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MORTOAGE

This Mortgage entered into as of the 10th day of December,
L9497, between Transwestern Capitel Commerce, L.L.C., & helaware limited
liability company having an afftee o/o Transwestern Investment Company,
Lolot's, Threo First Matlongl pPlaza, Suite 4030, Chicago, Illinois GOGOZ-
400 (hereinalter referred to as "Mortyagor®™); and Greenwich Capital
Mrrkats, Ine., a Delaware corporatlsn having an offfce at 600 Steamboat
fod, Greenwieh, Connecticut 06830 (herelnatter referred to as
"M e ™)

PRELIMINARY STATEMENT

R ALl capitalized terms as used in this Mortgage shall, unleas
otherwise detinedd /o this Mottygage, have the meaninus given to such tetms tn
Exhibit A attached heweto,

I, MopVganer ax the owner ol a tee oxtate in the premises
deacribed on Exhibit B attached hepeto (hereinalter pefereed to as the
"Premises'ty,

i Mot gagory iyt en the terms, covenants amcl provisions seb
Lorth tn the Uredltt Aqresment egtorded to Borrowers 4 revolving credit
tactlity in the crvgiral principal sum of up to, but not in excess of,
$50,000, 000 heternadter peferped 0 an the "Credit Facllity”), which Credit
Factlity is ovideenoaad by, and payable Jogether with futerest thereon in
accopdance witn the provisions of, the a0t Facility Hote,

N Moertopape s approved thiasinebusion of the Premisens and the (c
Iprovemen® oo e poat ot the collateral pool tod the Credit Facllity in N |
accotdan e with the provisfons of the Credit Aapesment, ancd in connection C.:.’
thervwith, anl as ccnstderatton theretor, Meptasain has adgreed to nRecute and

deliver this Mo taae to Morbgagen, as secur ity tor/the payiment of Lhe Debt,

e
I NOW, THEREFORE, to secupe the payment(ef an indebtodness in kf:.,.,
the principal sum of up to, but not fn excess of, Fifty Milldon and 00/100 N

Dollaes 20, 000, e, a0y, lawtul money of the United states of Anmerica, or no
mch Choteot s may be o oadvanced and readvanced and be outstanafig from time to
time i acocordanee with the proviasions of the Credit Aqreemenc/ Yo be paid
Wilh Intereat pn oo cordance with the provizions of the Crediv Facility Note
anel the Crodit A preement (said indebtedness, luterest and any and_wll sums
which may o1 shall becope due in accordanee with the provisiens of the Credit
Facility Doucuments beding herefuattet vollectively referred to as the "bebt"),
Mortiagor bas mortgged, given, granted, bargained, sold, aliencd, snleoffed,
cantveyed, condirmed, wattanted and assigned, and by these presents dorsy

MOt g, iV, crrant, batdgain, sell, altien, oenteotf, convey, wonlipm, warrant
it s tan unte Mortoaaopee torever all cight, title and Interest of Moitguagod
now owned, or hereatter bequited, inoand teo the tollowing property, riahts and
intetest s (such propetty, rights ad interests being hereinafter coflectively
teterted Lo as the "Mortgaged Property'is

(i the Premises)

CM 2SR GO b} 0N D
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ib)  all buildings and improvements now or hereaftesr located on
the Premises (hareinafter referred collectively to as the
"Improvements");

Lo atl of the estate, right, title, claim or demand of any
nature whatsoever of Mortgagor, either in law or in equity, in
possession or expectancy, in and to the Mortgaged Froperty or any part
thereot;

1eh) all vasements, rights-of-way, gores of land, streets, ways,
alleys, passanes, sewet rights, waters, water courses, water rights and
powars, and all estates, rights, titlea, interests, privileges,
libertivs, tenements, hereditaments, and appurtenances of any hature
whatsoever, in any way belonging, relating or pertalning to the
Mortdaged Property {including, without tlmivation, any and all
develovpent vights, alr rights or similar or comparable rights of any
natule whalsocover now ot hereaftver apputtenant te the Proemises or tnow or
horeatter Weranstorred to the Premises! and all land lying in the hed of
any streety road or avenue, opened or propesed, in front of or adjoining
the Premisesd oo the cepter line thercof)

fod Al TOEsee and the pight, title and interest of Mertgagor in
alied taaney ot the FEEE which may be subject fo any security agreementa
{ar detined 1o the Unitform Commercial Code) superion In Lien to the lien
ot thin Mortaage;

i1 abl awards o gteyments, including interest thereon, 1t oany,
and the 1i7ht to receive tle same, which may be made with respect to the
Mortgaged bPreperty, whether from the exetcise of the right of eminent
domain Oncludivg any Lransfor made in Liea of the exercise of said
pighty, ot tot any othet injury (4 gt decreasse 1o the value of the
Mortgadged Propertyy

{0 all leases, Heosnses and other agreoments alffecting ot
el g to the use or ocoupancy of the Martgaged Propeity now or
hercatter entoered into (such leases, lceqxes”and othoel aglesments are
hetednatter collectively referred to as the"wasen") and the right to
pecvdve and apply the toents, fncome,  pevenues, geteipts, aceounts,
detounts teceivable, issues oand protits ob or déiived ftrom or relating
o the Martgagqed Proporty thereinatter collectively yefoeried to an Lhe
"Rents™l to the payment of the febty

TG Lo

-
.
-~

a3

{h Al procesds of and any upeatned premfums o’ o0y ihsulanee
poli s coverpg the Mortgaded Property,  fneld uding, withros Timitation,
the pight (aubiject to the provisieons of the Credil Agreementioto teceive
andd apply the provecds ot any inourance, Judgirents, or settlanents made
in bivu therent, tor damage to Fhe Mottgaged Property) and

{1 the tight, subseguent (o the ocowrrenee of an Brent ot
Detantt, ro appear dnoand detend any aetion, case op prooeeding brought
wWith teopeer e the Moptgaged Propetty and 1o commence ahy action, oane
Ol pt oo i Lo protect the interest of Mortgagee in the Mortgaged
Paopeen oy

TooHAYE AND 1O HULD the abave gqranted and described Mortgaged

Property unto and to the proper use aud bepefit of Mortgagee, atd the
Apcvessorn atd anmugus of Mortgager, forevery

[ 8]
.
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AND Mortgagor covenants and agrees with and reapresents and
warrants to Mortgagee as follows:

L. Payment of Debt. Mortgagor will pay the Debt at the time
and in the manner pyovided for itts payment in the Credit Facility Documente.

<. Warranty of Title. Subject only to Chose exceptions to
title specifically set forth in the title policy issted or to be jssued by the
Title Company to Mortgagee and insuring the lien of this Mortgage, Mortgagor
warrants the ritle to the Premises, the Improvements, the FF&E and the balance
of the Mortgaged Propeity,

3. Leases and Rents. (a) Mortgagor hereby absolutely and
uncondiZvonally assigns to Mortgagee all right, title and interest of
Mortgagor At and to all Leases and Rents, jt being intended by Mortgagor that
this assiqiment constitutes a present, absolute assigrment and not an
assignment tod Ldditional seacurity only,  The toreqoing assignment shall not
be construed o Dind Mortgagee to pertform any of the covenants or provisions
coptatned in anyAwdse or otherwise lmpose any obligation upen Mortgagee,
Nevertheless, subjed/toto the terms of this paraqraph, Mortgagee grants to
Mortgager a tevocapie lacense to operate and manage the Mottgaged Property and
to collect the Rents, subiect to the redguirements of the Credit Agreement,
Mortgagor shall hold the Rents, or on apount sufficient to discharge all
crrrent sums due un the Debt,! in trust for use in payment of the Debt,

