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MORTGAGE AND SECURETY AGREEMENT

, THIS MORTOGAGE AND SECURITY AGREEMENT (this “Mortgage™), is made this
T day of June, 1998 by and between Garden Tanglewood L.P., a limited partnership duly
organized and existing under the laws of the State of Delaware, having its principal address at
10670 North Central Expressway, Dallas, Texas 758231 (hereinafter collectively catled the
“Mortgapar™), for the benelit of Garden Capital, LLC.a limited linbility company duly organized
and existingunder the laws of the State of Delaware, having its principal address at 10670 North
Centead Expressway, Dallas, Texis, 78231 (hereinatter called the "Morigagee™),

WEENESSERLL THAT WHEREAS the Mortgagor has exceuted and delivered that
certain Guaranty of even date (the "Guaranty™) in the principal sum of ONE HUNDRED
ELEVEN MIULLION "ANDNO/T00ths DOLLARS (5111,000,000.00), in lswiul money of the
United States of America Gaczaoney toaned (hereinadter called the “Loan™) to the Mertgagor by
the Mortgagee, the terms, coverants and conditions of which Guarsnty are specificatly
incorporated in this Mortgage by trigrence (the Mortgagee and any assignee or other fawiul
awner of the Guaranty being hereinalter sometimes catled the "Mortgagee"), and

WHEREAS the Guaranty is o valid/ binding and legally enforceable obligation of the
Mortgagor, and this Morgage is a valid, bindiagand legatly enforeeable instrument to secure (i)
payiient ol the principal of att other amounts and edigations payable under the Guaranty and al
other obligations under the docwments and agreements Sxecated or delivered in connection
therewith (siieh indebtedness and obligations are hereinafier sometimes collectively catled the
"Indebtedness™), and (i) the observation and perfuemance ¢ the covenants, terms ind conditions
set forth herein and in the provisions of the Guaranty i othed dacuments or agreemeiis
exceuted snd delivered in conneetion therewith or herewith: and the Mortgagor has duly
authorized e execution and delivery of the Guaranty and this Mortgage and such other
doenments and agreemunts to which it is a party: and

WHEREAS the Mortgagor desires 1o seeure 1o the Mortgagee the payinsntor repayment
ol the Indebtedness and complinnes with the terms, covenants and conditions, expressed or
implivd, set forth in the provisions of the Guaranty and of this Mortgage, and

WHEREAS Mortgagee is a party to that certain Loan and Security Agreement (the “Loan
Agreement”™) dated of even date herewith by and between Mortgagee. as Borrower, and
American nteriational Life Assurance Company of New York, i New York corporation and
ALG Lite Insurance Company, a Deliwware corporation (collectively, the “Lender”™), as Lender,
an!

WHEREAS the Morgagor hereby scknowledges and agrees that this Mortgage will be
collaterally pledged by Mortgagee to Lender in connection with the Loan evidenced by Loan
Agtreement,
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E NOW, THEREFORE, FOR AND IN CONSIDERATION of the Indebtedness, and ol the
exceution und delivery by the Mortgagor o the Mortgagee of the Guaranty, and of the
Mortgagee's aceeplance of the Guaranty, of the respective representations, covenants and
gyreements therein and heeeinatter contained, and {or other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged. the Mortgagor hereby irrevocubly
Lrants, Mortgages, grants i security interest in, pledges, assigns, warrants, hargains and conveys
to the Muortgagee, its successors and assigns, the fee title estate of, and a first priority lien on and
seeurityanterest in, all of those parcels of land, situate and fying in Cook County, Hlinois, which
are deseriked in Exhibit A (hereinafter sometimes called the “Land™),

TOGETEER WITTE all right, title and interest of the Mortgagor in and to, and remedies
under () any and wfi ases, subleases, license agreements, concessions, tenancies and other use
ar vecupaney agreements (whether oral or written), or any part thereol, now ar hereafler existing,
covering or affecting any srdlol the Moctgaged Property (as hereinaller defined), all extensions
and renewals thereol, and alYmodifications, amendments and guaranties thereol (each of which is
hereinafter called a "Lease”), aird (b any and all remts, income, receipls, revenues, royallics,
issues, profits, contract rights, accouds receivable, or general intangibles growing out of or in
connection with the Leases, and otherreyments, pavable 1o the Mortgagor pursiiant to any
Lease, including, without limitation, cash orsecurities deposited under any Lease to seeure
performance by the tenants of their obligativns ender the Leases, whether such cash or securities
are to be held until the expirition of the term ofsiech Leases or are to be applied to one or more
of the installments of rent coming due immediateis iror to the expiration of such terms (all of
which are hercinafier called collectively the "Rents™), subject, however, 1o the provisions hereol,
and

TOGETHER WTTH any and all rights, alleys, ways, tendinents, hereditaments,
cisenients, passiages, waters, water rights, water courses. riparian Qighits, liberties, ficenses,
tranchises, privileges, appurtenances and advantages, now or herealler tothe same belonging or
inany way appertaining, as well as any after-acquired right, title, interest, franchise, ticense,
reversion and remainder, and

TOGETHER WTH att right, title and interest ol the Mortgagor, including any
after-acquired right, title or reversion, inand to the beds of the ways, streets, avenuesand alleys,
apen or proposed, located wholly or partially within the boundary of the Land or adjacent
thereto, and

TOGETHER WITH all buildings, structures, surface parking and other improvements of
every Kind and desceription new or hereafter erected or placed on the Land, all additions,
alterations and replacements thereto or thereol, and all materials now owned or herealler
aequired by the Mortgagor and intended for the operation, construction, reconstruction, alteration
and repair thereof, all of which materials shall be deemed to be included within the Mortgaged
Property (hereinafter defined) immediately upon the delivery thereot to the Land (all of which
are hereimlter called collectively the "lmprovements™), and
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TOGETHER WITH abl of the walks., lences, shrubbery, driveways, fixtares, machinery,
apparatus, equipment, fittings, and other goods ol every Kind and description whatsoever, now
owned of herealler acquired by the Mottgagor und attached to or contained in and used tor any
present or future operation or management of the Land or the Improvements, including, without
limitation, all lighting, lundrey, incinerating and power equipment; all engines, boilers,
machines, motors, furnaces, compressors and transformers; all generating equipment: all pumps,
tanks, ducts, comduits, wires, switches, Tans, switchbourds, and other electrical equipment and
fixtures; 2t telephone equipment; all piping, tabing, plumbing equipment and fixtures: all
heating, reirigeration, wir conditioning, cooling, ventiliting, sprinkling, witer, power and
communications equipment, systems and apparatus; all water coolers and water heaters; all Jire
prevention, alzamand extinguishing svstems and apparatus; all cleaning equipment; all lift,
elevitor and escaiatarequipment and apparatus; all partitions, shades, blinds, awnings, screens,
sereen doors, storm duors, exterior and interior signs, gas fixtures, stoves, ovens, refrigerators,
garbage disposals and-compactors, dishwashers, cabinets, mirrors, mantles, floor coverings,
carpets, rugs, draperies ancsthier furnishings and furniture instalted ar to be installed or used or
wsable inuny way in the operatinn of any Improvements or appurtenant facilities erected or to be
erected in or upon the Land: and evers renewal, replacement or substitution therelor, whether or
not the same are now or herealter wiached o the Land in any manner; all except for any right,
tite or interest therein hekd by any teparcaot any or all of the Lund or the Improvements, or by
any other person, so long as such tenant op othed person is not a party hereto or bound, with
respect to such right, title or interest, by the provisions hereol (it being agreed by the parties
hereto that all personal Mortgaged Property owned by the Mortgagor and placed by i on the
Land shall, so fir as permitted by linw, be deemed to'tw plixed to the Land, appropriated to its
use, and covered by this Mortgage), and

TOGETHER WHH all of the Mongagor's right, title wog interest in and 1o any and all
caserments and appurtenances, including, without limitation, (i) asy drainage ponds or other like
drainage area not tocated on the Mortgaged Property which may be doquired for water runsoft,
(i) any casements necessary o obtain access (rom the Mortgaged Property to such drainage
areas, ot 1o any other focation to which the Mortgagor has o right to drain water or sewage, (iii)
any land required to be maintained as undeveloped fund by the zoning rules aid regulutions
applicable 1o the Mortgaged Property, and (iv) any casements and agreements whick.are or may
b established o atlow satisfactory ingress to, egress from and operation of the Moitgaed
Property. and

TOGETHER WITH any and all judgments, awards of damages (including but not hmited
to severance and consequential damages), payments, praceeds, settlements or other compensation
heretofore or hereatter made, including interest thereon, and the right to receive the same, as a
result of, in conneetion with, or in licw of () any condemnation, cither temporartly or
permanently, (b) any change or alteration of the grade or widening of any street or roud, and (c)
any other damage, destruction, or injury to. or decrease in vaiue of, the Mortgaged Property (as
hereinatter defined) or any part thereof, to the extent of all Indebtedness which may be secured
by this Mortgage at the date of receipt by the Martgagee of any such judgment, award of 7
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dannages, payment, proceeds, settlement or other compensation, including interest thereon, and of
the reasonuble counsel fees, costs and disbursenients, i any, incurred by the Mortgagee in
eannection with the collection of such judgment, award of damages, payment, proceeds,
settlement or other compensation, including interest thereon, wnd

TOGETHER WEFTany and all payinents, proceeds, settiements or other compensation
heretofore or hereatter made, ingluding iny interest thereon, and the right to receive the same
fromy, aned all rights under, any and aft insurance policies covering the Morlgaged Property or uny
portion theveol, and

TOCGETHER WETH all plans and specifications, surveys, reports, diagrams, drawings,
RePVice contipds, accounting records, invoices, change orders, licenses, authotiztions,
cortificates, viriatces, amounts, approvils and other permits necessary or approprite to permi
the construction, reesipitruetion, repair or alterstion, uddition, tmprovement, use, operation and
trzement of the Mortgaged Property, and

FOGE FPHER WITH allaiithe Mortgasgor's cash, bank aceounts, notes and other
instraments, documents, aecomtaigaeeeivable, vomtract rights, permils, receipty, sales and
promutionad titerature and forms, Gdaetising materials and the like, trademarks, numes, logos,
copyrights und vther items of intangitie personal Mortgaged Property now ot hereatter owned hy
the Mortgagor telating 1o the ownership, operition, developrent, leasing or managenent of the
Mortgaged Property, and

