVEMBER 12, 1985 AND RECORIEL DECEMBER 11, 1986 AS
DOCUMENT 86593540 AND FILED DECEMBER 11, 1986 AS TOCUMENT LR33574855,
GRANTING SAID TRUSTEE THE RIGHT TO CONSTRUCT CULVEP.T PIPES, AS DEFINED
THEREIN, TO PARK MOTOR VEHICLES ON THE AREA IMPRCVED, AS DEFINED
THEREIN, TO PERMIT INGRESS AND EGRESS BY PEDESTRIANS AND MOTOR
VEHICLES ACROSS THE AREA, AS DEFINED THEREIN; AND TO INSTAL'. PYDESTRIAN
BRIDGE CONNECTING PARCELS t AND 2 AFORESAID, SAID BRIDGE NO1 Ty ©XCEED
10 FEET IN WIDTH AS THEREIN DEFINED, OVER AND ACROSS THAT POP.ZON OF
SECTION 35, TOWNSHIP 4! NORTH, RANGE 11, BEING 40 FEET WIDE AND 675.0? ¥EET
LONG, BOUNDED BY THE SOUTH LINE OF THE RIGHT OF WAY FOR LUNT AVENUE ON
THE NORTH BY LOT 7 IN CENTEX INDUSTRIAL PARK UNIT 1, ON THE WEST AND BY
LOT 17 IN CENTEX INDUSTRIAL PARK UNIT 3, ON THE EAST, IN COOK COUNTY,
ILLINOIS.

P.LN.: 08-35-104-034, 08-35-14-070; 08-35-104-071.

COMMONLY KNOWN AS: 1905-1945 Lunt Avenue, Elk Grove Village, Itlinois.

# 33525401321 97 221 PM IWDT01.DOC
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EXHIBIT "B"

Permitted Exceptions
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LEASE MADE 2Y AMALGAMATED TRUST ANO SAVINGS 2ANKe A CJIRPORATION

OF ILLIMNIIS, AS TRUSTER UNDER TRUST AGREEMENT DATED “AY 1y [997
ANY VAOuN A5 TRUST NUYRER 2167+ LESSOR AN) BETHEEN SPERRY RAND
COWPORATIONs EY [TS SPERRY UMIVAC DIVISIONe A DELAWARE

CUIPTRAT IOy LESSEEY JATED MAY by 1976 A MENOANOUM OF WwHICH
LEASE WAS 2:ZCIR0ED MAY 17y 1774 AS ONCUMENT 23485949 A0 FILED AS
DCUMENT L228697346 WH(CH LEASE DEMISES THE LAND FGR A TERM QF 13
YK%s (Extended by an unrecorded lease extension agreement dated May
1, 1956 & by anc between Amalgamated Trust & Savings Bank as trustee
under trust agreement dated May 1, 1986 & known as 2167 and Sperry
Corp., 4 WUslaware corp., which extends the lease to May 31, 1996.

EASEMENT FORORAINAGE AS 3HUNN CN THE PLAT OF CEMTEX [SQUSTRIAL
PARK UNIT NO. I _AFCRESAID NVER THE SIuTd 1S FEET 3F YHE LAND,

FAFFECTS PARCEL LS.

EASEMENT FOR SSWERs WATER AND DRAINAGE AS SHOWN ON THE PLAT OF
CeNTEX INOUSTRIAL PARX UNLIT NQo 3 AFORESALD QVER THE HORTH ¢S
FEEYT OF THE LAND.

{AFFECTS PARCEL 1), .

EASSMENT FOR ORAINAGE PURPOSES OVER Ti'€ FAST 50 FEET OF THE WEST
795487 FEET OF CENTEX INDUSTRIAL PARK SURUtvISION AS QEOICATED

FUR ORAINAGE PURPOSES NN THE PLAT OF CENTEY INDUSTRIAL PARK
RECIRDED NOVEMBER 26+ 1957 AS OOCUMEMT 17974070,

(AFFECST THE WEST 10 FEET OF THE SOUTH 130,36 FEET OF LOT 17},
NQTE: THE PLAT CF SUBDIVISION RECOROED NAY Lo 1959 AS DOCUMENT
17525351 REFERS TO THE SAID EASEMENT AS 2EING VACATFD, HOMEVER,
WE STIND NO SUCH YACAT[ON GF RECORD,

(AEFECTS PARCEL 1)

22.8LY9L6

COVENANTS AND RESTOICTIONS CINTAINED IN THE TRUSTEE'S OEED FRJY
CHICAGO TITLE AND TRUST COWPANY, AS TRUSYEE UNDER TRUST NO. 34909
TO 8ASTC PROOUCTS CORPORATIGN, A CORPORATION OF WISCONSIN, DATED
AUGL'ST 17y 1960 AND RECCROED AUGUST 19+ 1950 AS DOCUMENT 17941343
ANG FILED AS DOCUMENT LR 193364 ARELATING TO THE LOCATION,
ACCESSORY FACILITIESy) ¥ATERIALS, TYPE ANO CONSTRUCTION OF
BUTLDINGS TO 6E ERECTEC QN THE LAND AND TO USE AND MAINTENANCE GOF
THE LANO.

VOTE: SAID INSTRUMENT COVTAINS NO PROVISION FOR & FORFEITURE IR
FOR QEVERSIGN OF TITLE IN CASE UF SREACH OF CONUITION,

LAFFECTS PARCEL 1),
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BUILDING LINE DVER THE HOKTM 25 FEET OF THE LANG AS SHNaN IN THE
PLAT OF CENTEX [INCUSTRIAL PARK UNIT NOe 3 RECLRUED MAY L, 1957 AS
OOCUMENT 17525861 ANO FILEO 4S DQOCUMENT LR 19586135,

[{AFFECTS PARCEL 1)