Subent to the provisions of/paragraph Il of the Credit Agreement, upon the
gccurrence of o springing Lookbor Event {as such term is defined in the Credit
Agqreement ), and without the need oy notice o demand, the license granted to
Mortgagor shall automatically be revekec, and Mcrtgagee shall be entitled to
take possession of all Rents, wheth*r or not Mortgagee enters upon or: takes
control ol the Mortgaged Property.  eeliewing such revocation, Mortgagee may,
put shall not be obligated to, assume Ce managument ol the Mortgaged Properly
and may collect the Reats, and, providea7savh Springing Lockbox Event has
aguerurred as o result ol the occurrehas of dp/Bvent of Default, Mortgagee may
retain and apply the Rents toward payment ol e Debt in such order, priorvity
and proportions as Mortgages, in its discretion, ahall deem propet, or to the
operation, mainmtenance ol repair of the Mortgaged Froperty, dand lrrespective
of whether Mortgagee shall have commenced a toreclotore of this Mortgage or
shall have applied or arranged for the appointient of a/receiver,  In addition
to the Foregoing rights of Mortgagee, atd at all timed mubject to the
provisions of paragraph [l of the Credit Agreement, Mortgagee shall have the
absclute and unconditional right fellowing the oceurrence ofoa Springing
Lokbox Event, and withaut prior notice (except as expressly sot foreh in the
Credit Agreement} to Mertgagor, (i) to deliver the Tenant Notices.{as such
term is defined in the Credit Agreement) to the tenants under theleases, ot
{il) in the event such Springing Lockbox Event has occurred as a result of the
accurrance of an Fvent of befault, tvo otherwise notify the tenants uader the
Leases that all Rents shall be patd directly te (or at the direction of)
Mortyague., Mer!gagor shall not, without the consent of Mortgayee, make, or
sutfer to be made, any Leases which ate not in conformity with the
recillrements of this Mortgage ot the Credit Agreement or which otherwise
requite Yhe copment of Mortgagee inoaccordance with the provisions ol the
Credit Aqueement o modify any leases forher than moditications which are
permitted and moade cader and o accerdanee with provisions of the Credit
Agreement ] or cancel oany Leadges {other than in aceotdance with the provistons
of the Credit Agreement) o aocept prepayients ol installments of the Rents
for a period of mote than one (11 wonth in advanve or further assign the whole
or any patt of the Rents,  Any extension or renewal of the term of, or

TRY6Lo
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increase in the space demised under, any Lease in existence on the date hereof
ot entered {nto subsequent to the date hereof in conformity with the
provigions ol this Mortgage (other thanh any such extension oi renewal or
increase (n space in accordanee with the express provisions of any such lLeare)
shall be desmed to be o new Lease tor all purpuses of this paragraph. In
addition to the riyhts which Mortgagee may have hereln, in the evant of any
default utder the Credit Facility Mote, this Mortgage or any of the othet
Credis Fac{lity Decuments, Mortgaages, at its option, may recqulre Mortgagor to
pay monthly in advance to Mortgadgee, ob any teceiver appointed to collect the
Renta, the falr and reasonable reptal value for the use and ocvcupation of such
part of the Mortgaged Property as may be in possession of Mortgagor. Upon
default in any swech payment, Mortgagor will vacate and sutrender possession ol
the Mortgaqed Property ta Magtgagee, or to such teceiver and, in default
thereot, Alotlgadgor may be evicted by summary proveedings or otheiwise,

Nothing ceatained in this patagraph shall be ceonatrued as imposing on
Mottyageedapy ot the obligations of the landlotd undeyr the Lodses,

4O’ ALl secdrity deposits of tepants, whether held in cash o or
any other torm _soall not be commingled with any other tunds of Mortgayor and,
£ cash, shall bed inonited by Mottgagor at such conmevelal oo savings bank ot
banks, as may be pedzonably satlsfavtory to Mortqgagee and shall otherwise be
held in compltat e wit)oapplicable law.  Any bond or other ihstrument which
Mortgagor bs permitteadoihold tn Jhew of cash security deposits under any
applicable Legal Requiteimends fas such term is defined in the Credit
Agroement ) shall be madntalped in full toree and effect in the tull amount ot
such doposits unless peptaved by cash deposits as hereinabove described, shal)
Leodsnuwed By an tnstitution redsonsbly satislactory te Mortgagee, shall, if
permitted pursuant to oany legal roguirements, name Mortgage as payee or
mottgages theteunder (o at Mortgagess option, be fully assignable to
Mortgagee? and ahall, 1n all tespecta, comply with any applicable Legal
Reguirements.  Mortgaagor shall, upon riweiest, provide Mortgagee with evidencs
satistactory to Mortgages of Muttgagor 'sCeompliance with the toregoing,
Follaowing the oecavrence and during the continuance ol any Event of Default,
Mortgagor shall, upon Mortqagee's request, 17 Dermitted by any applicable
Legal Regairement s, tuarn over to Mortgagee themeourivy deposivs Land any
interest theretotore varned theteon) with respect td all or any portion of the
Mortgaged Property, to be hold by Mortgages subjost co the terms of the
Lavases,

4. Maintenance of Mortgaged Property, Murtoagor shall cause
the Morvtgaged Propetty to be maintatned tn good conditiontond repaiv and will
not commit or suftor to be committed any waste ol the Meptgaged \Property.  The
tatlure of Mortgagor to pay any TaXes orp any installment thetaeol Cor any
Insurance bPremiuws payable with respect to any of the [nsurance” POlivies
cavering the Mortgaged Property or any portion thereof, or to use anel apply
the Rents stiictiy in accordanee with the provisions ot this Mortgayc and the
other Credit Facibity Documents, shall be deemed for all putposes to
constituts waste, regardless of whethoer the same would, in the absence of this
provision, otherwise constitute waste under applicable law,  The mprovements
and the FF&E shall not be remeved, demolished or materially altered without
the consent of Mortgages except in the ordinary course of Mortgagor’s business
At the Mortagaged Property (Ineluding, without limitation, Uenant improvement
work oand teplacement, retitement ob absolescence of FF&E) or as a tesult of o
casualty or condempat ien handled in accordance with the provisions of the
Credit Agreement .  Mortgagor shall promptly comply with all existing and
Future governmental laws, orders, ordinatnces, rules and requlations atfenting
the Mortgaged Properly, or any pottion thereof or the use thepeol including,

"‘\
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without limitation, the provisions of the Americans with Disabilities Act
{other than thouse the valldity of which is being contested {n accordance with
the provision of the Credit Agreement) cxcept in cases where non-compliance
will not have a4 materially adverse effect on the Mortgaged Property or on the
business, assets, operations ol financial or ather condition of Mortgagor ot
any other Borrower. Mortgagor shall comply in all material respects with the
requirements of all, and shall not modify, ameud or terminate any, eatements
or restrictive covenants which from time to time atffect the whole or any
potrtion of the Mortqaged Property., Mortgagor shall also comply in all
material respectys with the regquicements of, and to the extent reasonably
within Mortgagor's contrel, maintain, preserve, enforce and renew, all
material rights ol way, sasements, grants, privilegen, licensen, franchisen
and restrictive covenants which from time to time benefit or pertain to the
whole ovdany portion ot the Mortgayed Property, and Mortgagor shall not
without obtaining the prior vohsent of Mortgagee modify, amenhd or terminate,
ar aurrender any of its rights under, any of such material rvights ol way,
vaauinents, Gioatisa, priviledges, licenses, franchises or restrictive covenants,
Mortgagor shGaomptly repalt, replace or rebuild any part of the Mortdaged
Property which mavhe damaged or destroyed by tire or other property hazard or
castalty Cinelading any Fire or other property hazard or casualty tor which
tnsutance Was kot o¥ained or obtainable) otp which may be affected by any
Faking by any publie of quasi-public authority throudh eminent domain ot
otherwine {aubyect to fiod provistons of paragraphs 20 and 32 ol tlee Crediy
Aqreement 1y aind shall camp ety and pay tor, within o teasonable time, any
atructure at any time an Lhe process o conpstruction ot tepail on the
Promidges,  Mortgaop o will notwithout obtaining the prior consent of
Mottgagew, thitiate, Jein ith or_gonsent to o any private pestiictive covenlant,
zontng ordinance, ot othep publid or private peatvictions, limiting, changing
ot othetwise atiesting the uaes whicvh may be made ot the Mortgaged Property ou
any part thopeot,

. Additional Representatiraz and Warranties. Mortyagut
tepiesents and wartants to Morlgadgee as ol loss with reapect Lo the Mortqgaged
Property:

fal Ho Tuven, other than deriot ted Tivle Exceptions,
whi b remarhs outatanding as ot the davecnereot, fncluding,
withont tumtation, any tax lien, s curserte by levied agatnst the
Mostagupsd Praperty,  The Permitted Title BExSepbions do not
moabertally adveraely affect the value or use ol the Mortaaged
Property, or Mottgagor's ability to repay its wllocable share of
Lhe Dbt

ib) The Mottgaged Property has adequate 4ights of
weerens to pablie ways and i oserved by adequate water, sewer,
sanitary sewer ad stowm drain tacilities. To the best (of
Mortagaget e knowledge, all public utilities necessatry to the
cont ipwed use and enjoyment ot the Mortgaged Properly ag presently
Wi arel endoyed are Jocated in the publte phdght-ot-way abutting
hee Mot tagaqed Property, and all such utilities are connected sooay
booderre the Martgaged Dreperty without pasiaing over othed
propoertye AL towds necesaary tor the tull utilyzation of the
Mottt broperty tor its carrent purpase have been completed and
deshtoatesd taopublie use and accepted by all Governmental
Authorttoes vroape the subdect of access casements for the benefit
of the Mortgaged Property,