TOGETHER WUFH alf right, titte, and interestol the Mortgagor in and to any letters of
credit hebd by the Mortgagor as sceurity Tov the perforpisace by any of the tenits under the
Leases, and

FOGE FHER WETH afl of the Mortgagor's right, title, anddnterest inand to all of the
Mortgaged Property now ar hereatter contained inany eash collaterat secount held by the
Murtgagee at any tine hereatter as additional security for the Loan, ioglading, without limitation,
all monies due or t beconie due thereunder, sl cash and interests in morey imarket funds, and all
interest and distributions of cash made in connection therewith, together witys'cash and
non-cash proceeds thereot nd wny substitutions or replacements thereof, whergrer aequired or
arising and wherever located, all as pledged to the Mortgagee as additional security o the Loan,

TOGETHER WETH all refunds, rebates or eredits in connection with s reduction in real
estate taxes and Impositions charged against the Mortgaged Property s o result of tax certiorard
or any applivations or proceedings for reduction, whether arising or aceruing before or after the
date hereol;

TOGETHER WITH the right, in the name and on behalf of Mortgagor, to appear in and
defend any action or proceeding brought with respeet to the Mortgaged Property amd to
cottrmenes any action or proceeding o proteet the interest of Mortgagee in the Mortgaged
Property,
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TOGETHER WITH all agreements, contracts, certificates, instruments, franchises and

*ather documents, now or hereafier entered into, and all rights therein and thereto, respeeting or

~ pertaining 1o the use, occupation, construction, management or operation of the Land and any

part thereof and any Improvements or respeeting any business or activity conducted on the Land
and any part thereof and all right, title and interest of Mortgagor therein and thereunder,
including, without limitation, the right, upon the happening of any default hereunder, to receive
anct caltect any sums payable to Mortgagor thereunder;

COGRTHER WITH any and all other cights of Borrower in and 1o the items set [orth
above in thiseenting clause and all renewals, substitutions, improvements, accessions,
attachments, awdifions, replacements and al proceeds (whether cash or non-cash, movible or
immovable, tangivke o intangible) to or of cach of the items set lorth above, and all conversions
ol the security constitated thereby (whether voluntary or involuntary and in whitever form) so
that. immiediately upon such renewal, substitution, improvement, accession, atlachment, addition,
replacement or conversion.Zsatie case may be, and in cach such case, the foregoing shall be
deemed a part of the Mortgagedartoperty amd shall automitically become subject 1o the lien of
this Mortgage as [ully and compleraty and with the same priority and effeet as though now
awned by Borrower and specificalis” described herein, without uny further mortgage or
assignment or conveyunee by Mortgagetihe Land, the Improvements, the Rents, the Leases,
fixtures, personad Mortgaged Property, teagmeats, hereditaments, appurtenances and all other
Mortgaged Property rights and interests being fereinabove deseribed are herein collectively
referred to as the “Mortgaged Property™),

TO HAYVE AND TO HOLD the Mortgaged Propesty ond any and all other interests
deseribed above unto Mortgagee, its successors and assige, 1y fee simple, subject only Lo the
Permitied Exeeptions Gy hereinafter detined). tor its and theipawn use, furever, to seeure the
prompt puyment of the ndebtedness and perforuanee of the Moitzagor's obligations hercunder
and the other Fee Owner Loan Documents Gis hereinafter defined Yondall other documents ad
instruments exeeuted or delivered in connection with the Indebtedness, meluding without
limitation tad the prompt performance of, ohservanee of snd compliance with, by the Mortgagor,
all ot the terms, covenants, conditions, stipulations and agreements, express or implied,
congitined 0 the Fee Owner Loan Documents, and (b the reimbursement to tive ortgagee, and
any purchaser or grantee under any sale nwde wirler the provisions of this Morgags, of al)
money which nay be advanced as provided herein and all expenses (including attorneys' fees)
inetrred or paid by the Mortgagee on secount of any litigation shich may arise under this
Mortgage. the Guaranty or the Mortgaged Property, or in obtaining possession of the Mortgaged
Property atter any sale made as hereinafter provided; and

PROVIDED, HOWEVER, that until the oceurrence of an Event of Default hereunder (as

hereinaller detined), the Mortgagor shadl have the right to remain in quiet and peaceful
possession of the Mortgaged Property, and to colleet, receive and retain the Rents; and

-
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PROVIDED, FURTHER, that il the Mortgagor pays or causes to be paid to the
fortgagee all surs secured by this Mortgage on the dates and in the manner provided in the
uaranty and in this Mortgage, and {ully observes und performs all of the terms and conditions

eontained in this Mortgage, the Guaranty, and any of the other Fee Owner Loan Documents
tuther than any surviving obligations regarding Hazardous Substances, as hereinafier defined),
then. without setoft, offset, deduction, counterclaim, fraud or delay. this Mortgage and the estate
hereby granted shall cease and become void.

THE MORTGAGOR HEREBY REPRESENTS, COVENANTS, AGREES AND
WARRANTS THAT UNTIE THE INDEBTEDNESS AND OTHER SUMS SECURED
HEREBY 181 LLY REPAID:

Seetion 1. Deefinitions; Construction; Representations,

1.1, ~trelinitions. Certain terms used in this Mortgage are defined in this
Section 1.1, When used hersgsuch terms shall have the meanings given to them in this Section
1.1, unless specilically provided-otierwise or unless the contest elearly indicates otherwise.

111 =Awards ieans all awards or pavments for direct, consequential
or severance damages, and all other comipensation, including setilement proceeds paid on
account ol any Condemnation.

120 Authority™ means Geaenation or government, any state,
municipality or other political subdivision thereof and4za entity, including, without limitation,
the Board of Governors of the Federal Reserve System padany insurance regulatory ageney or
other authority, ugeney, commission, board, instrumentality or dther Person exercising exeeutive.
legislative, regulatory or administrative functions ol or pertainize-$o & government or any quisi-
governmental authurity, agencey. commission, board, instrumentadity or other Person having
jurisdiction with respect to the Loan, the Borrower, any Fee Owner,any bf the undersigned
guarantors (collectively. the “Guarantor”), or the Mortgaged Property.

.13, Bankruptey Code™ means the United States Basgranicy Code, 11
LLS.C $101 elseq., and all Tuture acts supplemental thereto or amendatory theteo”,

L4 Casualty™ means any act or aceurrence of any Kind or nature,
whether or tot insured, which results in damage, loss or destruction to any or all of the

Mortgaged Property or any interest therein,

1S, Casualty Proceeds™ means any insurance proceeds payable on
account of any Casualty.

16, “Condemnation” means uny taking of title, of use, or of any other
Morteaged Property interest for public or private use, ot an actual or threatened action, under the
kel .
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exvreise of the poswer of emittet domain by any governmental or quasi-governmental authority
bftecting any or afl of the Mortgaged Property or any interest therein,,

AT “Default Rate™ means the Defuult Rute as detined in the Fee
Owner Note.

L8 "Eventof Default™ mcans any one or more of the events or
circumstanees deseribed in Section [ of this Mortgage,

L LU e Owner Loan Documents™ means the Fee Owner Note secured
by that cortae Hrst Hen Mortgage (he "Fee Owner First Mortgage™, the Guaranty secured by
this Mortgagetoe Assignment of Leases and Rents exceuted of even date herewith by the
Mortgagor in favaraotthe Mortgagee as additional secarity for the Guaranty financing
statements, or any otharsecurity agreement or instrumtent evidencing or securing the lien of this
Mortgage upon the Mortgaped Property and any and all documents or instruments collateral
thereto and exeented and deitvered or hereatter executed and delivered to secure the Tndebtedness
orany part thereot, or i conncetion therewith, together with all amendments, modifications,
extensions, renewals, supplenients ond substitutions thereto,

L0 Fiseal Records™ means the financial books and records of the
Mortgagor prepired in accordance with geaerally aceepted accounting principles applied on o
consistent basis from year to yaar,

FA L General Partner™ meis Garden Capital, Incorporated, o Nevada
corporation.

112 "Hazardous Substanee™ means: (aYany oil, Tammable substance,
explosive, radioaetive material, hazardous waste or substanee, toxicsvaste or substance or any
other waste, material, or paltatant that {1} poses a hazard 1o the Mongaeed Property or to persons
on the Mortgaged Property, or (i)Y ciuses the Mortgaged Property to be i violation of any
Havzardous Substance Law: (b) asbestos inany form; (¢) wrea formaldehpdy faom insulation; (d)
transformers or other equipment that contain dieleetrie tluid containing levels of polychlorinated
biphenyls: () radon gas: (1 any chemical, material, or substance defined as arlineluded in the
definition of "hazardous substance”, "hazardous substances”, "hazardous wastes”, “lazardous
miaterials", "extremely hazardous waste”, "restricted hazardous waste”, or "toxic substances” or
words of similar import under any applicable Jocal, state, or federal law or under the regulations
adopted or publications promulgated pursuant to those laws, including, but not limited to, any
Hazardous Substance Law. applicable to the Mortgaged Property in the State of llinois; (g) any
other chemical, material, or substanee, exposure to which is prohibited, limited, or regulated by
amy governmental authority or which poses a hazard (o the health and safety of the occupants of
the Mortgaged Property or the owners or occupants of Mortgaged Property adjacent to or
surrounding the Mortgaged Property, or any other person coming on the Mortgaged Property or
any adjacent Mortgaged Property: and (h) any other chemical, material, or substance that poses a
hazard to the environment, but shadi not include materials customarily used in the day-to-day

\1"1‘:‘
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_9pcmliun and maimenance of the Property, including but not limited to heating fuel, refrigerants,
Office supplies, cleaning Quids, i cach case only 1o the extent such materials are stored, used and
disposed ot in aecordanee with Hazardous Substance L,

1113 " Hazardous Substanee Claim™ means any enforeement, cleanup,
remaval, remedial, or other governmental, regulatory, or privite actions, agrecments, or orders
threatened, instituted, or completed pursuant to any Hazardous Substance Law, together with all
claims made or threatened by any thied party against Mortgagor or the Mortgaged Propenty
refating srdamage, contribution, cost-recovery compensation, loss, or injury resulling from the
presence, telease or discharge ol any Hazardous Substance,

LT "Hazardous Substance Law™ means any federal, stade, or local law,
arditnee, regulativisor poliey relating to the environment, headth, and safety, any Hazardous
substee (including, svithout limitation, the use, handling, transportation, production, disposal,
discharge, or storage of thesubstanee), industris) hygiene, soil, groundwater, and indoor and
atmbient air conditions or e envirommental conditions on the Mortgaged Property. including,
without limitation, the Comprdnensive Envivonmental Response, Compensation, and Linbility
Act ol TOSH 142 LISU'S §§ 9607 @450y, ). as amended from time to time; the Emergency Planning
and Community Right to Knew Act(d2. 0050 §§ 11001 ¢l sey ) the Hazardous Materiuds
Transportation At [44 USCS §§ EROFCUsea. ], as amended Jrom time to time; the Huzardous
Substanee Account Aty as amended fromGime o time: the Resource Conservidion and Recovery
Act ol 1976 42 VISC $§0901 ¢t sy, ). as ameidzd from tine (o tine, and those related 1o 1.ead-
Fased Paint.