EASEMENT FOR CONSTRUCTING, MAINTAINIMGe FTCe GF UTILITIES OVIR,
ACRGSSy UNNER AND THRGUSGH THE CESIGHATED SST BACK AREAS BETwWEEY
THE BJILOING LINES ANO PRGPEATY LINES AS RESTATED TQ CHICAGS
TITLS ANC TRUSTY COMPANYy AS TRUSTEE UNDER TRUST AGREEHENT DaTeD
OECEMIER 26¢ 1955 ANO KNInN AS TRUST NuUMAER 38040 IN TPUSTEE*'S
DEED TO. B)NSIC PRODUCTS CORPORATIONy A COPPIRATIUN IF wiSCONSIN
DATED AUGVET 179 1960 AND RECORGED AUGHST 13 1940 AS DOCUMENT
179414348 A'WD FILED AS DOCUMENT LR 1931964,

[AFFECTS PARCLL 1)

COVENANTS AND RESTRICTIONS AS CONTAINED Iv THE DEEO FROM CHICA3J

TITLE AND TRUST COVPANY & CIRPORATION OF TLLINQISs A4S TRUSTEE
UNCER TRUST NO. 33909 13 8ASTC PROOUCTS CORPORATIOM, A
CORPORATION OF ~ISCONSIN ‘OZTED JULY lée 1398 AND RECOROED JuLY
28+ 1958 AS DOCUMENT 17272124, RELATING TQ THE LOCATION anD
HETGHT OF CERTAIN [MOROVEMENTS e HEOGESs ETCe TO PARKING
FACILLITIESy TO SANITATION FACILITLESs USE OF THE LAND. INCLULDING
LANDSCAPING ANO LOCATIONe CONSTRUCTIONs AND USE OF BUILCINGS.
NOTE: SAID INSTRUMENT CONTAINS NU “ROVESION FOR A FORFEITURE R
FOR REVERSION OF TITLE IV CASE OF BREAUM QOF CONDITION,

(AFFECTS PARCEL 2).

EASEMENTS AND RESERVATIONS FOR UTILITY SERVICES wWiTHIN THE
EASEMENT AREA SETAEEN THE PROPERTY LINES ANO BUILITNGS LINSS
TAGETHER WITH THE RISHT TJ GRANT SUCH 2IGHTS TO NTHEXS AS
QESERVED IN THE OEED FRIY CalCAGD TITLE AND TRUST COiPa™ Yy AS
TRUSTZE UNDER TRUST MQ. 38969 TQ BASTIC PRJINUCTS CORPIRAT YOV,
DATED JULY L&y 1958 ANO RECORDED JULY 284 1958 AS OOCUMENT
17272321,

tAFFECTS PARCEL 2)e

EASEVENT [N FAVOR NF ELK GRGVE wATER AND SEWER COMPANYs AN
ILLINGIS CORPORATIIN TO [NSTALL AND MAINTAIN ITS FACILITIES
WITHI THE WEST 25 FEET OF THE LAND 4S COWTAINED IN THE PLAT OF
CENTEX INOUSTATAL PARKe UNIT | AFORESALI0.

{AFFECTS PARCEL 21.

25 FOJT BUILOLING LINE AS SHOWN ON THS PLAT JF CENTEX IHDUSTRI&L.

PARX UN-T | AFNRESALD.
(AFFECTS PARCEL 2) LAFFECTS WHEST LINS °F THE CANDJ.

cL8LV9L6
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' TSAMS, CANILYIONSy ANO LIMITATIONS AS COMTAINED TN The LICEASE
AGREEMENT QATED APRIL 27y 1976 AND RECORDEN MAY 20y 1974 A}
JUCUMENT 23490656 AND FILED AS ODOCUMENT LR28704%3 VADE BY ELK
GAOVE VILLAGE: A MUNICIPAL CORPCRATION AND BETWEEN AMALGAMATED
TRUST AND SAVINGS SANKs A CORPORATIQN OF ILLINOLIS, AS TR?:TE;
UNDER TRUST AGREEMENT DATED APRIL 27+ 1976 ANO KNOWN a5 TRUST
NUMBER 2174 as amended by Agreement to Extend License by and between said
parties dated November 12, 1986. -

AL LY

'.k‘}\.n..y [ Y

ENCROACHYENT GF THE CONCRETE CURS LOCATED ON PARCEL ONE OF 3A1D
L3ND GYER AND ONTO THE PUBLIC UTILITY EASEMENT HOTED AJOVE AT 15
| AND 19 BY .50 FEET AS DISCLGSEC 8Y THE PLAT QF SURVEY MADE oY

22§”LE‘ AND 91EQERMANNe INCov DATED MOVEMAIER L&¢ L9719 AS HUMBESR
1.].1.9

ENTRIACHYENT OF THE CONCRETYE CUK3 LOCATED T PARCEL NNE ZF 5alD
LAND UVER AND UNT] THE LAND LYING EAST QF AND AQJOINING SAID LAND
BY N3 FEET AS GISCLIIED oY THE AFDRESALD SURVEY,

ENCROACHMENT OF THE YETAL SIGN «OCATED ON SATO LAND OVER AND ONTD
THE LAND LYING NORTM CF AiD AQJOINING SAID LAND Y AN UNDISCLUSEC
AMZUNT AND AL S0 OVER ANG ONMTO TnE PUBLIC UTILITY EASEMENT NOTED

ABNVE AT 15 AMND 19 BY 175 FEET AS OTSCLT3E0 BY THE AFIRESAID
SURVEY,

GENERAL REAL ESTATE TAXES NOT YET DUE AND PAYABLE.

Z28LY9L6
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EXHIBIT "C"

Deflnitions
The following capitalized terms shall have the meanings set forth below:

Affiliste: Any person or entity directly or indirectly controlling, controlied by or
under common control with, or having a darect or indirect ownership interest in, another person o
enlity.

Assignment cf Leases. The Assignment of Leases and Rents of even date executed
by Mortgagos &« Beneficiary for the benefit of Lender.

Bene/iowy: Lunt Realty Associates, an lilinois general partnership and the owner
of one hundred percent of e beneficial interest in Mortgagor.

Borrower's Cev/icge  That certan Borrower's Closing Certificate of even date
executed by Beneficiary for the hensfit of Lender setting forth certain representations and
warranties of Beneficiary.