/M 11284.0052 661299 ) -5
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(¢) There are no service, malntenance or repair
contracts atfecting the Mortgaged Property that are not terminable
on one (11 month's notice or less without cause and without
penalty ot premium, All service, maintenance or repair contracts
affeceting the Mortgaged Property have been entered into at arms-
length in the ordinary course of business and provide tor the
payment ot fees in amounts and upon terms comparable to existing
matket tates,

{d} Exeept to the extent set forth in Schedule |
attached horeto, there are no pending or, to the knowledge of
Mortgagor, proposed special or other assessments for public
improvements or otherwise aftecting the Mortgaged Property, nor,
to the knowledge of Mortgagor, are there any contemplated
improvements to the Mortagaged Property that may result in such
special or other assessments,

(¢) The Mortyaged Property is not located i o flood
hazoddeatea as definea by the U.S, Department of Housing and Urban
Doevelopment or the Federal Emergency Management Agency,

“F) The Mortgaged Property and the personalty located
theteon corstitttes a1l of the real property, equipment and
frstutes curgently owned by Mortgagor or currently used in the
operation ot G business Located on such Mortgaqed Property.

(q) ALY ertiflications, permits, licenses and
approvals, including certificates of completion and occupancy
primits have boeen obtalned and are in full forve and eftect.  The
Moo bt made of the Morcgaged Propetty is in conformity with the
cettitieate of oovupancy Tasued for the Mottgaged Froperty,

(hy Mo portion of @e Mortgaged Property hhas breen
materially damaged, destroyed oridnjured by fire or other casualty
whi L 1. not peow fully testored or Qothe process of being
ot oneed,

(i) The Mottygages] Property womscitutoed one or ol
separate tas lots, with one o1 mote separd e tax assessments,
tndepoendent ol any other land or improvensntas,

() To the best of Mortgagor's knowledaes, the
Mortgaued Froperty tineluding all Improvements, FF&E and othet
teerler pes and systems) §s in good condition, ordersensd repalr in
All material respectsy there exists ho structural orokier
matvrlal detect or damayes to such Mortgaged Propetty.

(R} Mortgagotr is not in detault under any Material
Adqtorament pertaining to the Mortgaged Property, or by which any
portion of the Mortgaged Property or the other Collateral may be
bongted,

- Notice, Any uotice, 1equest, ddewmand, statement,
authoriaat ton, approval ot consent made hepounder shall be in weiting and
shall be sent by Federal Express, o3 other reputable national courier survies,
ot by postage pre patd reglaterod op vertified mail, return receipt requested,
and shall be devmed given (1 when peceived at the followlng addiesses it sent
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by Faderal Express, or other reputable national courier service, and
{11) threes (3 business days after being postmarked and addressed as fullows
{f sent by registered o certified mail, return receipt requestad:

It to Mortagagor:

Transwestern Capitol Comnerce, L.L.C.
/e Pranawestern Investment Company, L.L.C.
Thruee Flrst National Plaza
Sutte 4030
Chieago, Illinois  60G02-4230
Attention: Douglas W. Lyohs
Steven D, Bandolihk

vith a copy ot

Hopkins & Sutter

Throo Fipst thi()lllll Pl\l'ﬂd
suite 4000

Creago, Tllineis e0oQd
Motentiont Scott A, Drane, FEsq,

ot Mot iqes:

MreehiwicieCapital Markets, Inc,

vt Steamb e c-Roadd

Grecnwich, Coepaedoticut 06430

Attention: Ken: E. Daibel
Sheldon Goldfarb, Esq.

With coples tod

Boatt L Fowler LLP

Park Avernas Towel

OoRact D5 Stpeet

Hew Yok, New York LUOZS
Attentiont bean A, Stiffle, Esoga

Each watty may designate o changs ot address by notide te the other party,
given at least titteen (19) days before such change of addyess 1y Lo become
elftective,

I Sale of Mortgaged Property. If this Mortgaye io toreclosed,
the Mortgaged Property, or any intersst therein, may, at the didoecetion of
Mortgagee, be sold 1n one or more parcels or in several interegts o portions
and in any order or manhet,

S, Changes in Laws Regarding Taxation. In the event of the
passage after the dite of this Mortgage of any law of the dtate in which the
Promises are located deducting from the value of real property for the putpose
of taxarion any lien ot encumbrance thereon or changing 10 any way the ldaws
tor the taxation ol mortgayes ol debts secured by mortgages for stave ol local
purposes ot the manner ot the collection ot any stch taxes, atnch lmposing a
tax, eithet lirectly ot andirectly, on this Mortgage, the Credit Facilivy Note
or the Debt, Mortgagor shatl, if permitted by law, pay any tax imposed as a
result of any such faw within the statutory period or within thirty (30) days
after demand by Mortgagee, whichever is less, provided, howevern, that if, in
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the opinlen ol the attorneys for Mortgagee, Mortgagor is not permitted by law
to pay such tages, Mortgagee shall have the right, at its option, to declare
the Debt due and payable e a date specitied in a prior notice to Mortgagor of
not leas than aixvy (o) days,

. No Credits oh Acaoount of the Debt. Mortgagor will not vlaim
ot demand op Lo entttled to any credit op credits on account of the Debt fot
any part of the Tives asgesaed against the Mortdaged Property or any part
therrof and no odedierion shall othetwise he made or claimed from the taxable
value of the Moytigaged Property, or any patt thereof, by reason of this
Motteage or tle Debt

Lo, bDoaumentary Stamps. [f at auy tiwe the United itates of
Ameptea/ L1y state thetwof, ot any governmental subdivisfon of any such state,
ahall pequice tovene or other stamps to be atffised to the Credit Factlity
Mote, this Mottgade or any of the other Credit Facfllty Decuments, Mortgagor
will, to the eytent permitted by law, pay for the same, with inteprest and
penalties theryan, 1t oany,

L Eveante of Default. The Debt shall bewowe due at the option
ot Mortygages tpon Che cccugrelce of any one or mote of the Events of befault.

[ Appoiintmesnt of Receiver. Upoli, ob abt any time after,
the tillug o a complaint (to Toreclose this Mortyage, the court in which such
complaint s tiled shall, 10 tequested to do so by the Mottgagee, appoint a
teeniver ol the Premizes,  To Phe extent permitted by law, Mortgagees shall
also boeoeptitled to the appoibtmesat of a teowiver vl the Premises prioi Lo the
Ciling ol any mweh toreclosie complaiat, upeon or at any time after the
oceutietien ol oan BEvent of betault, (Any appointment of a receiver may be made
either betore o atter sale, Without redard to the selvency or lbhsolveiey of
Mortvgagoer a4t the tome of application for sucll recelver and without regaid to
thee then value of the Premises, and Mottgedqer heteunder may be appeinted as
seh receiver. Such o peceiver shall have powsr (a) to collect the rents,
Pasues and protits ot the Premises during thelgondensy of such foreclosure
Suit anmd, it oorrse otoaosale oand o detierency, duding the full statutory period
ot pedemption, 1! oany, whether there he redemption 21 not, as well ax during
any further tomes when Mortgagog, excopt ol the intweivention of such
vtecervel, weild beoentit led to cellect such rents, fsaws and protita; (bl tao
eXtend ot modily any then existing leases and to make aow deases, which
eRtension:, modifi-ations and new leases may provide for berms to expite, or
for options to lessecs ta extend or penew terms to wxpire, brycnd the maturity
date OF the 1ndebtedness gecured hepeunder and beyvond the daxe o8 the tssuance
of a deed or teeds vooa purchaser or purchasers at a foreclosutedale, 1t
boing nndeastood and agresd that any such leases, and the options v othey
such provigions to be contained therein, shall be binding upon Morigavor and
all persons whose {nterests in the Uremises ave subject to the lien heveof and
upon the putchaser ot purchasers at any toreclosure sale, notwithstanding any
redepption from any sudagwent or deczees of foroclosure, discharge of the
mortgadge indebtedness, satistfaction of any loreclosure decree, obf issuance ol
any certitioate ol sale op deed to any purchaser? and (¢} all other powers
which may be neocessary or are usual in such cases for the protection,
possession, control, manadgement and operation of the l'remises during the whole
of sald period.  The coart frow time to time may authorize the receiver to
apply the net fncome an his hands in payment in whole or in patt tes (8] the
Debt op any tax, special assessment or other lien which may he oi become
guperior to the lien hereof or of such decree, provided such application is
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made prior to any toreclosure sale; and (y) the deficiency in case ot a sale
and deticiancy,