PLES “Tmpositions™ shadl measiny and al taxes, including, without
limatation, all real Morgaged Property taxes, assessments, bonas, levies, ground rents, excise taxes,
water atid sewer charges, benefit charges assessed for water andsewver facilitios, public dues, and
all other taxes and ] assessments of any Kind prmature whatsoever gacluding, without Hmitation,
not-governniental fevies or assessments stch as maintenangce charges, levies or charges resulting,
fron covenants, conditions and restriciions and Other Reguirements alizeting the Mortgaged
Propertyy which may at any time be assessed against, levied upon or constitute'a Lien on the whole
or any et of the Mortgaged Property, or which otherwise miy become a Liew/superior to any of
the Fee Owner Mortgages or Collateral Pledge Loan Documents or otherwise huve prionty over
any of the Fee Owner Mortgages or Collideral Pledge Loan Documents in the distribution of the
proceeds of o judicial sale, or otherwise be allowable or payable before any amounts due under the
Loan Documents out of the proceeds of a judicial sale, and any and all interest, costs, fines or
penaftivs with respect to any and all unpaid taxes, assessiments ot charges.

1116, M Indebledness™ of any Peesan means as ol the date of any
determination thereot, the principal of (and premium, iCany, and unipaid interest on):

(i) any obligation {whether seeured or unsecared) for money
borrowed, or for deferred purchase price of Mortgaged Property ar services or any other obligation
wehich under GAAP is or should be shown on the balance sheet as a fiability;

4
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(i indebtedness  guaranteed, direetly or indirectly, in any

S manner by such Person, or in effeet guaranteed, dicectly or indirectly, by such Person through an

'ugrwnu.m. contingent or otherwise, to supply funds to or in any manner invest in the debtor or to

: purchase debtedness, or o purchase personal or real Morigaged Property or services primarily for

the purpose of enabling the debtor to make paymuent of the indebtedness or of assuring the owner of
the indebtedness against loss;

Qi) all indebtedness secured by any mortpage, Mortgage, lien,
pledige, charge or other encumbrance upon personal or real Mortgaged Property owned by such
Person, even dbosuch Person has not iy any manner become diable for the payment of such
mdebtedness:

vy all indebredness of sueh Person ervated or arising under any
conditional sale, lease or other fite retention agreetient with respect to personal or real Mortgaged
Properts acquired by such Pegsoiceven though the vights ad remedies of the seller, lessor or lender
under stch agreement or lease indhevent of default are timited 10 repossession or sale of such
Mortgaged Property and

(v) rerevals, extensions, reschedules and refunding of any of
the foregoing, provided, however, that Inddntedness shall not include current trade aceounts
payable and accrued expenses (other than for boreawed money or purchase money obligations)
incurred in the ordinary course of business.

117, “Loan Agreement™ means that certain Loan Agreement dated of
even date by and between Garden Capital, LLC, as barrower, ana Lender,

L LS " Mortgage™ muans this Mortgage asorigisally exeeuted between
the Mortgagor and Mortgagee, together with any and all supplementsor aimendments thereto
partiership, joint ventare, unineorporied organization, association or other legal or commereiad
chtity.

P LTV, UPermitted Exceptions™ means (i) Liens ereated byasader or in
conhection with this Agreement or the other Loan Documents in favor of (A) Murlgdgg\ or ()
Mortgagor and pledged to Lender for the benelit ol Tender: (i) Liens for real estate taxes not yet
due or pavable; (i) the Liens and other matters set forth on Sehedule 13 attached hereto und
made it part hereol and (iv) leases or subleases granted to othets, as tenants only, whether now or
hereafter existing, entered into in the ordinaey course of business and in accordance with the
terms andd provisions of this Agreetment and the other Loan Documents, and not interlering in any
material respect with the business or operitions of Mortgagor, provided that such leases or
subleases, by their teets, are subject and subordinated to the Liens ereated by, tnder or in
cotmeetion with this ¢ Agreement and the other Loan Docunients.
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1.1.20. "Person™ means any natural person, corporation, receiver, trust,
partnership, joint venture, unincorporated organization, association or other legal or commercial
entity.

1121, “Retease™ means any spilling, leaking, pumping, pouring,
ciitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the
environment, including continuing migration, of Hazardous Substances that goes into the soil,
surbace water, or groundwater of the Mortgaged Property, whether or not caused by, contributed
to, permitted by, acquiesced to, or known to Mortgagor.

1.1.22. “Requirement ol Law"™ means any law, statute, ordinance,
restriction, trepiv,sule, regulation, order, writ, judpment, decree, determination or award of an
arbitrator or a court orother Authority, or any other requirement of any court or Authority in cach
case applicable to or binding upon any Person or any of its assets or properties or to which such
Person or any of its assels orpraperties is subject.

1.1.23, “Single-Purpose Entity™ means a Person, other than an individual,
which (a) is formed or organized seiely for the pugpose of holding, directly, an ownership interest
in the Mortgaged Property ar any portiorn: thiercol, (b) does not engage in any business other than the
ownership, management and operation of the Mortgaged Property, other than providing services
pursuant to agreements or arrangements concenning vending machines and loundry equipment,
cable television agreements and other ancillary serviee agreements relating to the Mortgaged
Property, (¢} does not have any (i) assets other thathese related to its interest in Mortgaged
Property or (ii) Indebtedness other than as expressly peraiitted by this Mortgage, (d) does not
guarantee or otherwise become liable on or in connectierwith any obligation of any other Person
(exeept as specitically provided by the Fee Owner Loan Dociments); (¢) does not enter into any
contract or agreement with any stockhokder, partner, principal, sztiber or atfiliate of such Person
or any aftiliate of any such stockholder, partner, principal, memberorattiliate exeept upon terms
and conditions that are intrinsically fair and substantially similar to those that would be available on
anarm's length basis with third parties other than an aftilinte; (1) does notiness, create or assume
any Indebtedness (except as evidenced by any of the Fee Owner Loan Documerniss, (g) does not
make any loans or advanees to any other Person (including, without limitation, ary affiliate), (h)
does not become insolvent or fuil to pay its debts [rom its assets as the same shall Become due, (1)
does not fai! to conduct and operate its business in all material respeets as presently conducted and
operated, (i) does not fail to maintain its books and records and bank accounts separately from those
ofits affiliates, including, without limitation, its general partners or members, as may be applicable,
(k) doves not fail at all times to hold itself out to the public as a legal entity separate and apart from
any other Person (including, without limitation, any aftiliate (including, without limitation, any
stockholder, partner, member or other owner of Borrower or any Fee Owner or any afliliate of any
such stockhelder, partner, member or other owner)). (1) does not fail t files its own tax returns, (m)
does not fail to maintain adequate capital for the normal obligations, reasonably foreseeable in g
business of its size and character and in light of its contemplated business operations, (n) does not
commingle its funds with those of any general partner or member or any affiliate or any other
Person, exeept as required by that certain Lockbox Agreement of even date, (0) does not fail to
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maintain ity assets in such & manner it it is not costly or difticult to segregate, nseertain or identify

Sits individual assets from those of any affiliate or any other Person, (p) does tot hold itself out to be

; tesponsible fur the ndebtedness of any other Person, () is subject to and complies with all of the
Himitations ofi powers set forth in the organizational documentation (and il partnership, that of
cach general partner. and it's limited liability company, that of the managing member (or if there is
no managing nember, the members) as in efleer on the date hereot, (r) holds all ol its assets in its
awn name, (83 utilizes its own letterhead, invoices and ¢heeks, (10 holds title to its interest in the
Mortgaged Property in the name of Mortgagor, (u) allocites fairly and reasonably any overhewd
expenses dat are shieed with any altilinte including, withow limitation, paying for olfice space and
serviees pedtormed by any emplovee ot any altiliste, (v) does nol pladge its assets for the benetit of
any other Porson except as specifically provided by the Loan Documents, and (W) correets any
Known misurdesstandings regarding its sepatate identity.

LA 24, Standand Lease Foent™ stiaed mean the standard form of leise used
by Mortgtgzor with respestio the Mortgaged Property that either (i) has been delivered to Lender
prior to the date hereot or (29 s detivered to Lender following the date hereof and approved by
Lender in tts sole diseretion.

LE2S St rpgans the State of Hlinois,

L1260 "Mortgagor™ means the person nimed as the “Martgagor” in the
first paragraph of this Mortgage, until a sueecssar or assign shall bave become such purswant to
the applicable provisions of this Mortgage., and dereafter “Mortgagor” shall mean such suceessor
OF ussign,

1210 Al eeferences made {a) in the nevierdmasculine or feminine gender
shatli be deemed 1o have been made in all such genders, and (b)Y in tag singubar or plural number
shiall be deemed to have been made, respectively, in the plural or singularsaember as well.