Chief Financial Officer: ‘Te< officer, partner or other individual with pnmary
authonty for financial matters of Beneficiary

Code: The Uniform Commercial Codr, 85 amended from time to time, in effect n
the state in which the Mortgaged Property is located.

Constituent Party: Each corporation, shareholdcr, partnership, partner, trustee,
beneficiary, joint venture, joint venturer or other entity which direcily or indirectly (through another
such corporation, sharcholder, partnership, partner, trustee, beneficiary, yint venture, joint ventuser
of entity, or a senies of the same) owns a beneficial interest in Mongagor, anes than Beneficiary.

Contracts. Al of the following, whether now or hereafter existi:ig, relating 10 the
operation, meintenance, or ownershup of the Mortgaged Property: (1)all conuazcs and nghts
(except Leases), including but not limited to management agreements, mainienance ?gitements
and service contracts and all deposits and nghts to payment and reimbursement thereunacs, /it) all
wananties and guarantees, and (iii) contracts for the purchase of the Mortgaged Property,
including all deposits and letters of credit provided by the purchasers thereunder, together with all
payments, income, and profits ansing from sale of the Mortgaged Property or from such contracts.

Debtor Relief Laws  Title 11 of the United States Code or any other apphicable
federal or state law, as now or hereafier in effect, relating to bankruptcy, insolvency, liquidation,
receivership, reorganization, amrangement or composition, extension or adjustment of debts, or
simlar laws affecting the nghis of creditors

Default Rate: As defined in the Note

ELRLEYILE




UNOFFICIAL COPY

Emplovee Benefit Plan: An employee benefit plan as defined in Section 3(3) of the
Employment Retirement Income Secunty Act of 1974, as now or hereafter amended.

Environmental Compliance and Indemnification Agreement: That cestain
Environmental Comphance and Indemnification Agreement of even date executed in connection
with the Lcan for the benefit of Lender.

Event of Default: As defined in Asticle VIII.

Fixtures: All matenals, supplies, equipment, systems, apparatus, and other items
now owned or hereafter acquired by Beneficiary or Mortgagor and now or hereafier attached 10,
installed in, or as7d in connection with the Improvements, the Land or Personalty, together with all
appurtenances, 7<olsements, betterments, and substituions for any of the foregoing and the
proceeds thereof.

Govemmental Authonty Any and all applicable courts, boards, agencies,
commussions, offices, or authoiie<s for any governmental unit now or hereafier existing.

Guarantor (individualiy ani/or collectively, as the context may require): As defined
in the Guaranty.

Guaranty (individually and/or cctlecuvely, as the context may require). That or
those instruments of guaranty, if any, now or hireufler in effect, from Guarantor to Lender
guaranteeing the repayment of ali or any pant of L Indebtedness or the satisfaction of, or
continued compliance with, the Obligations, or both.

Hazardous Matenialss As defined i the Enviionmental Compliance and
Indemnification Agreement. .

Impositons: (1) All real estate and personal property taxes, chages, assessments,
and levies and any interest, costs, or penalties with respect thereto, of ay kind and nature
whatsoever which at any ime may be assessed, levied, or imposed upon the Mortez22d Property
of the ownership, uss, occupancy, or enjoyment thereof, (1) any sums payable for o 1:nder any
easement, license, or agreement mamtamed for the benefit of the Mortgaged Property, i1 sility
charges and fees relating to the Morigaged Property; and (iv) assessments and charges ansing
undes any subdivision, condominium, planned unit development, or other declarations, restrictions,
regimes, or agreements affectng the Mortgaged Property; and (v) ground rents under any ground
lease permitted by Lender. In the event Lender, its successors or assigns, acquires title to the
Mortgaged Property through foreclosure or deed in lieu thereof, Impositions shall include all of the
above, prorated from the date of accrual to the date of foreclosure or acceptance of a deed in lieu
thereof .

Improvements:  All buildings, parking aseas, structures and other improvements,
and any and all additions or appurtenances thereto, now or hereafier located on the Land.

el B8L.VI946
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Indebtedness: (i) The principal of, interest on, or other sums evidenced by oz due
under the Note ¢r advanced under or secured by the Loan Documents; and (ii) any other amounts,
payments, or [nsurance Premiums payable under the Note, this Morgage or the other Loan
Documents.

Indemnification Agreement: The Indemnification and Guaranty Agreement of
even date executed by the persons named therein indemnifying Lendes against loss or damage

Indemnitor (individuaily and/or_collechively, as the context may require): As
defined in the L.idemnification Agreement. '

Insursce Premuums:  All premiums required to be paid in order to keep in force
and effect all of the poiiricz of insurance required to be maintained under this Mortgage.

Land: The real roperty or interest therein described in Exhibit A attached to the
Mortgage and incorporated ino e Mortgage by this reference, together with all nght, ttle,
interest, and privileges of Mortgagor 11 and to (a) all rights, easements, air nghts, reciprocal
operating agreements, covenants, conditoas and restrictions and similar title matters appurtenant
to or used in connection with such real propzty or the Improvements; (b) all streets, nghts-of-way,
licenses, vehicle parking nghts and other rights apzurtenant to or used in connection with such real
property or the Improvements; (c) any stnps or gwes of real property between such real property
and abutting or adjacent propesties; (d) all water and v.#%er rights, mineral nghts, timber and crops;
and (e) appurtenarces, reversions and remaindess in, to o relating to such real property.

Lease Termination and Modification Paymeriis. Ay oayments or damages paid or
required 1o be paid by any Lessee anising out of (i) any modificativn 10 4 Lease (including, without
limitatton, modifications reducing the tesm, the demised premises cr Y rent due); (i) Lessee's
conduct under any Lease, (iu) the exercise by any Lessee of any nghy 12 tsrminate, modify the
demised premuses under, or modify the term of, any Lease; (iv) bankrupicy o! Lessee; or (v) any
cancellabon, experation o termination of any Lease (whether by virtue of a defauit, consensual
agreement or otherwise).