Is. Non~Waiver., The fallure of Mortgagee to insist upon strict
performance of any term of this Mortgage shall not be deemed to be a wailver of
any tetwm of this Mortgage, Mortgagor shall not be relieved of Martgagor's
obligarion to pay the Debt at the time and in the manner provided for its
payment in the Credit Facility Documents by reason of (1) failure of Mortgagee
to comply with any request of Mortgagor to take any action to foreclose this
Mottdgade ot any other mortgage ot derd of trust securing the Debt or any
portion thervot ot otherwise enforce any of the provisions of this Mortgage ol
any of rhe other Credit Faciltty Doruments, (11} the release, regardless of
considerotlon, of the whole or any part of the Mortgaged Property or any other
security for the Debr, or (1i1) any agreement or stipulation bstween Mortqagee
and any slbiequent owner or owners of the Mortgaged Property or other person
extending the vime ol payment or otherwise moditying or zupplementing the
terms of the (odit Facility Documents without first having obtained the
gongent ot Mortgaaot, and in the latter event, Mortgager shall continue to be
abligated to pay®tae Debt at the times and {o the manner provided in the
Credit Facvlity Booupents, as ao extended, modified and supplemented, unlmsas
exprossly teleanedd and dfischarged Trom such obligation by Mortgaree in
Wwriting., Reperdles s o censideration, and without the necessity for oany
notioe to or cunsent by Chelholder of any subordinate lien, encumbrance,

Light, title o gnteaoest 1000 Lo the Mortgaged Propeity, Mortgages tnay
felease any porson ot oany timeliable tor the payment of the Debt or any

pott ton theyeot o any part uidbe security held tor the Pebt and may extond
the time of paynent ot the Debtlor atherwise modify the terma of the Credit
Faclitty Pocuments, including, without lmitation, a modification of the
fnterest pate payible on the frinctpal) Batance of the Credit FPacllity Note,
without it any wanner twpaiting ot argscring this Mortgage or the lien thereof
ot the priosity o thia Mortgage, as oo sgtended and modified, an security for
the et cver any cuch subordinate Lien, avcumbrance, right, title ot

fhterost o Mortpages may tedort for the payient of the Debt to any othed

aectr ity held by Mostgager in such order and manner as Mortgagee, dnoits
dtacrer bon, may clect Morttgages may take actionsto tecover the bebt, or any
portion thereot, ot to epfolea any —ovenant hereol without prejudice ta the
ialt of Mortaqagee therratter to foreclose this Moprgege, Mottgages shall not
boe Limited wxclusieely to the tights and remedies hegsin stated but shall be
entitled 1o vy adfditfonal right and remedy aet torthiin the Credit Facility
Pocument = o1 hew ot beteatter aftorded by law,  The rigits.of Mortgagee under
thic Mottgage and the orher Credit Facility Decuments shall Ve sepatate,
distinct and cwndlar ive and none shall be given eftect to the swaclusion of the

3

t6!

othors,  Nooast of Mortgages shall be construed as an election /oo procesd ol
winder any one peoviston of this Mortgaye ot of the other Creditl Feeilivy o)
Documents: Lo the exclusion ol any other proviston set forth in this Mortgage Eg;

4

or the otloer veedir Factility Docunenits,

(W Construation. The terwa of thin Mottgage shall be cobstoued
in o banees o wthe Lhe Laws of the dtate an which the Premises are located,

i Bmcurity Agresment. ‘This Murtduage constitutes both o real
property mott e aud o Msecurity agreement', within the meaning ot the
Uil borm Compeer 1) Code, ated the Mottgaged Property sncludes both teal ahtd
personal property and oall other pights and intejpest, whethed tahygible o0
intangible in nature, of Mortgagor in the Mortgaged Property. Mcrtvgagor by
eRecuting and delivering this Mortgage has granted to Mortgagee, as securiby
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for the Debt, a security interest in the Mortgaged Property, including,
without limitation, FFEE. If an Event of Default shall ocecur, Mortgagee, in
addition to any other rights and remedies which it may have, shall have and
may exercise pmmediately and without demand any and all rights and remedies
granted to a secured party upon default under the Uniform Commercial Code,
tncluding, without limiting the generality of the foregoing, the right to take
possession of the FFAE or any patt thereot, and to take such other measures as
Mortgagee may cleem necessary for the care, protection and preservation of the
FF&E, Mortgagor. shall pay to Mortgagee onh demand any and all expenses
(incluring reasonable attorpeys' fess) actually incurred or paid by Mortgagee
in protecting its 1ntersst in the FEAFE and in enforeing its rights hereunder
with respect to the FFSE after the ocourrence of an Event ot Uelfault, Any
notice of sale, disposition or other intended action by Mortgagee with respect
to the /SFiE sent Lo Mortgagor in accordance with the provisions of this
Mortgage 4t least seven (7) business days prior to the date of any such sale,
dispositicn or other action, shall coustitute reasonable notice to Mortgagor
{except in Fhe case ol PEAE which s perishable or is of a type customarily
sold on a tedpdupized mazket, in which case such seven (7 business days!
notive shall not e required), and the method of sale or disposition or other
intended avtion et torth or sgpecitind in such notiee shall conclusively be
desmed to be commerrally teasonable within the meaning of the Uniform
Commrrereial Cnde ynlelaokdected to o in o writing by Mortgagor within tive (5)
days after peceipt by Mertoagoer of such notiee, The proceeds of any sale or
disposition ot the FE&E, r any patt thereot, may be applied by Mortgagee to
the payment of the Debt in7ruch order, priotity and proportions as Mortgagew
in its discretion shall deewprgper.

145, Further Acts, »rto Mortgagor will, at the cost of
Mortgagor, and without exXpense to Hoitgages, do, execute, acknowledge and
deliver all and every sueh further agcs, deeds, conveyances, moertgages,
adsiquments, notices ot assignments, tiansfers ahd assurances as Morbgagee
ahall, from time to time, teasonably vequans Lor the better assuring,
conVeyitg, acstantoea, transterving and corgroning unto Mortgages the property
and riqghts herely woectgaged or intended now G2 hereafter so ta be, or which
Mortoagat oy b vromay hereaftor become bound Zopconvey of assign Lo
Mortgagee, ot tor cartying out the antentlion orndadiiitating the pertormanu
of the terms of this Mottgage o fot filing, teyisZering or recording this
Moptagage and, 6 clemand, will executo and deliver and pereby authorives
Mortgagee ta oxectto an the pame of Mortgagar to the Gxteént Mortdagee tmay
Lawtully do =0, one o more financing statements, chattel mortgages or
compazable seeur ity iustruments, to evidenve the lien hereof upon the
Movtgaged Froperty,

GLb

1, Headings, eta. The headings, titles and captaeny of varloun
patagraphs ot this Mortgage are tor convehijotive ol teference only aud are not
to be construed a4 defining or Limiting, in any way, Lhe scope or patenpt of
Ehe provisions heteat,

xX.
v
»

91

<3

4, riling of Mortgage, eto. Moitgagor torthwith upon the
execution and delivery of this Mortgaae and thereafter, from time to time,
will v thes Mertgage, and oany secarity instepament creatiteg a Liwr or
avidenoing the Lien bereot upoh the Morvdaged Property and each tnstiument ob
Farrher acocutaiee b be filedd, pedqistored o vecorded b ostueh mannes oand in
such places an may be tequired by any present or tuture law in otder te
publish toatice ol et tully to protect, preserve and perfect the lien hereot
Upon, atxl the tnterest of Mortgayee In, the Mortgaged Property., Mortgagot
will pay all filing, tegistiation and recording fees, and all expenses
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incident to the preparation, execution and acknowledgment of this Mortgage,
any mortaage supplemental hereto, any security instrument with reapect to the
Mortgaged Property, and any instrument of further assutahce, and all Federal,
state, county and munficipal taxes, dutlies, lmposts, assessments and chargos
atising out of or in contaction with the execution and delivery of this
Mortgage, any mottagage supplemental hereto, any security instrument with
tespect to the Mortgaged Property or any instrument of further assurance.
Mortgagotr shall hold harmless and indemnify Mortgagee, its successors and
assigns, against any liability incurred by reason of the imposition of any tax
on the making awd recording of this Mortgage {other thanh any income tax ot tax
in lieu thereot imposed on Mortgagee).