1220 The terms "agree” and "agreements” contained iciein are intended
g B
to inctude and mean "covenant” and "covenants,”

[.3. Represeptitions and Warranties by the Mortgagor. The Mortgagor
represents and warrants to the Mortgagee:

(31 Due Organization. The Mortgagor is a limited partoership duly
organized. validly existing and in good standing under the kaws of the jurisdiction of its
organization and is eensed or qualified to do business and is in good standing in each
jurisdiction in which the character of the properties owned by it therein or in which the
transaction of its business makes such qualification necessary, including but not limited to the
State.
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i 1.3.2. Due Authorization. The Mortgagor (a) is, 10 the best of its
knowledge, 10 compliance with alt Reguirements of Law applicable to it and (b has all requisite
power and authority and all necessary lieenses and permits to own and operate the Mortgaged
Praperty and to carey on its business as now being conducted and has the necessary partnership
power and authority to exectite and defiver the Guaranty and to incar and perfortn the obligations
pravided tor herein and therein (neluding the borrowing of the Loan), all of which have been
duly authorized by all proper and necessary pattaership action. No consent or approval of
metnbers or of any other persan or public authonty or regulatory body is reguired as i condition
to the vadidity or enforcenbitity ol this Mortgage, the Guaranty, ot any of the other Fee Owner
Foan Doctmments, o it required the same has been duly obtained.

LAY Single-Purpose Bintity. Attt limes sinee its formation, Murlgagor
has been and wilioromain a Single-Purpose fatity during the ternt of the Loan.

.30 NoLitigation. There is no actions, suits, litigation or praceeding,
pending, or 1o the knowledgr o the Mortgager threatened, against or affecting the Mortgugar or
the Mortgaged Property inans/coart, or administritive ageney or belore any Authority ot
arbitration board or teibunal which individually, or in aggregate, chim damages or involve the
possibility of datages of $100.000 0 wore or concern the authority of the Mortgagor to ehter
ity ar the abifity of the Morlgagor toperlorm s obligations under the Fee Owner Loan
Documents, or which, in any way, could sdversely atlieet the vididity or enforecability of the Fee
Owaer Loan Docuiments,

PUS Guanssty s Are Leges sad Aathorized. The execution and delivery
by the Mortgagor of the Guarmdy and compliance by abie Mortgagor with all of the provisions
thereol (i) are within the power of the Mortgagor, (1) witi not conflict with or result in uny
vinfation of, breach of any ol the provisions ot ar constituivasdetault under, or result i the
creation of any Hen, charge or encumbrance upon the Mortgaged Property, under the provision
of, any agreetiient, certificate o formation, operating agreement! pitinership sgreement or pther
instrament o which the Mortgagor is a party o by which it or the Morgaged Property may be
bound. or any applicable ficense, judgment, decree, ar other Requitements b Law applicable (o
the Martgigor or any ol its activities or the Mortpaged Property, and (i) bave been properly
exeeited ad duly authorized by all necessary partnership action on the part o the Mortgagor,

3o, Govermental Conserd. Neither the Mortgagor nor any ol its
businesses ar the Mortgaged Property, nor any relationship between the Mortgagor and any other
persatn, Dot any circumstances it connection with the execation, deliveey and performance by the
Mortgagor of the Guaranty, is such as to reguire the consent, approval or puthorization of, or the
fiting, registration or qualification with, any Authority an the part of the Mortgagor, other thun
those wlready obtained, miade or done.

£.3.70 Lite to Mortgaged Property. The Mortgagor is the owner of good
and narketably fee simple fegad title o and is fiwtully seized and possessed of the Mortgaged
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©o frroperty, subject to no lieit, encumbrances or restrictions, exceept for the Permitted Lixceptions
v Gincluding, but not limited to, taxes and Impositions which are not yet due and payable),

1.3.8. No Defaults or Restrictions. At the time of the exceution and
defivery of this Mortgage, o event has occurred and no condition exists with respect to the
Morigagor that constitutes an Event of Delault under this Mortgage or the Guaranty or which,
with the lapse of time or with the giving of notice or both, would become an Event of Default
under this Mortgage or the Guaranty, The Mortgagor is not in default with respect to any order
of any court, or other Governmental Authority or in violation in any material respect of any
agreement, certificate of formation, operating agreement, limited liability company agreement ot
other instruraent to which itis a party or by which it may be bound.

E39 Complignee with Reguirements of Law. The Mortgagor is not in
violation of any Reguivements of Law to whicl it is subjeet and has not fatled to obtain any
licenses, permits, franchises or other authorizations of any Governmental Authority necessary to
the ownership of the Mortgazed Property or 1o the conduct of'its business. The Mortgaged
Property, its operttion and usecotiaply with all Requirements of Law in all material respects.

P00 Pl Disewsure. Al tactual statements by Mortgagor in this
Mortgage and the Guaranty and all othet fagtaal information (inctuding, without imitation,
financial statements) heretofote or contemporancously furnished by Mortgagor in writing to
Mortgagee will be true and aceurate in all materio! respects on the date of which such
information is dated or certified and such informeatica is not, or will not be, as the case may be,
incomplete by omitting to state sy material fact necessary to make such infortation not
misicuding.

L3 Frecof Hazardous Substanee. d7acent as disclosed in writing to,
and acknowledged in writing by, the Mortgagee. and except as olheawvise disclosed in that certain
teport prepired by EMG provided to the Mortgagee prior 1o the date heieof (collectively, the
"Euvironmental Report™), the Mottgagor, represents and warrants, to the bast of their knowledge,
that:

() during the period of Mortgagor's ownership of the
Mortgaged Property, (i) there has been no use, generation, manulicture, storage. ticaaent,
disposal, discharge, Release, or threatened Release of any Hazardous Substiance by any person on
ar arod the Mortgaged Property, and (i) there have been no Hazardous Substances transported
over of through the Mortgaged Property,

(by  they have no knowledge of, or reason to believe that, there
has been (1) any use, genetation, mamdacture, storage, treatment, disposal, Release, or threatened
Release of any hazardous waste or substance by any prior owners or prior occupants of the
Mortgaged Property or by an third patties onto the Mortgaged Property, or (i) any actual or
threatened litigation or cluims of any Kind by any person relating to these mitters;
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(¢) no Hazardous Substances in exeess of permitted levels or
reportable quantitivs wader applicable Hlazardous Substance Laws in eftect as of the date hereof
are present in or about the Mortgaged Property or any nearby real Mortgaged Property thit could
Cmigrate o the Mortgaged Property;

(<) no Release or threatened Release exists or has occurred;

(e} nounderground storage tanks of any kind are or ever have
been logatail in or about the Morgaged Property:

(1 the Mortgaged Property and all operations and activities at,
and the use andwecupaney ol the Mortgaged Property comply with all applicable Hazardous
Substanee Laws itveiieet as of the date hereof:

() the Mortgagor and every user has, and is now in strict
complianee with, every perivat, heense, and approval required by all upplicable Hazardous
Substance Laws for all activities ad eperations at, and the use and oceupancey of, the Mortgaged
Property:

() there preno Hazardous Substance Claims pending or
threatened with regard to the Mortgaged Proanerty or against the Mortgagor,

() the Mortgaged Eropesty has not been , to the best of jts
knowledge, s i within 2,000 feet of any other Mortgeged Property desigmted as "hazardous
waste Maortgaged Property®. and no proceedings for actermination of this designation are
pending or threatened,

) the current use of the Mortgass! Propenty is conmmercial as
multi-family residential housing; and

(k) any written disclosure submitted by orarBehalf of the
Mortgagor to the Mortgagee concerning any Release or threatened Release, pastor present
compliance by the Mostgagor, or any user or other person of any Hazardous Substirwee Laws
applicable to the Mortgaged Property, the past and present use and occupancey of the Martgaged
Property and any environmental concerns relating to the Maovtgaged Property, was true and
complete when submitted and continues to be true and complete as of the date of this Mortgage.

1312, Covenants Coneerning 1lazardous Substanees. The Mortgagor
agree, exeept in the ordinary course of business and in strivt compliunce with ali applicable
Hazardous Substance Laws, as foltows:

(1) notto cause or knowingly permit the Mortgaged Property
1o be used as a site tor the use, generation, manufacture, storage. treatment, Release, discharge,
disposal, transporkition, or presence of any Hazardous Substinee;
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(h)  notte caase, contribute (o, knowingly permit or knowingly
aequivsee inam Retdease or threatened Release,

($) ot to change or modity the use of the Mortgaged Property
without the prior written consent of the Mortgagee,

() tocomply with and to cause the Mortgaged Property and
every used ol the Mortgaged Property to comply with all Hazardous Substance Laws:

(@) 1o immediately notify the Mortpagee in writing ol and to
provide the Margagee with a reasonably detuiled deseription of (i) any noncomplinnce of the
Mortgaged Propestyavith any Hazardous Substance Laws: (i) any Hazardous Substance Claim,
(i) any Release or Tyeatened Releases (ivy the discovery ol any oceurrence or condition ot any
real Mortgaged Property pdioining or in the vicinity of the Mortgaged Property thit would catise
the Mortgaged Property orany part of it to be designated as "hazardous waste Mortgaged
Property™ under the provisionsol state w;

(" 1 vither of them discovers a Release or the presence of any
tHazardous Substance on or about the RMortgaged Property in vialation of any Hazardous
Substiance Lasw, to: (1) natity the Mortgagte ol that discovery together with a reasonably detailed
deseription: (i) engage promptly adter a requéstby the Mottgagee, # qualified environmental
engineer reasonably satistactory to the Mortgages vz investigate these matters and prepare and
submit to the Mortgagee u written teport containing the findings and conelusions resulting from
that investigation, all at the sole expense of the Mortgagor, and (i) take, at the Mortgagor's sole
expense, all necessiry actions to remedy, repair, clean up,or detoxily any Release or Hazardous
Substianee, including, but not limited to, any remedial actioncguired by any Hazardous
Substance Laws or any judgement, consent. decree, setthement, e eomprontise in respect of any
Hazardous Substance Claims, these actions to be performed: (A) in aecordunce with Huzardous
Substance Laws, (3) ina good and proper manner, (C) under the supzrvision of a qualified
environmentad engineer approved in writing by the Mortgagee, (1) in accorcance with plans and
specitications for these actions approved in writing by the Mortgagee (whicli saeh approval shall
not be unreasonably withhetd if such plans and specifications shall cause the Mongaged Property
to comply with the Hazardous Substance Laws), and (1) using licensed and insurcdualificd
contractors approved in writing by the Mortgagey;

() W immediately turnish to the Mortgagee (to the extent such
communicitions are not priviteged) copies of all written communications received by Morlgagor
front any governmental authority or other person or given by Mortgagor to any person and any
other infurmation the Mortgagee may reasonably request concerning any Release, threatened
Release, Hazardous Substanee Clasm, or the discovery of any Hazardous Substance on or about
the Mortgaged Property in vioiation of any Hazardous Substance Law; and '
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{(h)  to Keep the Mortgagee generally informed regarding any
. Release, threatened Release, Hazardous Substanee Claim, or the discovery ol any Hazardous
\ub\mnw on ur about the Mortgaged Property in violation ol any azardous Substance Law.