Leases: Any and all leases, master leases, subleases, licenses, concessions, ¢« ather
agreements (written or oral, now or hereafler in effect), including any renewals, extensions,
amendments and supplements, which grant to third parties a possessory interest in and to, or the
nght to use, all or any part of the Mortgaged Property, together with all secunity and other deposits
or payments made in connection therewath.

Legal Requirements: (1) All present and future laws, statutes, decisional law, rules,
regulations, ordinances and permits of any Governmental Authonty applicable 1o Beneficiasy or
Mortgagor, any Guarantor, any Indemmitor, or the Mortgaged Propesty, (i)all covenants,
conditions, and restnctions contained in any deeds or other instruments which relate to the
Mortgaged Propesty, (n) Mortgagor's, any Constituent Party’s, Guarantors or Indemmior's
presently or subsequently effective bylaws and asticles of incorporation or partnership, limited

C3
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partnership, joint venture, trust, os other form of business association agreement, (iv)all of
Mcngagor's and Beneficiary's obligations under all Leases, Contracts and Permits and all
corditions thereof binding upon Mortgagor, Beneficiary or the Morigaged Property.

Lender: As defined in the initial peragraph of this Mortgage.
Loan: As defined in the definition of Note.

Loan Documentss The Note, this Morigage, the Assignment, the Bommower’s
Certificate, #iie Environmental Comphiance and Indemnification Agreement, the Guaranty, if any,
the Indemmtic~tion Agreement, the Escrow Agreement, if any, and any and all other documents
now or herealter executed by the Mortgagor, any Constituent Party or any Guarantor or
Indemnitor, or ar;y o’s2c person or party in connechon with the payment of the Indebtedness or the
performance of the Guly adons

Make Whole Arzount. As defined in the Note.

Mortgaged Property:” e Land, Fixtures, improvements, Personalty, Contracts,
Leases and Rents, and any interest o1 Movtgagor or Beneficiary now owned or hereafter acquired
in and to the same, together with all other s2ranty and coliateral of any nature now or hereafter
given for the repayment of the Indebtedness o' the nerformance and discharge of the Obligations.
"Mortgaged Property" shall mean all or, where tie context permits or requires, any portion of the
above and all or, where the context permils or requirs, ey mterest therean.

Note: That certain Promissory Note of ever. date incorporated herein by reference,
executed by Mortgagor and payable to the order of Lender :» tiie principal amount of Six Million
Two Hundred Thousand Dollars ($6,200,000) (the "Loan"), intere st ar«! principal being payable as
therein specified, matuning on December 1, 2002, and secured Uy, vmong other things, this
Mortgage; and any and all renewals, modifications, rearrangements, reinsta’ements, enlargements,
or extensions of such pronussory nole or of any promissory note or nutes given in renewal,
modification, rearrangement, substitution or replacement therefor. A copy of tie foim of the Note
15 attached hereto as Exhibit D.

Obligations: Any and all of the covenants, conditions, wamanties, repres miaions,
and other obligations (other than to repay the Indebtedness) made or undertaken by Mongugor,
Guagantor, Indemnutor or any other person or party to the Loan Documents as set forth in the Loan
Documents, or the Leases, and any deed, lease, sublease, or other form of conveyance, or any other
agreement pursuant to which Mortgagor 1s granted or is entitled to a possessory interest in the
Land

Permits: Permits, licenses, certificates and approvals issued by Govemmental
Authonities or otherwise necessary for the Mongagor or the Improvements t comply with all
Legal Requirements.
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Permited Excepuions The matters histed on Exiubit B attached io the Montgage
which are incorporated into the Mortgage by this reference and the liens and security interests
created by the Loan Documents.

Perrmitied Leases: As defined in the Assignment of Leases.

Personalty All of the nght, title, and interest of Beneficiary in and to (1) furmiture,
furnishings, equipment, machinery and goods, () general intangibles, money, insurance proceeds,
accounts, deposits held in escrow under any and all Leases, contract and subcontract nghis,
trademarks, axdenames and inventory, {(us)all refundable fees, deposits or othes funds or
evidences of ~zedit or indebledness deposited by or on behalf of Beneficimy with any
Govemmental /\wwnity, corporation or provider of utiity services, (1v) any awards, settiements, or
compensaion mzade 2 any Govemmental Authonty relating 1o the Mortgaged Property, including
without limitstion awaras  proceeds and settiement amounts on account of condemnation of
eminent domain; (v) tena s2:urity deposits, (i) other types of deposits and other benefits pard or
payable by parties 10 Contracts ovher than Beneficiary, and (i) all other personal property of any
kind or character as defined in ard sulnect 1o the provisions of the Code; any and all of which are
now owned o hereafier acquired by Beneficiary, and which are now or hereafier situated 1n, on, or
about the Land or the Improvements, ¢« ».2=d in or needed for the complete and proper planning,
development, construction, financing. use, wr2pancy, or operabon thereof, or acquired (whether
delivered 1o the Land or stored elsewhere) for usz in or on the Land or the improvemnents, together
with all accessions, replacements, and substitution:s Ziiareto or therefor and the proceeds thereof.
"Personalty” shall mean all or, where the context penmis or requires, any poruon of the above and
all or, whese the context pemuts or requires, any intesest {aere.

Prohibited Transaction: A transaction prohibrea under Section 406 of the
Employee Reticement Income Secunty Act of 1974, as now or hercaf’er amended.

Rating Agencies. Duff & Phelps Credit Rating Co., Mco 3y’ Investors Services,
Standard & Poor's Corporstion, and Fitch Investors' Serwice, Inc.

Rents: All of the rents, revenues, income, proceeds, reimbursemenis, cormon area
maintenance charges, profits, security and other types of deposits and other benefi-paid or
paysbie by parties 0 Leases other than Mortgagor, for using, leating, heensing, posssing,
operating from, residing in, selling, or otherwise enjoying all or any porton of the Morigaged
Propesty, whether due now or hereafier, including, without limitation, any Lease Termination and
Modsfication Payments.