La, Recovery of Sums Required To Be Paid. Mortgagee shall have
the tigit from time to time to take action to recover any sum or sumas which
constiture . part ot the Debt as the same become due, without regard to
whether ol robt the balasice of the Debt shall be due, and without prejudice to
the ight od Mortagages thereatter to bring an acticn of foreclosure, ot any
other action, (oo a detault or detaults by Mortgagetr existing at the time such
earller action wasicommenced,

i, Aetions, Cases and Procesdings. Mortgagee shall have the
riaht to appeat tnoand dbtend any action, case or proceeding brought with
Pespest to the Mort paed Poaperty and, alter the ocourrence of an Bvent of
Default, to boing any action, case or proceeding, which Mortdgagee, in its
reasunable business discretioen, teels should be brought to protect its
intetest in the Mottgaged Propepty,

S Inapplicable Proviasions. |I!I any term, covenant or condition
cf this Mortgage shall be held to Le invalid, illegal or unenforceable in any
respect, this Mottgage shall be constived without such provision,

o Duplicate Originals. This Mortgage may be executed in any
nwnber of duplicate originals and each zacld ¢uplicate otiginal shall be deemed
to conatituts but one and the same instramesc,

Te Certain Usage., Unleoss the contuyts clearly indicates o
contrary intent or unless otherwise specifically provided herein, words used
in this Mortaage shinll be uned interchangeably in singibar or plutal torm.
Whenever the context may Lequite, any pronouns used helels, shall include the
cortesponding masculine, Feminine ot neuter forms, and the singulap forms of
nouns and pronouns shall include the plural and vice versa,

R Waiver of Notiece. Mortguagor shall not be entitled to any
notices of any nature whatsoever trom Mortgaguee except as tequired hy
applicable law and exeept with tespect to mattets for which this Mortgage or
the Credit Agrecment specifically and expressly provides for the giving of
notice by Mortgagee to Mortgagor, and Mortgagor {to the full extent it may
lawfully do soy hereby exprassly waives the right Lo receive any notjce from
Mortgagee with respect to any matter for which applicable law or this Mortgage
does not specttically and expresaly provide tor the qiving of notice by
Mortgagee to Moprtagagor.,

oh, No Oral Change. ‘This Mortgage may only be moditied, amended
ar changsd by an adgueement an writing signed by Mortgagor and Mortqagee, and
may only be released, discharged ov satistied of record by an agreement in
writing signed by Mottgagee, Ko waiver of any term, covenant or provision of
this Martgage shall be etfective unless given in writing by Mortgagee and if
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su aiven by Moprtgadgee shall only be effective in the specific inatance in
which glven,

AP Waiver of Statutory Rights. Moirtgagur shall not and will
not apply tor or avatl itself of any appratsement, valuation, stay, extension
or eXempt ton laws, ur any mo-called "Moratorium Laws", now exinting o
hetratter enacted, 1o order to prevent or hinder the entorvetment or
foreclosure of this Mortgage, but heteby waives the benefit of such laws to
the full extent that Mortgagor may do so under applicable law, Mortgagor foru
ttaelt and all who may clatm through ot under ft waives any and all right to
have the property and ostates comprlsing the Murtqgaged Property marshalled
upon any fereclosire of the lien of this Mortgage and agrees that any court
having Juaxisdiction to toreclose auch lien may order the Mortgaged broperty
sold az’up entitety.  Mortagagor hereby walves for itself and all who may laim
through o ander §t, and te the full extent Mortgagor may do so undel
applicablelLiw, any and all rights of redemption from sale under any vrder ot
devpee of tode/ Josure of thia Mottaage or granted under any statute now
extating ot helwdtter enacted. The Lolequing Waivel of the tight of
redempt fon L made putsuant to 739 TLCS H/15- 1601

R Credit Agreement., ‘This Mortgage is subject to all of the
Everms,  covenant s oAl et ions of the Credit Agpeement, which Credit
Agtoement wiel all ot fhe tepms, covenants sl conditions thereof are by tns
reforence tneotpotated hecefn with the same foroe and ettect as if fully set
torth hereiti, The procesds @8 bhe Croedit Faalivy secuped hereby are to be
advanosd and peadvaneed by Morcgages to Borrowers (including Mortgager] in
avcordands With the provisions ol -the Credit Aqreomsnt.  Mortaagor shall
observe and pertorn all of the tdimeycovenants and conditions of the Crediy
Agroetment oh Mortgagor’s patt to be ohsetrved or pertormed.  All advances made
and all indebtedpess o arrsatneg and acerging under the Credit Agreement Lroin Ul
to time shall constitute part of the bedit_and shall be secured hersby,

BIN Revolving Credit Facility  'The Credit Facllity ila intended
to b revolving credit factility, Moitgagor shall bave the right upon
compliance with the conditions ot the Uredit Agfvetent and the other Credit
Factlity Bocuments which pertain to the making of ddvances undey the Credit
Facility Gincluding, without limitation, the ieguitesent that all advanies be
svidenced and secured by the Cledit Facility bocuments and jasured undel
acceptable Uit he ansuranee polictes) to ohtain teadvandes of amounts from time
to tiwe applicd fwherher onoa mandatory or voluntaty bas@s} in reduction of
the outstanding Principal Balanee of the Credit Factlity pursugn. to the
provistons ot the Credit Agreement, or otherwise peimjtted tesdnmade in
avcordance with the provisions of the Credit Agreement or the ‘otbhetr Credit
Favility Document: including, without limitatjon, any portion ol the
cutstanding Prineipal Balance of the Credit Facility which s prepiag in
aceordance with the provisions of the Credit Facility Note and the Credit
Agresment) .

[ B
0

R Foreclooure; Expense of Litigation: Protective Advances.
Wheent att Event of Detanlt shall bave oceurred (Whether listed §n paragraph 1
ot described elaewhers i this Mortgagel and remain vneutsd, Mottgagee shall
have the piaht to g ooelerate the maturity of all of the Debt and when the
indebtednress coecured herehy o any parl thereot dhall become due, whether by
lapse ot time, acceleration o otherwise, then Mortgagee shall have the right
to toreclose the Lien hereot by jJudieial action.  In any suit to tareclosc the
lien hervot or in any other action to enforce any other remedy of Mortgages
undet this Mortoage or with respect to any of the Debt, thers shall be allowed

259156
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and tncluded as additienal indebtedness in the decree for sale, judgment of
foreclosure or other judgment or decree all reasonable expenditures and
axpenses which may be paid or incurted by or on behalf of Mortgagee for
attorneys, appraisers, consultants and contractors, outlays related to
compliance with Environmental Requirements (as detined in the Credit
Agreement), outlays for documentary and ~xpert evidence, stenographers’
charges, publication vosts, and costs [which may be estimated as to items to
be expended after entry of the decree} of procuring all such abstrarcts of
title, title searches and examinations, title insurance policies and similar
data and assurances with respect to title and value as Mortgagee may deem
reasonably necessary either to prosecute such suit or to evidence to bldders
at any sale pursuant to such decree the true condition ot the title to or the
value of the Premizes.  All expenditures and expenses of the nature in this
paragrara nent toned and such expenses and tees as may be incurred in the
protection/cf rhe Premises and the maintenahce of the lien of this Mortgage,
tncluding bat not timiterd to the reasonable feen of any attorney employed by
Mortgagee 1n any litigation or procecding atfecting thas Mortgage, the Debt ol
the Premises, eluding, without limiteation, bankruptoy procecdings, or in rhe
preparation for tiraommencement ot defense of any proceeding or threatened
sutt op proceadings shall be {mmediately due and payable by Mortgayor, with
interest theroon teom the date fncurred at the Default Rate (as defihed in the
Crodit Agresment )y, and ot ] beosecured by thivs Martgage, Without limitation
en the torogoing, bl advances, disbursements and expenditules made by
Mortgager before and during altoreclosure, and betore and after judgment ot
Foreclosure, and at any tim@ poior to sale, and, where applicable, atter sale,
and during the pendency of any dolated proceedings, foi the tollowing
purposes, 11 addition to these wimgwise authotized by this Mottgage or by the
Illineis Mortoguge Foraclosure Law, 735 [LUS 15%/1100 ot seq,, anbd any successar
gtatute vhereto (the "Act™), shall Vave the benefit of all applicable
ptovisions ot the Act, including those/provisions of the Act horeinhelow
retetted to (colicctively, "Protective Advances”)!