L3130 Inspection and Recvivership Rights. Upon the Mortgagee's

reasonable beliel of the existence of a past or present Release or threutened Release not
previousty disclosed by the Mortgagor in connection with the making of the Loan or the
execution of this Mortgage or upon the Mortgagee's reasonable belief that the Mortgagor has
failed to comply with any enviconmental provision ol this Morlgage or any ather Fee Owner
Loan Daceroent and upoen reasonable prior notice (exeept in the case of an emergencey) to
Mortgagor;, e Mortgagee or its representatives, employees. and agents, may from time to time
and at all reasarable times (or at any time in the case ol an emergeney) enter and inspeet thw
Mortgaged Propedyiand every part ol'it (including all samples of building materials, soil, and
groundwater and all beoks, records, and tiles of Mortgagor relating to the Mortgaged Property)
and perform those actssad things that the Muortgagee deeims necessary or desirable to inspect,
jnvestigate, assess, and préteceane seeurity of this Mortgage. Tor the purpose ol determining (a)
the existence, location, natare, n".-.i auagnitude of iy past or present Release or threatened
Relewse, (b the presence of any Hazardous Sabstanee on or about the Mortgaged Property in
violation ot any Hazardous Substaticebaw, and (¢) the complianee by Mortgagor of every
environmental provision of this Mortgagsand every other Fee Owner Loan Document.

In furtheranee of the purposes above, withour Lmitation ol any of its other rights, the Mortgagee
may: (1) obtain a court urder to enforee the Mort@pee's right to enter and inspeet the Mortgaged
Property to whivh the decision of the Mortgagee asqo ahether there exists a Release,
threwtened Release, any Hazardous Substances on or iiwot-the Mnrlg.'ly..‘(l Property in vieltion
of any 1 azardous Substanee Law. or a breach by Mortgagorofany environmental provision of
this Mongage orany athier Fee Owner Foan Document, will-sedeemed reasonable and

conclusive as between the parties; and (i) have o reeeiver appoined to enforee the Mortgaged's
right to enter and inspect the Mortgaged Property tor the purpose sy ivzih above,

Al costs and expenses incurred by the Mortgagee pursuant to this Section/awith respect 1o the
sudits, tests, inspections, and examinations that the Mortgigee or its agents, Tepicsentatives, or
cmplovees may conduct, including the tees of the engineers, laboratories, contrpctars,
conswitants, and attorney s, will be paid by Mortgagor. All costs or expenses incurved by the
Mortgagee pursuant to this Section tineluding without hmitation court ¢osts, consultant’s fees,
and attorney fees, whether incurred in Litigation and whether before or after judgment) will bear
interest at the Default Rate from the date they are incurred until those sums have been paid in
full. Except as provided by law, any inspections or tests made by the Mortgagee or ils
representatives, emplovees, and agents will be tor the Mortgagee's purposes only and will not be
construed to ereate any responsibility or liability on the part ol the Mortgagee to Morigagor or to
any ather person. The Mortgagee will have the right, but not the obligation, (o communicate
with any Authority regarding any tiet or reasonable beliet of the Mortgagee that conslitutes or
could constitute a breach of any of Mortgagor's obligations under uny environmental provision
contained in this Mortgage orany Fee Gwner Foan Document.

A
km‘f'(\&sﬂn
14 AU

16




UNOFFICIAL COPY

1.3 14 Environmental Indempification. The Mortgagor and Guarantor

‘ \hd” defend and indemnify the Mortgagee and hold the Mor 1bagu: harmless from and against atl
loss, Habtlity, damage and expense, including reasonable attorneys' fees, suffered or incurred by
the Mortgagee, whether as Mortgagee of the Guaranty seeured by this Mortgage, as mortgagee in
possession, or s suceessor- in-interest to the Mortgagor by foreclosure deed or deed in lieu of
fareclosure, under or on account of the Hazirdous Substance Laws or any similar laws or
regulations, including the assertion of any lien thereunder, (i) with respect to the presence of any
FHazardous Substances or asbestos or the threat thereof aftecting the Mortgaged Property,
whether ornat the same originates or emanates from the Mortgaged Property or any contiguous
real estate, inclnding any loss of value of the Mortgaged Property from the appraised value of the
Mortpaged Property as of the date of this Mortgage as a result of the foregoing, so long as no
such loss, liability, domage and expense is attributable to any hazard resulting from Mortgagee's
gross neghigence, williu! misconduct or bad faith: and (i) with respeet to any other matter
altecting the Mortgaged Property within the jurisdiction of the Environmental Protection
Agency, any other tederal agercy, or amy state or Jocal agency charged with enforcement of
Environmental Laws, The obligations of the Mortgagor and Guarantor under this Section shall
arise upon the discovery of the presenee ofany Hazardous Substances or asbestos, whether or not
the Environmental Protection Agencyy iy other federal ageney or any state or focal agency
charged witl enforeement of | lazardouy Substance Laws has taken or threatened any action in
connection with the presence of any such Hizardous Substances or asbestos. Notwithstanding
the furegoing provisions of this Section 1.3, 14 wither the Mortgagor nor Guarantor shall have
any liability for any loss, cost, or expense incurred by the Mortgagee as a result of the acts ol the
Mortgagee ot its successors or assigns [ollowing the dare that the Martgagee enters into
possession of the Mortgaged Property or the Mortgaged Property is otherwise transferred
following o foreclosure or deed in licu thereol, except for sy loss, cost, or expense arising from
any act or omission of any party prior to the date of such entry.into possession or transter.,

1305 Survival, The provisions of Sections 1341, 1312, 1313, 1.3.14
shall survive the repayiient ol the Indebtedness and the performance ofihe Mortgagor's
obligations hereunder.

1316, Pagking. There are now, and the Mortgagor shall ¢xeicise diligent
elfurts to insure that there will afways be, a sulficient number of purking spaces onie
Mortgaged Property in order to wmpl,\' with all Requirements of Law, provided, however, thal
ho such action shall be required on the part ot the Mortgagor i any such change in Requirements
ol Law shall not cause the Mortgaged Property to be in viotation thereol,

1,317, Utilities: Aveess. All public utilities necessary for the operation of
the Mortgaged Property are available at and within the boundaries ol the Mortgaged Property and
serve cach pareel of the Mortgaged Property sith sufficient capacity for the purposes
contemplated on the date hereof. Each parcel of the Mortgaged Property has direct pedestrian
and vehicular aceess to a publicly dedicated construeted road.
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348 Modgaged Propenty Managernent Agreementy. Without in each
vase the prior consent of Murtgagee, Mongagor shall not matertally () modify, change, mnend,
‘ wnc\\ or grant any cansent, approval or waiver under any Mortgaged I’lupcr!} mun.tgcmcm
~agreement with tespuct to the Mortgaged Property (e "Morigaged Prope an
CAgreement”) (b) assign any interest or rghts of Mortgagor in and to the Mortgugcd Prupcﬂy
~ Management Agreement, oF () exercise any material rights and remedies with respect o or
arising lrom the Mortgaged Property Management Agreement. Mortgagee hereby approves the
use of firms listed on Schedule 8.1.7 of the Loan Agreements provided, however, that the torm of
any Propecty Management Agreement with any such firm shatl be subject to the prior consent of
Mottgagee. avinrtgagor shall not etter into any Mortgaged Property Management Agreement
without the priscconsent of Mortgagee.

Section 2, covient of_ Guaranty, The Mortgagor shall duly and punctually pay to
the Martgagee the sums asthe sime shatt become due and payable in the manner provided in the
Ciuaranty,

Section 3. Payment ot Aaditienal Sums. The Mortgagor shall duly and punctually
repay to the Mortgagee, as the ease iy be, aceording 1o the teems of this Mortgage, any
additional sums advanced or expeaded by tive Mortgagee for the Mortgagor's account, together
with interest on such sums as provided in the Cuaranty.

Section 4, Perlormanee of Fee Ownert san Documents. The Mortgagor shall
observe, pertorm and discharge all covenants, conaitizas and obligations of the Mortgagor
vontirined in the provisions of the Fee Owner Loan Dog .n'cnts in accordunce with their
respeetive terms,

Section . nsurance. During the term of the Loan, the Mortgagor shali obtain and
maintain, without imerraption, the insurance coverages stipulated hersaeder,

540 Pepes of hsurance.

S L Mortgaged Property and Related fnsurance. The Mertgaped
Praperty shall be insured for the benetit of the Mostgagee on a Full Replacement Costagsis. Full
Replucement Cost s detined as the cost o replacing the Improvements and appurtenances and
bettenments in compliance with the prevailing building codes without deduction for physical
depreciation thereof, at the time of replacement of Mortgaged Property, following a loss. The
policy shall provide that the interest of Mortgagee shall not be subject to depreciation should
Mortgagor il to replace the improvements for whatever reason, unless upon the order of
Muortgagee not to replace, Full Replicement Cost shall be determined by an appraisal made at
fease onee every three (3) years, by an appraiser, appraisal company or insurance compiny,
approved by Mortgagee. The value so determined shall be binding and conclusive upon the
parties hereto. The policy shall also provide that the release of the insuranee proceeds to
Mortgagee after o loss shadl not be contingent upon the building of the improvement. The policy

shalt further provide that Mortgagor shall not be unreasonably restricted from a )p Y uqﬂch
cg'» A '
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proceeds to the building of the improvements at such other location as Mortgagor shalt vlect.
Mortgaged Property shalt be insure onan Al Risk basis, and muost inelude coverage for losses

“elue to flood, carthguake and windstorm, The policy shall be endorsed to provide demolition and
increased cost of construction to conforn to local ordinance.

S0 Rent Loss/Business tgerruption. The Mortgagor shall maintain
rent loss‘business intersuption insurancy sulticient to prevent the Mortgagee trom being a
coinsurer under the tectns of the policy and in an amount equal 1o six (6) months' projected gross
incottie bam the Mortgaged Property, or for the fength of time it would take to demolish and
rebinld the Mortgaged Property shichever is longer.