Scheduled Monthly Payment. As defined s the Note

Transfer: Any sale, purchase option, lease, exchange, assignment, conveyance,
transfer, trade, mortgage, deed of trust, pledge, lien, secunty interest, encumbrance, charge,
conditional sale or other title retention agreement or other transfer or disposition of all or any

portion of the Morigaged Property (or any interest therein) or all or any pant of the direct or indirect
beneficial ownership interest in Mortgagor or any Constituent Party but excluding the following:

C-5
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(a) sales or transfers of items of Personalty which have become obsolete or wom beyond practical
use and which have been replaced by adequate substitutes having a similar utility and a value equal
to or greater than the replaced items when new and which are not subject to any lien, lease or title
retention agreement; (b) the Permitted Leases; and (c) the Permitted Exceptions.
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EXHIBIT "D”

Form of Note

See Attached.
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PROMISSORY NOTE
By
Amalgamated Bank of Chicozo, fk/a Amalgamated Trust
and Savings Bank, no\ nes2onally but solely as
Trustee under a Trust Agreeswe:it dated May 1, 1970
and known as Trust Number 2107 ("Mortgagor") and
Lunt Realty Associates, an llinois general partnership ("Beneficiary”)

to

Alimenca Financial Life Insurance and Annuity Company {"Lender")

Ugy f)‘\ﬁ
August __, 1997 @@[‘) U

SLBLY L6

# 30971 V03 12197 259 PM




UNOFFICIAL COPY

TABLE OF CONTENTS

|3 Alldhumuhzedmmnolodmdeﬁnedhaunduﬂhwelbe
meanings given to them in the Mortgage. ...

2 PAYMENTS ..
21 Sd'ewned Monlhly Paymenls

237 Fonnofi’awmt ............. e e e et 3

3. PREPAYMENT : : .
31 Permitted Prepaymisitfa. . . . oo et st et e 3
3.2. Prepayment of Insuranc:: miCondammonProeeads
33 Other Propayments. ... 0 e e
3.4. Acknowledgment of Agreemcnt R"ga'dlng Make Whole Amounts. ........... ..........

4 LATECHARGE ... .. ...t 4 W e e

$. EVENTS OF DEFAULT, ACCELERATION. . .
S$1. Eventsof Default. ... . .. ... ... .., e
$2. Acceleration Afer Eventof Default. ... ..o (o b

6. MISCELLANLOUS.. ...
6 1. Secunty for This Note .. SRR () IS
62 Waver ofDefmbyBonwu
63 Exculpaon .......... e . 4 } S

6.7 Headings for Convemence Only. ... ... et e et
6 8 Entire Agreement, Amendments 1n Wniting

6.9 Waiver of Right 10 Tnal by Jusy ,

6.10. Lender's Costs of Enforcement. ... ............ . e e e 9

ZL8LY9L6

6 12 Refinance of Existing Loan ettt serasense e nnen D
6.13. Montgagor's Exculpatory . ... .. ., 9




UNOFFICIAL COPY
PROMISSORY NOTE Q?@ i /7

Amalgamated Bank of Chicago fk/a Amalgamated Trust and Savings Bank, not
personally but solely as Trustee under a Trust Agreement dated May 1, 1970 and known as Trust
Number 2167 ("Mortgagor”) having an address at One West Monroe, Chicago, Illinois 60603, and
Lunt Realty Associates, an lllinois general partnership ("Beneficiary”) having an address of c/o
Lunt Realty Associates, 819 South Wabash Avenue, Suite 808, Chicago, Illinois 60605
(Morntgagor and Beneficiary are referred to herein as "Borrower”), FOR VALUE RECEIVED,
promises unconditionally to pay to the order of Allmerica Financial Life Insurance and Annuity
Company. & Delaware corporation, or ils successors or assigns ("Lender”), c/o Allmerica Asset
Management, i - Morigages, at 440 Lincoln Street, Worcester, Massachusetts 01653, or such
other place as wh< Lolder hereof may from time to time designate in writing, the principal sum of
Six Milllon Two riuwdred Thousand Dollars ($6,200,000) with interest payable as, and in
accordance with the terms, set forth herein.

1. DEFIN(TICNS
1.1. Definitions.
As used herein, the following *ams shall have the following meanings:

Default Rate: The greater of (a) the Interest Rate plus five percent
(5%) per annum or (b) the Pnme Rate plue five percenmt (5%) per annum,
determined as of the applicable date of defauti:

Disbursement Date. The date on whick proceeds of the Loan are
disbursed by Lender.

Interest: As defined in Section 2.1.

Interest Rate: An annual interest rate equal to Eight and seven-eighths
percent (8.875 %), compounding monthly.

Pnme Rate: The rate of interest reported in The Wall Street Jouraal
from time to time as the "pnme rate”. If The Wall Street Journal ceases to
report a pnme rate, the term "Prime Rate™ shall mean a substitute and
comparable rate selected by Lender.

Stated Matunty: December 1, 2002.

Yield Maintenance Amount. The amount, not less than zero, equal to
the sum of (a) the present value as of the date of prepayment of all remaining
scheduled payments of pnincipal and/or interest hereunder, including, withow
limitation, principal and interest due at the Stated Matunty, calculated by
discounuing such payments on a monthly basis al a rate equal to one-twelfth of
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the Treasury Yield (as defined below) less (b) the amount of pnncipal then
outstanding. The Treasury Yield shall equal the yield on the publicly traded
United States Treasury Secunty due on the Maturity Date (as such yield is
reported in The Wall Street Journal or other similar business publication of
general circulation selected by Lender if The Wall Sreet Joumal is no longer
available or no longer publishes such information), plus fifty (50) basis points,
on a date selected by lender during the first week ending not less than two full
weeks before the date of prepayment. If there is more than one Treasury
Security due on the Stated Matnity, or if there 1s no Treasury Security which is
due unhe Stated Matunty, the applicable Treasury Security for the purposes of
this sextence shall be the one selected by Lender from those due on the Stated
Maturity, 0:'if there are none due on the Stated Maturity, from those having a
maturity closcst in time prior to and those having a matunty closest in time after
the Stated Matunty.