i G advanees by Moptgagee qn aceordatice with the teims
of this Mottagage tor (1) preserve op maintain, epaly, restores ot
tebut A any mpr ovements o upon the Mortgaged Bropeatyd (i)
preseove the Toen of this Mottagags ot the priodity thereol; ol
(PEE) entates this Mortgage, as teterred to {piubsection (b))
ol Seectyon Lo bl of the Aty

th payments by Mortgagese ott (1) jnstallments, when due,
of privcipal, twtertast or other obligations in avvoriapsa with the
terms of any Gemor mortygage or other prior Tieh or entumbranee)
(i) thstallment s, when due, of teal estate taxes and A3 Csnwents,
general atad speeral and all othet taxes abd assessments of any
kind or nature whatsoever which are asseased or dposed upoliths
Mottoadged Froperty or any part tuereof; (iii) other obligations
atthotlaed by this Meortgage; o fiv) with court approval, any
other amonits in conpection with other liend, encumblancees ot
intorests reasonably hecessary to presorve the status ol title, as
teterred toon dection =100 ol the Acty

i alvan ea by Mortgages in settlement or compromine of
any claime gscerted by clatmants under sentol mortrages o oanhy
ather priot livnosy

(v lortneys' bees and othet expenses incutied: (1) in

connection with the poreclosure of this Mortgage as teferred to in

Cikg 11380082 eni2ou l 13-
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LS
" 666 Sections 15-15041(d) {2} and 15-1510 of the Act; (ii) in connection
667 with any action, suit or proceeding brought by or against the
w1 668 Mortgages For the enforcement of this Mortgage or arising from the
- 669 interest ¢f the Mortgagee hereunder; or (iii) in the preparation
" 870 for the commencement i defense of any such foreclosure or other
P67l action;
i
. 672 (e} Mortgagee's fees and costs, including reasonable
673 attorneys' fees, arlsing between the entry of judgment of
674 foreclosure and confirmation heariry as referred to in subsection
€75 (b) {l) of Section 15-1508 of the Act;
€76 () cxpennes deductible from proceeds of sale as referred
677 to il subsections (a) and (b) of Section 15-1512 of the Act;
678 fep) vxpenses incurred and expenditures made by Mortgagee
679 for any ¢ne or more of the follewing: {i) if all or any portion
680 therrol volistitures one or wore upits under a condominium
681 declaratior, sissessments imposed upon the unit owner thereof; (ii)
682 if any intevest.in the Mortgaged Property is a leaschold estate
683 under o leasw o sublease, rentals or other payments required to
&84 be made by the lessee under the terms ot the lease or subiledase;
685 (1ii) premiums tof cosgalty and liabilily fnsutance patd by
586 Mortaagee whether of not Mortgagewe of o receiver i inh possession,
687 it reasonably tequireds in reasonable amounts, and all renewals
688 thereot, without regard o) the limitation to maintaining of
689 wX1SUiny insurance 1h elfidoc at the time any receiver or mortgadges
690 takes possession of the Mortgagad Preperty imposed by subsection
691 () (1) ol sSection 15-1704 of Che'Acty (iv) repalr or reatoration
692 of dumvis ot destruckion in excyss of available insurance proceeds
693 ot condemnat fon awards) (vi paymends, requited ot deemed by
694 Mortgagee Yo be tor the bonefit of 70hie Mortgaged Property or
695 required Lo be made by the owner of tod Mortgaged Property under
696 any arant or Jdeclaration of easoment, esdement agreement,
697 Afrectment withoany adjelning land owners ol astiuments oreating
698 covenant s b restrictions for the benefit ok o1 attecting the
699 Mortaaged Piopertys (vi) shared or common expiitie asses:iments
700 payable tooany association or corporation inowhdcol’ the owner of
701 the Mortgaged Property ts o member (£ oany way aftcting the
702 Mortgaged Property; (vil) costs incurred by Mortdgagee for
703 cemolition, preparation for and completion of constructian; and
704 (viti) purswant to any lease ot other agreepent for occurancy ob
708 the Mortqguged Proporbty. :%
706 This Mortaage shall beoa lien for all Protective Advances ax to sehregquent E;:
707 purchasers and judgment creditors From the time this Mortgage is rescarded A
708 prrsuant to subsection (b} (1) of Secrion 1913020 of the Act,  All Protective P""
709 Advances shall, excent to the extent, {t any, that any of the same iz clearly ..
710 contraty tu or aneensistent with the provisions of the Act, apply to and be }ig
711 included dn: 1) determination of the amount ot indebtedness secured by tins Fd
712 Mortgange at any Yime: til) the indebtedness found due amncl owing to the
713 Mortgagee th the judment of foreclosure atd dany subsequent supplemental
714 yuchgment s, order o, abndieations o tindings by the court ol any additional
718 indeblodies: beeomtter due atter sach entiy of dudygment, 1t being agreed that
716 in any toreclosure judgment, the court may teserve jJurisdiction for such
717 purpony: {iii) it right of redemption ls deemed not to be waived by this
718 Mottgage, computation of amount required to redwem, pursuant to subsections

CM 112840050 b6l 2w ) -14-




UNOFFICIAL COPY




719
720
131
722
7213
724
725
© 726
k)
728
729
730
731
732
EEK
734
735
736
737
738
739
740

741
742
743
744
745
746
747
748
749
750
751

752
753
754
755
756
757
758
759
760
761
762
763
764
765
766
767
768
769
770
771
112
773

UNOFFICIAL COPY

(d} (2) and (e} of Section 15-1603 of the Act; (iv) determination of amounts
deductible trom sale proceeds pursuant to Section 15-1512 of the Acty (v)
dapplication of inhcome in the hands of any receiver or Mortgagee inh posaession)
ane (vi) computation of any defiviency judgment pursuant to subsections (b) (2}
and {e) ol Sections {%-1%08 and Section 1%-1%11 of the Act, Upon any sale
made vnder or by wvittue of this Sectioh or by virtue of Jjurdicial proceedings
or of a iudgment or ducree of foreclosure and sale, Mortgagee may bid for and
acqulre the Premines or any part therveof and in licu of paying carh therefor
may make settlement tor the purchass price by crediting upon the indebtadness
of Mortqagor seonred by this Mortgage the sale prive, after deducting
theivtrom the expenses of the sale and the cost of the action and any other
suma which Mortgagetr is requlred to pay or that Mortgagee is authorized to
deduct under this Mortgage, Mortgager understands and agrees that in the
event of an kvent ot Detault, Mortgagee, to the extent Lhis Mortgage
constitutes a seontity agresment under the Uniform Commerclal Code, may
oxercize Gryyand all righta and remedies of a secured party under the Uniform
Commercial Wods itncluding but not limited to the taking possession of any
personal propecsr covered by this Mortgage and disposing of the same Ly sale
or atherwise; prowided that at least ten (10) days' prlor notice of such
dlsposition must bégiven to the Mortgagor, all as provided for by the Uniform
Comnercial Code, U4ieing agreed that such ten (10} days' notice shall
conatitute tair and roazonable notice to Murtgagor of such disposition.

0, Application of Proomads of Forealosure Sale. The proceeds
of any foreclesure sale otutbs Promises (or the sale of propetty under the
Last senbence ol patagraph 29 pereof) shall be aistributed and applied 1n the
tollowing order ot priority:r (finat, on aveount of all costs and edpenses
ineident to the toreclosure proceedings {or sale, as the case may bel,
itneluding all such ttems as are menticned in the preceding paragraph hercof;
second, to the pepayment of the Debt_ond all other items which under the tepms
hereot constitute secured indebtednost additional to that constituting the
Debt, with interest  thereon as herein provided; and third, any overplus to
Mortgagor, its cuccessors ob oassignas, as cbefa rights may appeat or 43 a court
may dizect,