S Boilerand Machinery lpsurapes. Vhe Mortgagor shiall maintain
hoiler and machinees insuranee covering physical damage to the Mortgaged Property and to the
majug campatents of pay central heating, air conditioning or ventilition systems and such other
eyuipnment as the Maoagagee may require. The policy shall include business interruption,
ineluding expediting and exeiexpenses, and shall be in i amount not less thin $500,000.

S04y Dabgder's Rask. During the period of any construction, repuir,
restoration v rephicement ol the Tmprovements or Mortgaged Property of greater than $250,000,
the Mortgagor shall obtain and maintaina completed value "All Risk” Builder's extended
coveripe policy (on-reporting lorm) in e maount of one hundred percent (100%) of the Full
Replacement cost of the Mortgaged Property© The coverage may be provided as an extension to
the Mortgaged 'roperty policy it the toregoing coguirements ire et thereby,

S8, Liobility.

{i1) The Mortgapor shiabl obi:ga and maintain Commercinl
Gieneral Liabidity insuranee on the browdest forms issued by thiedegpective insurer and written on
an occurrenee policy turm®™ against all chims for hodily injury. ddath. Mortgaged Property
damage, including personal injury and contractual lability (deleting sy exclusion restricting
coverage tor contractual obligations {or claims vecurring on, in or aboutthe Martpaged Property
and adjoining premdses) in an amount not fess than $5,000,000. 11 liability zousrage for the
Morgaged Property is ineluded under the Mortgagor's blanket policy written O an aggregate
form, then the annual aggregate limit of insuranee must not be less than $10,000,000. The policy
stadl be endorsed to include the Mortgagee as an additional insured subject to the benelits
stipulated under Section §.3.4 hereol

(by  During any period of constriction, repair, restoration or
veplacement ol tmprovements on the Land, the Mortgagor shadl cause the general contractor to
requite fts subcontractors of any tier fo provide contirmation of adequate comprehensive public
liahility and completed operations coverage and name the Mortgagee as an additional insured,
and, upon demand by the Mortgagee, provide evidence satistactory 1o the Mortgagee that the
Mortgagor has complied with this covenant.

NEmmeTs
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S.1.0.0 Flood and Earthquake Insuraneg. [Fatany time the Mortgaged

Property iy inan aren that has been ddentified by the Federal Insurance Administration us having
“special flood and mudstide hazards, and in which the sale of lood insuranee has been made
available under the National Flood Insurance Act of 1968, the Mortgagor shull purchase and
_maintain a flood insurance policy sitistactory to the Mortgagee. In the event that the Morigaged
Property is not in an area having special flood and mudslide hazards, the Mortgagor shall deliver
to the Mortgagen on or prior 1o the dite hereol and thereafter wpon request, o certificate or letier
i form satisfactory to the Mortgagee stating that the Mortgaged Property s not in such u flood
or mudslids lazard area,

L at ey time, the Mortgaged Property is determined to be inan areas that
has been identified b any governmental, engineering or any hazord underwriting agencies as
heing subjeet to theperdd of carthquake with a Maxitum Probable Loss (MPL) of between ten
(10%) and twenty £20%0) pereent, Martgagor must obtain and maintain carthguake insurance
equatt to TRy (50%) percent 4 the Full Replacement Cost ol the Mortgaged Property.

S1.7.0 Wodket's Compensation. During any period of construction,
repair, restotaiion or replacanent a8 fmprovements vn the Land, the Mortgagor shatl () cause
the peneral contractor {including the Mortagor, il the Mortgagor acts as i contractor and/or
swbeontractor of any tier) to obtain and i ntain all such worker's compensiation or similar
insurance to the fullest extent required under the laws o the State, which insurance shadl cover
all employees of the general contractor of the Martiagor, (b) cause the general contractor to
require its subcontractors o any Liee W provide contirpation that worker's compensation or
similar insurtnee to the fullest extent required under thefcvs of the State is maintained for their
respective eployees, and (¢) upon demand by the Mortesigee, provide evidenve sitistuctory to
the Mortgagee that the Mortgagor has complied with this covenant

S8 Other Insuranee. Tnaddition to the tbave! the Mortgagor shall also
maintain all insuranee required to be matntained by the Morggor ax Tandtord under the Leases,
iy, and, when and to the extent reguired by the Mortgagee, any othereisksor hazards which
now or hereatier are eustomarily insured against by petsons operating propeties ot like size and
tune i the loeality of the Mortgaged Property i swch amounts and for such periods is the
Mortgagee may from time to time ressonably requite and approve.

52 Blnket Poligies. Notwithstanding anvthing o the contrary contained in
subseetions §.1.2, 813, 8 1.4, 81,6, 8.1.7and $.1.8, if any of' the insuranee required to be
ntaintained by the Mortgagor pursuant to such subsections is included under blanket policies
carried by the Mortgagor, such policies shall include sarrmties of the right 1o reinstate policy
limits of ot less than the amount spevified in the applicable subseetion, i any. Mortgagee shall
reasonably determine whether such blanket policies provide sufticient timits of insurance.

5.3 Specilis Requiretnents With Respeet to Insurangs. Ve following
provisions shall apply with respect to the insuranee coverage required by this Section S,
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) 531 Insurance Companies. Al insuraee required shall be carried with
asurance companies selected by the Mortgagor and approved by the Mortgagee, which approval
ghi ! ot be unreasonably withheld and may be effected by endorsement of blanket insurance
policies, provided, however, that all policies of insurance shall be written by companies of
recounized good standing which are licensed to do business and may write such insurance in the
State of Hlinois having a rating of at feast A+ VIEin Best's Key Rating Guide or any lower rating
aceeptable to Mortgagee, and provided each such policy shall not have more than a $25,000
deductible for any single casualty occtrrence except for mandatory deductibles where required
under locairegulations, or where required by insurers for specific eatastrophic perils.

§.3.2. Lvidence of Insurpnes. The Mortgagor shall deliver to the
Mortgagee, preiurdly upon the execution and delivery of this Mortgage ancd thereafter before the
expiration date ot enetesuch policy, original policies (or renewals or extensions of the insurance
altforded thereby) or dapiicates thereoll or binders evidencing such insurance, ot endorsed
certificates thereol in Torm 2id content satisfuctory to the Mortgagee including, without
fimitation, a certification thactie fall amount of insuranee required hereby will continually be
available o the Mortgagee and Gat the speeific coverages requested are not contributory nor
exeess over any other valid and coilecitble insurance unless such other insuranee is part of and
applicable to the same risk (with the priveconsent of Mortgagee). Upon request of Mortgagee,
Mortgagor shall deliver, together with receipts sitisfactory to the Mortgagee evidencing payment
of the current premiums therelor and the Mdrtgagor shall detiver to the Mortgagee, prior to the
expiration or cancellation of, or material chang? Lany such insurance, additional policies or
duplicates thereol, or binders evidencing the reneleai of such insurance, or a certiticate thereot
gecompanivd by o certitied copy of such renewal or extension with o receipt evidencing payment
of the premivm theretor, All binders, original policies.oscertitied copies of policies,
cadorsernents, copies ol certificites, and cancellation notices are to be sent to the Mortgagee st
the following address: Corporate Risk and nsurance Departiments48th Floor, 70 Pine Strest,
New York, New York 10270

S Mortgagew and Loss Payee Clauses. The Morteaged Property
insurance policies as required under subsections $.1.0, 5,12, 8.1.3, 804, 506,58 1.7 and 5.1.8
shadl have attached thereto a standard non=contributing, non-reporting mortgages clause in favor
of and entitling the Mortgagee a tirst privrity to collect directly from the insurers, the proceeds
payable under such insurance as its interest may appear, and stipulatiog that this entitivment will
iy ne way be adversely affected by any act, error or emission of the Mortgagor which may void
any orall coverages provided. The policies will also contain a standard waiver of subtogation
endorsement.

$.3.4. Cangellition. The Mortgagor will immediately notily the
Mortgagee of any cancettion of or material change in any insurance policy, and each such
insuratiee poliey to be provided hereunder shall contain an agteement by the insurer that it will
hot modity or cancel such policy except upon at least thirty (303 calendar days' prior written
notice to the Mortgagee, and that any loss otherwise pavable thereunder shall be payable
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notwithstanding any act or negligence of the Mortgagee or the Mortgagor whicl: might, absent
such agreement, result in a forfeiture of all or a part of such insurince payment,

) 5.3.5. Payment of Premiwms;

- lnsurance. The Mortgagor shall be solely responsible tor, and promptly pay shen due, any and
il premiums on all such insurance. Oneach vearly anniversary of the dute hereol, the
Mortgagor shall deliver to the Mortgagee, a certificate, dated as of such date, to the eftect that
there is then in Toree all such insurance which is then required to be maintiined by the
Mortgagor-Should the Mortgagor faif to effecet, maintain or renew any of the insuranee required
hereunder indie eequired amouitts, or o pay the premiums therefor, or o deliver to the
Mortgagee ary vidence of such insurance or puyment theretor as required hereunder, then in
any of such evants the Mortgagee, at its option, but without obligation so to do, may procure
such tnsurance, and ey sums expended by it 1o procure any such insurance shadl be payable by
the Mortgagor with interest, on demand, as provided in Seetion 12 hereolt however, it is
expressly understood that pracurement by the Mortgagee of any of such insurance shall not be
deemed to waive or release tie default of the Mortgagor, or the right of the Mortgagee, at its
option, to exereise the remedies hervinalter set forth upon the oceurrence of un Event of Default.

e Mortgagee shall not be responsidle for obtaining or maintaining any insurance required

under the provisions of this Section Sedshatl not, by reason of aceepting, rejecting, approving
or obtaining any such insurance, incur an? Liability for the existence, nonexistence, form or legal
sufticivney thereol! the solvency of any iasurer or the payment of any losses, and the Mortgagor
hereby expressly assumes full responsibility therelor and liability, if any. thereunder.

5§.3.6. Sale Under the Mortgages in the event of a sale of all or any part
of the Mortgaged Property purstiant to the provisions ofiis Mortgage, or if the titie to any or ail
ol the Mortgaged Property is transterred in extinguishment of thendebtedness, the Mortgagee
shall suceeed to all the rights and interest ot the Mortgagor, inciting any right of the Mortgagor
to uncarned premiums, inand to all such polivies of insurance.

§.3.7. Separade Insurance. Without Mortgigee's prisiawritten consent,
the Mortgagor shall not take out separate insurance concurrent in form or contzibuting in the
event of Joss with that required hereunder.