Make Whole Amuirat: An amount equal to the greater of (a) the Yield
Maintenance Amount or (F; one percent (1%) of the outstanding principal
balance under this Note immeS:ately prior to such prepayment. The Make
Whole Amount is not a penalty vi« 15 compensation to Lender for the loss of its
investment return over the period ranaining until the Stated Maturity, and for
such costs and expenses as proce:sing costs, administrative expenses,
opportunity costs, brokerage expenses, ieval fees and transactional costs
associated with reinvesting the amount prepaid

Mortgage: The Mortgage, Security Agreer:cat and Fixture Filing or
Deed of Trust, Security Agreement and Fixture Filing of ‘2ven date herewith
granted by Mortgagor to Lender.

1.2,  Othes Defined Terms.

1.3, All other capitalized terms not otherwise defined hereit shall have the
meanings given to them in the Mortgage.

2. PAYMENTS
2.1.  Scheduled Monthly Payments.

This Note shall be effective as of the Disbursement Date, provided that it has been
accepted in wniting by Lender, and shall bear interest on the unpaid principal balance hereof from
time to time at the Interest Rate (the “Interest”). Commencing on October 1, 1997, Borrower shall
pay to Lender the amount of [$55,285.55] on the first day of each calendar month during the term
of this Note (the “Scheduled Monthly Payments”). All payments made under this Note shall be
applied first to Interest currently due, then to principal. interest shall be computed on the basis of
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tweive 30-day months and the actual number of days for which Inierest is being paxd in any partial
month, based upon the number of actual days in such month.

22, Mawnty.

The then outstanding pnncipal balance hereunder together with all accrued and
unpaxd interest and ali other charges outstanding hereunder or under any of the Loan Documents
shall be due and payable at the Stated Matunty, or earlier upon acceleration following an Event of
Default or otherwise

<3. Form of Payment

Pgymirts hereunder shall be made in lawful money of the United Stmes of
America by wire trans’er of funds, payable to Lender or to such agent for Lender as Lender may
from time to time durect - Uintil directed otherwise in writing by Lender, all payments under this
Note shall be made by Electmaic Fund Transfer debit entries to the Borrower’s account at an
Axomated Cleaning House ("AL"1") member bank Each psyment shall be initiated by the holder
through the ACH network for settle ment on the respective due date. Pnor to each payment due
date, the Borrower shall deposit or miwn’sin sufficient funds in its account to cover each debst
entry. Monthly payments for such reserves £ impositions and Insurance Premiums as required by
the Morgage shall be paxd 1n a like manner.

3. PREPAYMENT

31. Permutted Pr is.

Subject to Borrower's strict compliance with the paxt succeeding paragraph,
Borrower may prepay the outstanding principal balance hereunder io whole, but not in part,
together with all accrued and unpaid interest and all other charges due lsreunder at any time,
provide that such prepayment is made together with payment to Lender, in (<dinon to all other
amounts due, of the Make Whole Amount. Borrower shall give Lender, and it shrii Ue a condition
precedent to Borrower's nght to make a prepayment, at least thirty (30) days’ prior w2t notice of
the date on which any prepayment pursuant to this Section 3.1 will occur, which nctic» may be
revoked no later than fifteen days pnor to the date specified in such notice as the dav for
repayment; if not so timely revoked, such notce shall be irevocable, and the entire Indebtedness
shall be due on the date specified in such notice.

3.2.  Prepayment of Insurance and Condemnation Proceeds.

The apphication of insurance proceeds, condemnation payments and Lease
Modification and Termination Payments to the Indebtedness shall not require the payment of any
Make Whole Amount.

2289946
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33 OtherPr ents.

Borrower may not make any prepayment of principal, in whole or in pant, before
Stated Matunty, except as specified in Sections 3.1 and 3.2. If the Indebtedness is prepaid under
circumstances other than as set forth in Sections 2.1 and 3.2, including, without limitation, after
acceleration afler an Event of Default, Borrower shall pay to Lender, in addition to all other
amounts due, the Make Whole Amount.

34.  Acknowledgment of Agreement Regarding Make Whole Amounts.

20RROWER WAIVES ANY RIGHTS IT MAY HAVE UNDER
APPLICABLE STATE LAWS AS THEY RELATE TO ANY PREPAYMENT
RESTRICTIONS CONTAINED IN THIS NOTE AND ACKNOWLEDGES THAT LENDER
HAS MADE THE 1GAN EVIDENCED BY THIS NOTE IN RELIANCE ON THE
AGREEMENTS SET FCATH IN THIS ARTICLEM AND IN RELIANCE ON SUCH
WAIVER

4. LATE CHAI'GE

41 Late Charge

In the event any payment due heriunéer or under any of the other Loan Documents
1S not paid when due (without regard to any applrd’e notice or cure period), Borrower shal!
immediately, without notice, pay Lender a late charge =1 /ive percent (5%) of the amount of the
payment due.

5 EVENTS OF DEFAULT, ACCELERAVION

$.1.  Events of Default.

An "Event of Default® shall occur hereunder 1f (1) Borrower zaall %l to pay any
amount due hereunder, in full, on the Stated Matunty or when the Indebtednes: sh.2!! otherwise
become due and payable in full, (1) Borrower shall fail to pay any other amount ¢ hereunder
when due, or (iii)an Evem of Default (as defined in the Mortgage or any of the other Loan
Documents) shall occur under the Mortgage or any of the other Loan Documents.

52 Acceleral Event of it

At any time afler the occurrence of an Event of Default which has not been fully
and completely cused, Lendes may, without notice, demand, presentment, notice of nonpayment or
nonpesformance, protest, notice of protest, notuce of intent to accelerate, notice of acceleration, of
any other notice or any other action, all of which are hereby waived by Borrower on behalf of iself
and all other parties obligated in any manner whatsoever on the Indebtedness, declare the enure
unpaid balance of the Indebtedness and the apphicable Make Whole Amount immediately due and
payable.
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5.3. Default Interest

Notwithstanding anything to the contrary contained herein, if al any time or from
time to time any amount of interest or principal payable hereunder (including the entire principal
balance hereunder, when applicable) i1s not paid when due, Borrower shall pay interest at the
Default Rate to Lender hereunder on such amount from the date such amount is due. Such interest
shall be payable with the payment of such overdue amount, and otherwise shall be compounded
monthly on the first day of each calendar month until paid n full.