., Mortgagee's Right of Posseasid>n .rn Case of Event of Default.
In any case in which under the provisions of this dertgage, Mortgagee has a
tight to toteclose the lien heteof, Mottgagor shali. Zorthwith, upon demand by
Mortgagee, surresder to Mortgagee, and Mortgages shal) ke entitled, to the
fullest extent permitted by law, to take actual possession of, the Premises or
any par® theroot personally or by its agents or attorneyz. In such event,
Mortgagee in its Jdiscretion may, in accordance with Law, wencer upon and take
and maintain pessession of all or any part ot the Premises togrther with all
documents, beoohs, tecords, papers and accruals of Mortgagar orsthe then owhor
of the Premizes telating thereto and may exclude Mortgagol its ajgents or
servants wholly therefrom and may, as attorney-in-fact, as agent fOr Mortgagor
or in its own name as Mortgagee, and under the powers herein granted, hold,
gperate, manage amd control the Preinises and conduct the business, i any,
thereot, either personally or by its agents, and with full power to use such
measures, legal or eguitable, as in its discretion or in the discretion of its
successors of assigns may be deemed proper or necessary to enforce the paymsnt
or securlty ot the availls, repts, Lssues, and protits of the Premises,
including actions tor the recovery of Rents, actions in forcible detainer and
actions in distress for rent, and with tull power: (al te cahcel ol tellminate
any Lease for any cause orf obh any ground which would entitle Mortgagor to
canuel the same; (b to elect to disatfirm any Lease which is then subordinate
to the lien hercot; (¢) to extend or modify any then existing Leases and to

a4

zqatitlo
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make new Leases, which extensions, modifications and new Leases may provide
for terma to expire, or for options te leasees to extend obr rehew terms to
expire, beyond the maturity date ot the tndebtedness hereunder and beyond the
date of the issuahce of a deed or deeds to a purchaser or purchasers at a
toreclosure snale, it being underntood and agreed that any such Leases, and Uthe
options or other such provisions to be contained therein, shall be binding
upon Mortgagor and all persons whose {nterests iy the Premises are subject to
the liep hepeot and upon the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the mortgage
indebtednens, satistaction of any foreclesure decree, or issuance of any
vertifloate of sale or deed to any purchasery (<) to make all necessary or
proper tepaird, decorating, renewals, replacements, altetations, additions,
bertermants and tmprovements to the Premises as to it may seem judicious; (e)
ta fnsuresand telinsuee the same and all risks inclidental to Mortgaqee's
passesslci.. opetation and management thereof; and (f} to receivye all of such
avalls, ropts, isaues and proflitay Mortgagor hereby granting full power and
atthority v fxercrse erach and every ol the pights, privileges and powers
hereln gqrandeed ol any and all times hereafter,  Without limitation on the
foregoing, 1h aaditaon to any tights granted Mottgagee hereunder or undeg
applieable Law, 8t tgagee shall have all powers, rights and duties as provided
for In Sections DAoL, 151702 and 195-1703 of the Act.

From and alter o Feenc ol Potault, Moptgagor shall be deemed to have
constrtuted atd appoint ed/dortagages (s true and lawful attorney-in-fact
twhich appeoantient s irrevocable until termination of this Mortgange and
coupled with an wnteresth with Aull power of substitution either in the name
of Mortyages o1 Mertgaget, toleseccise any of the powets grahted to Mortqgages
putsuant to this paragraph i, “Mortgagee shall not be obligated to perform on
discharge, nor -loes vt heeeby undertake to perform or discharge, any
obligation, vy o Hiability undeprsapy Leases,  Mortgagot shall and does
herteby agiec to andemni Ty and hold Mowteages hawmless of and from any and all
liability, Toss or damage (except Tor asy auch liabtlity, loas or damage which
may beocaiedd by thee wiTHEul musconduet o gtoss negliyence of Martygagee)
which Mertagagee may o might fnoeur by reazon/or its porformance of any action
aat hor ol ander thas paragraph 3 and of and [pSe apny and all olaims and
demands whatmoever cexcept for any sush Tiability, Adoss ot damage which may be
catsed by the witlial misconduct or gross negligeide of Mortgages) which may
Do oviaetbed epain t Mortgagee by teason of any al legod abligations ol
undertakings on 1t part to perform or discharge any 47 vhe terms, covenants
oL agreements ot Mot gagor,

i Application of Income Received by Mortgagee., Mortgagee, in
the exercise of the tights and powers hereinabove conferred uprort it by
paragraph 30 and paragraph 31 heteot, shall have full power to dse and apply
the avails, rents, irsues and profites of the Fremises to the payneoie, of or on
aecount el the totlawing, i such otder as Mortgagee may determine:

!

-
LAY

) to the payment of any ol the Debt securwed hureby ob
any dettorency which may reasult trom any foreclosure saley

tho toothe payment of taxes and special asaesaments now
dtiee o owhit ch may heread ter bocome due on the Proemises)

349V

o
[

ar f-

Lol

[ tao the payment of all repairs, decoratipyg, renewals,
teplacement o, alterations, additions, betterments, and
improvemeints to the Premises and of placing the Premises in such

/M L1284.0082  a6) 2w ) -16-
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conditiovn as which, {n the judgment of Mortyagee, make it readily
rentable; and

td) to the payment of the operating expenses of the
Fremises, including but not limited to the cost of the management
and teasing thereof, Judgments, claims for damages, if any, and
premiums on ihsurahce hereinabove authorized.

14, Future Advances. This Mortgage also secures any and all
future obltgations and indebtedness arising under or in connection with the
Crecdit Agreement, this Mortgage and any of the other Credit Facility
Documents, which tuture obligations and indebtedness shall have the same
priority as it all such future obligations and indebtedness were made on the
date ot euecutton hereot,  Nothing in this paragraph or in any other provision
of this Mortgaiqe shall boe deemed either (a} an obligation on the part of
Mortgages 40 make any tutute advances of any sort other than as expressly set
Futth in tie v edit Aqreement or (b)) an agreement on the part of Mortgagee to
increase thieseamnnt ot the Credit Facllity.

1l Haximum Amount of Indebtedness Secured, The maximum
agaredats amount w0 principal, intetest and other indebtedness (how or
betoaltoer owodd socutled By this Mortagage is Fifty Million and No/l10n U5,
Peallars (U0, 260, 000, a0y .

i, Business loan Reoital/Statutory Exemption.

L Mottgasgot acvnauwledges and aglees that (Al the
procecd: of the Credit Facllite will be used in conformance with
subpatadgraph {1 (1) o Sectidn 4 ol “An Act in relation to the
rale ol taterest and other charges in connection with salex on
credit and the lending of money,” Janproved May 24, LHTS, gz
atmerebec b o b Lo 2as/d el Ly G kit the indebtedness secyred
hereby mctrtate a business loan whiviv comes within the puiview
of sard Sectyon 4 HES TLON 200/ et e oand () that the
cectted bl Geediesis toan exempted transdction under Uhe Truth-
1 Leteding Aty 1S UL 0, Bee, Lol b e

299t 6Llo

e Mo tagagot acknowledges and agrees thatn the transaction
ot which thes Mortgage ds o part fs a transaction wiiich does not
it lwh et ther aaqrienitural real estate (as defloed in 73 ILCS
L0l (e or residential peal estate (as defiped in 135
Plesy B/ 00 A0 b clwalg .

te, Rinding Effect. The tenms, covenants and proviaions ol this
Mortgagpe shaltl be bindiog onoand ghall inure to the benelfit of Mortfaoaol,
Mortagager, and therr tespeetive successors and assigne,

CIND 11284 0082 batlw ) -17-
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B64 IN WITNESS WHERECF, Mortgagor has duly executed and delivered this
. 885 Mortgage as ol the day and year first above written,
3'
. 866 TRANSWESTERN CAPITOL COMMERCE, L.L.C.
' 847 Ry: Business Properties Funding Co,,
A. 868 L.L.C,, its sole member

;e

Namp -i}(s(tl.tf L{. f(-

a70
§71 Title: Wi HL IWL '

CL

-
L3

5
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STATE oF \gLl(dd (v 1 )
COUNTY OF f/ ﬂ‘ﬁ \

L I

™~ v
e Do
U, JELLVC L Abdéey « Notary 4 1bltn in an said County, in
d') horeby vertify that {’ c / O o/, the JWI-;«'
opetrties Funding Co., l..l, ey the 30# member of (/(;"
Transwestern :‘.tpll.tl Commerce, L.L.C., a Delaware limited liability company,
whie ts personally kpown to me to be the same person whose name is subscribed
to the Forsgoing instiament appeared before me this day in person and
acknowlodged that he digned and delivernd the sald tnstrument as his own free
and voldaatary act s Manager and as the free and voeluntary ast ot sald limited
liabiii%y, company, tol the uaes and purposes thetsin set forth,
N
SlVEN under my hand and notarial seal, this _Q__ day ot December,

//'d‘" ol D/(‘ Lvteow
Nnt'aa Public

Lout,

SFFICIAL SEAL

RY D. K

o8
TARY PUBLIC, STATE OF LW
ugcwwssm EXPIRES 10-4-2001

.
1o

25906
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EXHIBIT A
(helinitions)

Borrowers: MThe verm “Horrowers" as used in this Mortgage shall collectively
mean BPLLY, BOPLLC, BI Funding, BDP Puiding and all other parties which, from
Elme bto time subxequent to the date hereof, execute and deliver to Mottgayee a
Jolinder and Assumption Agreement in accordance with the provisions of
paragraph 9 of the Credit Agreement and who are, as a result thereof,
degignated as a Borrower, under and pursuant to the provisions of the Credit
Adreement.,

BRE_Fubdiug: The term “BDE Funding” as used in this Moittgage shall mean
Busbnes: Sevelopment Funding o, LoLod, a belaware limited liability
OB g

LIS Thetorm "BOPLLCY an used in this Mortagage shall mean Buziness
Pevmlopment Yoeperties, LG, o Belaware Limited Liability company,

B Funding:  The@oom MBp Punding™ as used in this Mortgage shall mean
Business Propertres /Fanding Covy LGy, o Delaware limited liabllity company.