5.3.8. Contravention of Insurance. The Mortgagor will not ae or permit
anything o be done on or about the Mortgaged Property that will affect, impair or contravene
any policies of insurance that may be cartied on the Mortgaged Property, or any part thereof, or
the use thereof, against loss, damage or destruction by fire, casualty, public linbility, or
otherwise.

5.3.9. Reinsurange. For all policies for which the insurer has purchased
reinsurance, the Mortgagor shall obtain o "cut-through" clause allowing recovery directly from
the reinsurer in the event of the insurer's insolveney or cessation of insurance operations.
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S0 Notiee of Uranster ot Casualty. Vipon o change in nwnurshlp or use of the
Mmtl.tu.ud Property, the Mortgagor shall immediately notify in wriling all insurers of the

Mortgaged Property (provided., that nothing herein shall be constrted to permit sueh change in
awnership 1 otherwise prohibited under the provisions hereof and, it a Casualty occurs, the

“Morteagor will give immedise written notive to the Mortgagee of the Casualty and the
Mortgages may, dut is not obligated to, make proof of such Casualty i not made promptly by the
Muortgagor. Mortgagor shall settle (independently of Mortgagee sl claims ol $1,000,000 or less.
Mortgagor shall be given a reasonable atnount of tme, nol to exceed six (6) months, to settle
(independently of Mortgagee) Morgaged Praperty damage claims of over $1,000,000, bul
Mortgigee = consent to such settlenment is required. Toss proceeds of $200,000 or less shall be
patd direetly 1o Murtgagor and all other loss proceeds shall be payable direetly (0 Mortgagee,
Any exeess lods sroceeds up 1o $50,000 over the cost of repair shall be refeased to Mortgagor
upon mmplctmn ai patd work, and the remaining excess shall be applied o the prepayment of
the Loan. With the exveption of Warker's Compensation chims and all genera liability clvims
that do not exceed $ 16,000,000, all policies of insuritnee required herein shall allow, but not
obligiate Mortgagee to purddizate in the adjustment and settlement process of all claims expeeted
to exeend $500,000.

.50 The Mortgagee's Rights. Losses shall be settled and any insutanee
plnwcds pavable onaccount of any Casaahty (the “Casualty Proceeds™ claimed under any
insuranee Mortgagor is required to maintait horeunder shall be paid to Lender or Mortgagor as
provided in the preceding paragraph S.4 after deducting the casts or cotlection, adjustment and
compromise, and Mortgagee shall, at Mortgagee s ontion elect: (i) 1o apply the Casunity
Proceeds as o eredit towards the Indebtedness evidepded by the Fee Owner Naote in such manner
as Mortgagee deems appropriste, provided that i suen sraceeds are applied by Morigagee to
reduve the vutstanding balance of principad widder the Loandsuch application will cause o pro rata
reduction in debt service payments W mantain the interest tat et forth in the Fee Owner Note,
or (i) to apply the Casualty Proceeds to the restoration of the Morigeged Property (in which
event Mortgages shall not be obligated w see to the proper applicaaonol the Casualty Procecds
nor shall the amount so released or used be deemed a payment on thednaebledness evideneed by
the Fee Owner Note), or (i) to deliver the Casualty Proceeds to the Mortgagor,

Notwithstanding the foregoing, Casualty Proceeds will be applied to repaymenva! the Loan only
i such Cosualty Proceeds and any amounts deposited by Mortgagor, in a teservedield by Lender,
15 not sufticient for repair and restoration of the Mortgaged Property and as providiadin
paragraph 5.4, or in Mortgagee’s sole diseretion, if the Property can not be restored to the
comlition, use ad dimensions (including, without linsitation, the number of apartiments in
existence immediately prioe to the Casualty without special zoning or other legal reliel.

For the purposes of this paragraph 8.5, Casualty shalt mean any act or occurrence
of any Kind or nature, whether or not insured, which results in damage, loss or destruction to any
or all ol the Mortgiged Property or any interest herein.

Section 6. Payment of Impuositions: Payinents by the Murtgages.
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0.1, Payment by the Morygagor.

6.1.1. The Mortgagor shull (a) before delinquency, duly pay or discharge,
~or cause to he paid or discharged all Tmpositions; (b) upon demand pay any ad valorem or excise
T tax or other public charge (other than any tax in the nature of an income tax) imposed or levied
upon the Fee Owner Loan Documents, including any interest and penalties incurred in
connection theresith; ad () before delinguency, submit to the Mortgagee evidence satistactory
to the Mortgagee of the pavinent of cach Imposition. To better secure this covenant. the
Mortgagecshall deposit with ¢the Mortgagee, concurrently with the payment of the installments
of the pringial of and interest on the Fee Owner Note, an amount equal to one-twelith of the
annual Impesitions on the Mortgaged Property, as reasonably estimated by the Mortgagor,
together withanzamount equial to one-twelith of the annual insurance premivms next due, and the
Mortgagee shall baidall such sums. I necessary, the Mortgagee shalt mike an adjustiment
according to the actoal charge for such Impositions and premiums and, if the deposits made by
the Maortgagor are insulhiciant to pay such charges in full, the Mortgagor shalf deposit with the
Mortgagee the amount of sueir deficieney befire such Impositions or premiums become due,
The Mortgagee shall credit any/exvess deposits against the next installments falling due. Al
deposits shall be retained by the W iopgagee without interest and free of trust exeept to the extent,
i any, that applicable lasw shall require osherwise.

6.1.2. The Morgagor shiall have the right 1o contest, in good faith, the
amount, applicability ar validity of any Impogition by appropriate judicial proeeedings condueted
promptly and at the Mortgagor's soie expense, provided (i) unless Mortgagee hus waived the
provisions of 6, 1.1 hereinabove reguiring Mortgages t deposit annual lmpositions with
Martgagee, Mortgagor shall have tirst given the Mortgagee such seeurity as it may request, in its
good Faith fudgment, to insure such pavment (in the event o determination of such contest
adversely to the Mortgagor) and 1o secure and indemnify theaviorigagee against any cost,
expuense, {oss or datiage in connection with such contest or sucivpasponement of pavment; (it)
the Mortgagor shall not pastpone payment it the Mortgagee would shereby be subject to potentil
tine or pemdty or prosecution for a eeime, or the Morgaged Praperty‘or any part thereol might
thereby be condemned, foreclased aposi, sold, foefeited or vaeated, o the valae of the Muortgaged
Property might therehy, in the good faith judgment of the Mortgagee, be inmyiied; and (i) such
proceedings shall notrelieve the Mortgagor of its covenint hereunder to pay sagh Impositions
the time and in the manner herein provided, or to extend the time for such payment,anless such
Judicial proceedings operate to prevent or suspend the coltection of the mpositions so contested
and the sale of the Mortgaged Property Tor or on aceount of the non-payment thereol,

6.2, lay Serviee Reports. Inteptionadly Qmivted.
6.3 Tuxon Indebtedoess. Jatentionally Omitied.

6.4, Payment by the Mortgages. 5 an Event of Default exists and, i, in the
Mortgagee's reasonable judgment, any payment is necessiry or desirable to protect the security
interest intended o be created by this Mortgage, the Morgagee is awthorized, in the Mortgagor's
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place, (a) to pay any Imposition, sale, forfeiture, tax lien, or tite or claim thereof made against
the Mortgaged Property, and to make such payment according to any bill, statement or estimate
procured from the appropriate Governmental Authority without inquiring into the aceuracy of
sueh bifl, statement or estintate or into the validity of such hmposition, sale, forfeiure, tax lien, or
title or claim thereof’ or (b) to make any payment necessary to remove any apparent or
threatened adverse title, lien, statement of tien, encumbrance, ¢laim or charge, and to be the sole
judge of the Jegality or validity thereof; or (¢) to pay the expense of any repair or replacement of
any of the Mortgaged Property, and (o be the sole judge of its state of repair and of the necessity
for incurring the expense of any such repair or replacement: or (d) to make any other payment for
any other perpose herein and hereby awthorized, but not enumerated in this subsection.

Section 7 Further Assuranees. Within filteen (15) duys after the Mortgagee requests
the Mortgagor to i s, the Mortgagor shall execute, acknowledge, deliver and cause o be
tecorded and rerecorded, ar filed and refiled. all Turther instruments, deeds, {inancing statements,
renewals, contittuation statesaents, fransfers, assignments, or other documents that are necessary,
in the Martgagee's sole opiision, () to correet any defect, error or omission which may be
discovered in the contents of any ofithe Fee Owner Loan Documents or in the execution or
acknowledgement thereoll (b) to ceéiie, perfuet, preserve, continue and pratect the lien and
security interest of this Mortgage on tae/ Mortgaged Property, whether now owned or hereatter
acquired by the Mortgagor. (¢) to secure the rights and remedies of the Mortgagee hereunder or
under the provisions of the Fee Owner Note or id) to better assure, assign and confirm to the
Mortgagee the Leases and Rents. The Maortgagorshall pay to the Mortgagee on demand all
expenses, charges and taxes reasonably incurred by tbe Mortgagee in preparing, executing,
recarding, rerecording, filing or refiling of any such’docament. Upon any tailure by the
Mortgagor to do so, the Mortgagee may make. exeeute and-record any and all such instruments,
certificates and documents for and in the name of the Mortgagor, and at the sole expense of the
Mortgagor, and the Mortgagor hereby irrevocubly appoints (e Martgagee the agent and
atorney-in- tact of the Mortgagor o do so, this appointment being ovepled with an interest. The
Mortgagee may, al its option, advance the expenses incurred in making, executing and recording
any aned afl sueh instruments, certiticates and documents, and such sums advanced, with interest,
will be repaid to the Mortgagee by the Mortgagor as provided in Section 12 heieof.

Seetion 8. Maintenanee iipd Use of Mortgaged Property.