54. Lender's Remedies; Waiver by Lender.

“The remedies of Lender as provided herein or in the Loan Documents or at law or
in equity shall be cunulative and concurrent, and may be pursued singly, successively, or together
in the sole and abscut: discretion of Lender, and may be exercised as often as occasion therefor
shall occur. The failure o delay at any time to exercise any right or remedy shall not constitute a
waiver of the night to excicise the night or remedy at any other time.

6. MISCELLANEDUS

6.1.  Secunty for This fioe

Borrower's obligations under ‘nis ' Note are secured by the Mortgage, the
Assignment of Leases and Rents, the Indemnificztion Agreement and such other security
agreements, assignments, pledges, guaranties and indemr.ities as may be given from time to time to
Lender to secure the Indebiedness (the “Secunity Instrumens®;

6.2.  Waiver of Defenses by Borrower.

Notice, demand, presentment, notice of nonpayment of zorperformance, protest,
notice of protest, notice of intent to accelerate, notice of acceleration os tmy other notice or any
other action, and all other suretyship defenses to payment generally are herehy waived by
Bosrower. No extension or indulgence or release of collateral granted from umc to .ime shall be
construed as a novation of this Note or as a reinstatement of the Indebtedness or as a waver of the
nights of Lender herein.

63. Exculpation

Except as provided in the Indemnificaion Agreement, or in any other separate
guaranty, indemnity or agreement, and except as set fosth below, neither Borrower, nor any partner
of Borrower, nor any pastnes, officer, director, shareholder, legal representative, heir or estate of
any such partner shall have any personal liability for (i) the payment of any sum of money which is
oc may be payable hereunder or under the Loan Documents, including, but not limited to, the
repayment of the Indebtedness, or (i) the pesformance or discharge of any covenants or
undertakings of Borrower hereunder or under any of the Loan Documents, and, in the enforcement
of any of its nghts hereunder, Lender shall proceed solely against any collaieral given as security

5.
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for payment of this Note or for payment or performance under the Loan Documents and shall not
seek any deficiency judgment.

Notwithstanding the foregoing, the Borrower agrees, for itself and its general
partners, as general partners and personally and individually, that Borrower and its general partners
shall be personally liable for, on a joint and several basis, and shall indemnify, defend and hold
harmless Lender from and against, any and all liabilities, claims, losses, deficiencies, judgments,
damages, costs and expenses of every kind and nature arising out of or in connection with any of
the following:

{a}  The commission of fraud by Borrower or any Constituent Party,
or any i»#:cial misrepresentation made to Lender by or on behalf of Borrower
dunng or protto the ume that the Indebtedness remains outstanding, including,
without limitaitor, in connection with the application for the Loan, or any
modification, am/sidment or extension thereof, or in the Borrower’s Closing
Certificate or any of (ne c’her Loan Documents.

(b)  Breach of aiy covenant, agreement or indemnity of Borrower set
forth in the Environmental Comp'iance and Indemnification Agreement.

(¢}  Acceptance of Rents in_sivance, including Lease Modification
and Termination Payments or failure to trensfer any security deposits to Lender
immediately upon an Event of Default.

(e) Application of Rents and any otter gross revenues from the
Mortgaged Property received or collected at any time si:Gzequent to an Event of
Default to anything other than Impositions, payments due under this Note, and
reasonable operating expenses of the Mongaged Propeity (excluding in all
events (1) payments made, for services rendered or otherwise, ‘o Borrower, any
Constituent Party, any Guarantor, any Indemnitor or any Affiliate of the
foregoing in excess of payment which would have been made to thicd parties
for such services on the basis of bona fide arm's lengths contracts at prevalag
market rates, (i) expenses of the Borrower, any Constituent Party, ray
Guarantor, any Indemnitor or any Affiliate of the foregoing which are nat
expenses of the Mortgaged Property, and (in) legal, accounting or other fees
associated with any modifications to the Loan Documents or any enforcement
of the Loan Documents)

<L8LYILE

(f)  Failure to pay Impositions, or to maintain insurance , or to fund
any reserve fund required therefor pursuant to the Loan Documents, or the
musapplication of proceeds of insurance or condemnation in violation of the
provisions of the Mortgage.
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All of the foregoing pessonal hability and indemmfication obligations shall survive
the foreclosure of the Monigage or acceplance of a deed in lieu thereof, and the repayment of the
Indebredness, the satisfaction of all other Obligations and the discharge and r=lease of the Loan
Documents.

Nothing contained in this Section shall impair the valdity of the indebtedness
evidenced by this Note or in any way affect or impair the lien of the Security Instruments or the
nght of the holder of this Note and the Security Instruments to foreclose on the Security
Instruments in accordance with their provisions and 1o exercise its other rights upon an Event of
Default

¢4, Notices

All nov.es or other communications required or permitted to be given pursuant to
this Note shall be 1n wntr'g and shall be considered as properly given (i) if mailed by first class
United States mail, postage (#¢)#'d, registered or certified with retum receipt requested, (ii) by
delivenng same in person to the inter:2ed addressee, or (iii) by delivery to U.S. Express Mail, or to
Federal Express or another indeper.dent, nationally or locally recognized, third party commercial
delivery service for same day or next dav elivery. Notices shall be effective upon the earlier to
oowof(a)medmreoaved.m(b)mv...mdaymddwuy!oFedera! Express or such
other delivery service, postage prepasd. For purpusey of notice, the addresses of the parties shall be
as set forth in this Note, provided, hovever, thai vithes party shall have the right to change its
address for notice hereunder to any other location vathin the continental United Stales by the
giving of ten (10) days’ notice (o the other party in the manps set forth herein. Borrower shall also
give writien nouce 10 Lender in the manner set forth hereis-of any change of address of any
Constituent Party or any Guarantor or Indemnitor at least ten (10) day: prior to the effective date of
such change of address. Lender shall endeavor to send a copy of all 7<”wes addressed to Borrower
to the Julius Lopin Revocable Trust, 4001 West Devon Avenue, Suie 404, Chicago, Illinois
60646 and to David A. Saunders, Seyfarth, Shaw, Fairweather & Geralison. 55 East Monroe
Street, Suite 4200, Chucago, [llinois 60603, but failure of such persons 1o recerve 92h notices shall
neither invalidate nor impair the effectiveness of any such notice.