LLLLCY  The torm "BPLLGY Gs used in this Mortgage shall mean Business
Propettices, Lobode, o Delavaes Limited T1ability company,

eaddaterals The term "Collateral™ as used in this Mertgage shall have the
meaning given Lo such term in the @oredit Agresment,

prodibt Acrocment:  The term "Credit Agieement”" ax uzed {n this Mortgage shall
mean that certain Yevolving Cradit Adreement dated as of Deocember 4, 1997
aong Mortgages, PELLC, BRPLLC, B Funling and BOP Funding, as the same may e
modified or amended Prom time to time, addsputsuant to the provisions of which
the Credrt Faculity s being exbtended by ot aagee to Rorrowebs,

Glenddb ek latys The torm "credit Faci Lty is used in this Mortgage shall
Bave the meantng grven o osweh Yopm ot paragtaph(C oot the Preliminary
Statement of this Mettogage,

"‘
0

6

ehtdatl Pacadlity Dostiieiitad The tegrm "Uredit FacilivyZDetuments" as used ir
cthits Mortgage shall have the meanibg qiven to such ternm in the Credit
A2 eemenyt

I

roedit Facility Mete: The term "Credit Facility Hote" as used 4 this

Mortgage shall have the mealting gliven to such tetm in the Credic agreciment,

ré

Lubitt  The term "Debt™ as used in this Mortgage shall have the meamiag glven
to gich torm in patadraph B ool the Preliminary Statoment of vhis Mortgage,

Putawdt Bate:r  The term "Default Rate” as used in this Mortgage shall have the
meanitg given to such term in the Credit Agreement,

Eventys ol Detaults The tegm “"Events of Defaudt™ o oused i this Mortgdes

ahall Bave the meatiing given Yo such Yerm oan the Credit Agresment,

FRGE!  The torm "FESE" aa used in this Mortgage shall medan, aollectively, all
goods {as such term 1 detined in the Uniform Comuervial Coded, now owhed or
hereatter acquirted by Mortgagor, located at or used in connection with the

COM 12800082 Bl 2 A-1
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Improvements and the operation of the Improvements, including, without
limitation, (i) «ll furniture and furnishings and all other items of perschal
preperty {including inventory now owned or hereafter acquired by Mortgagor)
now and hereatfter located on, or userd in connection with the operation of the
Improvements, together with all replacements, modifications, alterations and
additions thereto; and (il) all equipment, fixtures, machinery and other items
of property required or incidental to the use cf the Improvemants, including
all compenents thereot, now and hermafter permanantly atfixed to ox
incogporated inte the Improvements, including, without limitation, all
furnaces, bullers, heaters, electrical equipment, heating, plumbing, lighting,
ventilating, refiigerating, incinevation, ait and water pollutien control,
waste, disposal, air-cooling and ait conditicning systems and apparatus,
sprinkler systems and lire and thett protection equipment, togethmr with all
replacements, moditicotions, alterations and additions therete,

Governmenta) Authorities: The tenn "Governmental Authorities™ as used in this
Mortgage shalll. have the meaning given to such term in the Credit Agrecment,

Inprovements: (v term "Improvements" as used in this Mortgage shall have the
meaning glven te auth term in the granting clause ot this Mortgage,

Insuranve Policiens The term “losurance Policies” ag used in this Mortgage
shall have the meaning o 2uden to suely torm th the Coedi U Agreement,

Ionsuranee Pregpsyins:  The thrm" "lnsuranee Premiums® as used in this Mortgaqe
shall have the meaning given o such term in the Credit Agreement,

adsegs  The terms "Leases" as usecd in this Mortgayge shall have the meaning
given to such tebw 1n the granting olause of thins Mortgage.

Moterlal Agpeement:  Fhe term "Materiol Adgteement” as wsed in this Mortgage
shall have the meantng given to such tepd in the Credit Agteement,

Mettgaged Propoerty:  The bterm "Mortgaged Propesty” an used in tha Mortgage
shall bave the meatindg aiven to o sueh tepem Ao 8% granting clause o fF this

Mot gage,

Hortdadue!  The term "Mortagagee™ as used in this Morvoage shall have the

meatiing diven toosuch term o in the preanble to Phis Morcodge, 1)
LRIV EN IS They term "Mortgagor™ as used dn this Mottgage shall have the :2;
meaning given to such term in the preamble to rhis Mortgage,

Permittodd Title Exveptlong: The term "lermitted Title Exceptions’”™ as used in !:’
this Mortgage shall have the meaning given to suech term in the Cpadit \1;
Agpreement ‘*.,‘

(w

geidasst The term "Promises®™ as uwsed o this Motlgage shall have the meaning
given o such term in paragqraph B ot the Preliminary Statement of this
Martgage,

Prbieaedpal Malagoss The torm "Prioncipal Balatee® as ased o this Mogs gage

ahall have the neanined given to such tepm in the Crodit Agleement,

Renta:r  The term "Pents" as uged tn this Mogtgaye shall have the meandng given
Lo such tetrm L the gtanting clause of this Mortgayn,

CIM 11384005 bhizwe 2 A-2
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Tases: The term "Taxes" as uded in this Mortgage shall have the neaning given
to such term 1n the Credit Agreenment.

Title Company: The term "Title Company" as used in thig Mortgage shall have
the meaning given to such term in the Credit Agresment.,

Uniform Commercial vode: The term "Unitorm Commercial Code® as used in this

Mortgage shall mean the Uniform Commercial Code of the State in whish the
Fremises dre locabed,
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EXHIBIT 4
LEGAL DESCRIPTION

PARCEL |

LOTS 2, 3, and 4 IN THE RESUBDIVISION OF LOTS 1 AND 4 IN FREED AND GRAIS
SUBDIVISION AND PART OF LOT 1 IN BOWE'S SUBDIVISION IN THE SOUTHEAST
/4 OF THE SOUTHEAST 1/4 OF SECTION 14, TOWNSHIP 42 NORTH, RANGE 11
EAST O THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINGIS,

PARCEL 2

LOTS 2 AND 3 INFF.EED AND GRAIS SUBDIVISION, BEING A SUBDIVISION OF PART
OF THE SOUTHEAS'T" /4 OF THE SOUTHEAST 1/4 OF SECTION 14, TOWNSHIP 42
NORTH, RANGE 1 { EAS™"OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY.
ILLINOIS.

P.LN. No.: 03.14-408-009-0000
P.LLN. No.:  03-14-403.010-0000
B.IN. No.:  03-14-403-014-0000
P.LN. No.: 083.14.403-016-0000
P.LN. No.:  03-14-403-018-0000
P.LN. No: 03.14-403.017-0000
P.LN. No.: 03-14-403.020-0000

P.LN. No.:  03-14-403.023.0000 Je
P.LN. No.:  03-14-403.024.0000 -}
PLN. No.:  03-14-403-025-0000 3
P.LN. No.:  03-14-403.0268-0000 pd
P.LN. No.:  03-14-403-027.0000 o)
P.LN. No.:  03-14.403.035-0000 K
P.LN. No.:  03-14-403-036-0000 o

P.LN. No.:  03-14-403.042-0000
P.LLN. No.:  03-14-403-043-0000
P.LN. No.:  03-14-403.044-0000
P.LN. No.: 03-14-403.045-0000
P.LLN. No.: 03-14-403-046-0000

Property Addresses: 5110-5150, 5210-5260, 62 10-6250, 6310-8360 Capitol Drive, and
additional vacant land in Capltol Commerce Center, Wheeling, 1llinois
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