6.5. Applicable Law, Junsdiction.

Thus Note shall be governed by and construed according 1o the laws of the state in
which the Mortgaged Property is located.  Any action or proceeding in connection with this Note
of any of the other Loan Documents shall be brought in a court of record of the State of Illinois or
in the United States Distnict Court for the Northem Distnct of lllinois, the Borrower hereby
consenting to the junsdiction thereof over its person. Service of process may be made upon the
Borrower by mailing a copy of the summons and any complaint to the Borrower, by certified or
registered mail, retum receipt requested, at the address to be used for the giving of notice 1o the
Borrower under this Agreement. In any action or proceeding relating to this Note or any of the
other Loan Documents, the Borrower hereby waives any claim that any of the foregoing couts is
an inconvenient forum.
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6.6. Usury.

In the event the interest (including without limitation, at the Default Rate) or other
payments requited to be made under this Note or any of the other Loan Documents or otherwise,
shali at any time exceed the limit permitted by applicable Laws (including without limitation, usury
laws) (the "Legal Limits®), all such sums paid by Borrower or any Guarantor(s) or Indemnitor(s)
for the period in question that exceed the Legal Limits, sutomatically and without further
documentation or action by Bormower, any Guarantor(s) or Indemnitor(s) or Lender, shall be
applied to the outstanding pnincipal balance of the Note and to all accrued interest thereon that is
permutted uroor applicable law, as a prepayment without obligation to pay any Make Whole
Amount If ard 1o the extent that such application of any such excess sums to principal is also
prohibited by agolicable law, or if there would remain a portion of the excess sum afier it is applied
to principal, such e:75z sum or portion thereof shall be retumed to Borrower. The provisions of
this paragraph shall goven, notwithstanding anything to the contrary in any of the Loan
Documents

6.7. Headings ‘or Convenience Only.

The headings of the Aiticles, Sections and Subsections hereof are inserted for
convenience of reference only and shall in'a; viay alter, modify, or define, or be used in construing
the text of such Articles, Sections or Subsecticns.

68.  Enure Agreement; Amendmen:s 1n Writing

This Note and the other loan documents em’».y the final, entire agreement among
the parties hereto and supersede any and all prior commitme:iis, asreements, representations, and
understandings, whether written or oral, relating to the subject matter ereof and thereof and may
not be contradicted or vaned by evidence of prior, contémporsizous, or subsequent oral
agreements ot discussions of the parties hereto. There are no oral agreeranis among the parties
hereto. The provisions of this Note and the Loan Documents may be amendet or waived only by
an instrument in writing signed by the Borrower and Lender.

69  Waver of Right to Trial by Jury

BORROWER AND LENDER HEREBY IRREVOCABLY -AND
UNCONDITIONALLY WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT,
PROCEEDING, OR COUNTERCLAIM THAT RELATES TO OR ARISES OUT OF ANY OF
THE LOAN DOCUMENTS OR THE ACTS OR FAILURE TO ACT OF OR BY LENDER IN
THE ENFORCEMENT OF ANY OF THE TERMS OR PROVISIONS OF THIS NOTE OR
THE OTHER LOAN DOCUMENTS OR BY BORROWER IN THE PERFORMANCE OF
ANY OF THE TERMS OR PROVISIONS OF THIS NOTE OR THE OTHER LOAN
DOCUMENTS.
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6.10. Lender's Costs of Enforcement.

If, and as often as, this Note is referred to an anomey for the collection of any sum
payable hereunder or under any of the Loan Documents, Borrower agrees to pay to Lender all
costs incurred in connection therewith including reasonable atiomeys' fees, provided that Lender is
the prevailing party in such action.

6.11. Successors.

As used herein, the terms * Bomower™ and "Lender” shall be deemed to include
thesr respective successors and assigns whether by voluntary action of the parties or by operation of
law. All of the Bh1s, privileges and obligations heseof shall inure to the benefit of and bind such
successors and assas.  The foregoing reference to Bommower's successors is not intended,
howeve-, to derogate from ‘he provisions of Section 4.21 of the Morigage (Transfers).

6.12. Refinarice of Existng Loan.

The foan represented by this Note constitutes a refinance of a loan previously made
by Lender to Borrower (the "Existing l.07n"). The Existing Loan shall not be deemed repaid, nor
shall this Note be deemed effective, until th.c Note and the balance of the Loan Documents have
been accepted in writng by Lender.

6.13. Montgagor's Exculpatory.

Amalgamated Trust and Savings Bank 1¢'7 ‘sarty to this instrument, not in its
individual capacity but as trustee under a Trust Agreement d=.d May 1, 1970 and known as Trust
No. 2167. Insofar as the Liability of Mortgagor is concemed, this instrument is enforoeable only
against, and any claims hereon are payable only out of, any trust w.cuperty which may be held
thereunder and any rents and proceeds therefrom, but this clause shall nit zifect Lender's remedies
under any of the other Secunty Instruments. Any and all liability of Amripamated Trust and
Savings Bank in its individual capacity is hereby expressly waived by Lender 974 its successors
and assigns.
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IN WITNESS WHEREOF, the undersigned has caused this Note to be duly
executed, sealed and delivered as of the date first set forth above.

MORTGAGOR:

Amalgamated Bank of Chicago, not
personally but solely as Trustee under a Trust
Agreement dated May 1, 1970 and known as
Trust Number 2167

By
COPY —zam
Tile: [ ii"j ’

Secverary Hereunto Duly Authorized -

BENEFICIARY::

LUNT REALTY ASSOCIATES, an \!lipois
general partnership

By: Kaxser !nvesunents.“d anlllmms
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