8.1, Obligations und Prohibitions. The Mortgagor shall (4) keep and maintain
the Mortgaged Property in good condition, repair and sworking order, ordinary wear and tear
excepted, and supplied with all necessary equipment; (b) effeet such repairs of the Mortgaged
Property as the Mortgagee may reasonably require; (¢) from time to time make all needed nnd
proper replacements to the Mortgaged Property so that the Mortgaged Property will ot all times
be in good condition, tit and proper for the purposes for which it was originally erected or
instatied: (o) not permit, commit or suffer any waste of the Mortgaged Property; (¢) not sell,
abandon, assign, lease, trimsler, encumber (exeept for Permitted Exeeplions) or otherwise
dispose of any or all of the Mortgaged Property or any interest therein, except as otherwise
permitted in this Mortgage, without, in cacl instance, obtaining the Mottgaged's prior writtei
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consent thereto: (D exeept for the replacement of fixtures, personal Mortgaged Property and
nonsstractural elements ol the Improvements miade for the purpose of enhancing the economic
viability of the Mortgaged Property, and by fixtures, personal Mortgaged Property and
nonstructural elements which are of at least like quality, not knowingly permit the removal,

'~ demolition or material alteration of any Improvement covered by the lien of this Motlgage,
without. in cach instanee, obtaining the Mortgagee's prior written consent to such alteration, and
any such approved alteration shatl be and beecome a part of the Mortgaged Property und subject
to the lien and seeurity interest ol this Mortgage unless otherwise agreed toin writing by the
Mortgages: () promptly repair, restore, replace ar rebuild any part of the Mortgaged Property
now or fiercatter subject to the lien of this Mortgage which may be damaged or destroyed by any
Casualty whdsoever or which may be aftected by any Condemnation; (h) obey and comply with
all Requiremeros of Law whether or not any such Requirement of Law shall necessitate stractural
changes or improvement to the Mortgaged Property including, but not fimited 1o, thuse
Reguirements of Faweelating to the discharge and removal of Hazardous Substances and shull
pay immediately wheidiue the cost of removal of any such Hazardous Substanees; (i) not install
or knowingly permit the instafiition of any friable asbestos or any substance containing asbestos
and deemed hazardous by Reguiccments o Law respecting such material; () observe and comply
with all conditions and requirements necessary 1o preserve ad extend any and all rights,
licenses, permits (including, by way i pxample vather than of limitation, all zoning variances,
speciat exceptions and non-conforming ases), privileges, franchises and concessions which are
applicable to the Mortgaged Praperty or aregranted to or contracted for by the Mortgagor for any
existing or contemplated use of the Mortgaged #roperty: (k) obey and carry out every covenant,
agreement, restriction and encumbrance contained in any instrument recorded among the Land
Records in which this Mortgage is recorded or knowp't the Mortgagor, which may from time to
time be in foree and apply 1o or atlect the Mortgaged Property or the Mortgagor's interest therein,
and not use or perit the use of any or all of the Mortgaged Property in contravention thereof,
and (1) permit the Mortgagee. its agents or employees, subject to-the rights of tenants under the
feases, to enter upon and inspect the Mortgaged Property st any-rezzonable time during normal
business hours,

8.2, Managementof the Mortgaged Property. The Mortgag:d Property shall
constantly be operated and managed by the Mortgagor, or by a managing agestoapproved in
writing by the Mortgagee, pursuant to a management agreement, approved in witing by the
Mortgagee.

Section Y, Liens and Bxceptions.

9.1, Probibition. The Mortgagor shall (2) not, without, in each instance, the
prior written consent of the Mortgagee, create, assume or incur or sufter to be created, assumed
or incurred or to exist (1) any lien, encumbrance or charge against the Mortgaged Property or any
interest of the Mortgagor in the Mortgaged Property (except for Permitted Lxceptions), by or
purstant to any mortgage, Mortgage, security agreement or other instrument, as security for the
repavment of any debt or the performance of any obligation or undertaking by the Mortgagor or
any other person; or (i) any ather lien, encumbrance or seeurity interest: (b) not, without
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obtaining the prior writtet consent af the Mortgagee, which consent shall be exercised in the sole
discretion of the Martgagee to the extent permitied by law, transter, convey, pledge, or otherwvise
hvpothecate the Mortgaged Property or any interest in the Mortgaged Property or the limited
partnership interests in the Mortgagor or issue any additional partnership interests in the
Mortgagor, tutdess the Low is repaid in full (ineluding any applicable prepayment fee) in
aecordunee with the provisions of the Fee Owner Loan Documents; and (¢) keep and maintain
the Mortgaged Property free from the claims of all persons supplying labor or materials in
connection with the constructinn or teconstruction ot sny Tmprovements on the Mortgaged
Propertyvegardless of by whom such labor or materials may have been contracted.

9.2, Substitwiion of Colleral/Relense of Mortgaged Property. Mortgagor
shall hive nodient to refease any of the Mortgaged Praperty for the Loan while the Loan reniins
outstanding. Nuwvpbstanding the foregoing, however, pursuant to the terms and conditions set
forth in the Loin Agoeement, the Mortgaged Property may, ot the eleetion of Mortgagee and
Lender and, upon the termsand conditions contiined therein, have the right to substitute o new
Fee Owner Loan tor Loarros eftecting the release of the Mortgaged Property and making a new
Fee Owner Loan with respeet to asubstitute real Mortpaged Property, as set foeth in the Loan
Agreement.

Section 100 Assigmuent of Teases and Rents.

L0 Assigiment. As furtheesapd additionad security for the due petfornamee
and observance of the covenants and conditions 7 By performed and observed by the Mortgagor
undet the provisions of the Fee Owner Note and this Mortgage, the Mortgagor hereby assigns
andd teansters to the Mortgagee o all the Moetgagorscight.title and interest in and 1o ull Lenses,
amd () the timmiediate and continuing right to colleet and teecive all o the Rents pavable to the
Mortgagor pursuant to each Lease: provided, that the Mortgaganshall have o license, terminable
by the Mortzagee upon the securrence of an Event ol Defanlt, w/esilect amy or all ol the Rents
when due, o hold them as a trust Lund for the sole benetit of the Morlgagee, and before using the
Rents tor any other puaepose, to apply them o pay (1) any imposiion-daving priority over the lien
craitted by this Mortgage, (2) the premivms for insuranee which the Mortgagor is obligated to
Rty pursaant to the terms of this Mortgage, (3) the principal of (prepayment piemium, if any),
friterest on the Indebtedness and any other sums then due and secured by this Morieage, md (4)
sy other expense or cost which the Mortgagor is obligated to pay under the termy el this
Mortgage. Pipon the oceurtence ol an Event of Default, the license granted to the Mortgagor
Bereunder shall be automaticatly and immediately revoked. Upon the revocation of such license,
the Mortgagee shall notily all tenants under the Leases that the Mortgagee will thereafter collect
all Rents direetly and not through the Mortgagor, or enforee the assignment of Leases and Rents
by any other method provided for under the laws ot the State. The foregoing general assignment
of Leases and Rents shall have priority over any future specific assignment of any ol the Leases
and the Rents to any person other than the Mortgagee.

10.2. Approval. The Mortgagor agrees that it will not enter into any Jeases
without the prior written consent of the Mortgagee other than those on the Standard Lease Form,
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- The Montgagor further covenants and agrees to assign and transter to the Mortgagee any and all

future lenses upon abl or any pact of the Mortgaged Property and to execute and detiver, at the
reguest of the Mortgagee, all such further assurnces and assignments with respect thereto as the
- Mortgagee shatl Trom time to time reguire,

103, Subordipation. The Morigagee may require that any and/or all of the
Lvases now or hereatter atlecting the Mortgaged Propecty be made subject, subordinate, junior
and inferior to the Tien of the Mortgage, or be made superior and prior to the Mortgage,
whichevir the Mortgagee elects in writing. Any apreement to pay leasing commissions (a) shall
be subordizate to the Mortgage and (b shall not be enforeeable against the Mortgagee or any
foreelosure tizatoree or transteree in liew of foreclosure, The Mortgagee shall be furnished with
evidence of the vagpoing satistictory to it in form, scope and substange,

Sectton 1H _ondemnation.

PR Rightio Contest. The Mortgagee may, at its option, in its own name (i)
appear or proceed inany Condemaation proceeding, and (b) nake any compromise or settlement
(hereol. The Mortgagor shall give e Moreagee immediate natice of the initiation of any
Condenation, and a copy ot every pigedserved inany Condemnation. Upon request, the
Mortgagor shall make, exeeute and deliver toie Mongagee, free, elear and discharged ol any
chcutbranee of any Kind whatsoever, such farther assigmnents and every other instrument
deemed necessary, in the Mortgagee's diseretion validly and sufticiently to assign cach such
Awardd (o the Mortgagee tincluding the assigament'eq iy Award from the United States
Cravernment at any time after the allowanee of any claitm/theretor, the aseertainment of the
amount thereof and the isswanee ol the warrant for paynent fieseo!) for any permanent or
temporary Condemnation,

1120 Application of Awprd. The Mortgagor hereby mgeees that all Awards puid
by reason of o Condempation, whether the rights to such Award ar under such Condemnation
accrued betore or after the date of this Mortgage, are hereby assigied and st be paid directly to
the Mortgagee, and the Mortgagee shall apply the Awiard as follows, in the viaed o8 priority
indicated: (o rebmburse the Mortgagee for all costs and expenses, including atiomeys' fees
incurred i connection with the collection of the Award; (b) to the payment of aceraed o
unpaid interest on the Fee Owner Notes (3 o the prepayment of the last maturing instatiments of
unpatd principal on the Fee Owner Notes () 1o the payment of the budanee of the unpakd
Indebtedness: s (o) the balance, ifany. of the Award to the Mortgagar, 1 the Mortgaged
Property is sold atwny foreclosure proceeding brovght under this Mortguge before the
Mortgitgee's teceipt of any such Award, the Mostagee shall have the right to regeive out of such
Awitrd the ditfterence between the proceeds derived from such sitle and the amount of the
Indebtedness secured hereby and al! interestand other amounts aceruing hereunder, whether or
nut o defieiency judgent on this Mortgage has been sought, recovered or denied, plus sny
attorneys® Jees, costs and disbursements incucred by the Morigagee in collecting such Awarc.
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LA Release tor Resteration. Notwithstanding the provisions of Section 11.2
dereol i in the determination of Mortgagee, the Mortgaged Property is capable of being
“restored, then the Award shatl be made available to the Mortgagor in accordance with the
“provisions of Seetion 5.5,

Seetton 12, Payinent of the Mortgaaee's Costs.

12,1, 1f'the Mortgagee ineurs or expends any sums, including attorneys' tees, in
any actionuat law or in equity or inany other proceeding, Lo sustain the lien of this Mortgage or
its prioritys te-orotect or enforce any of its rights hereunder, Lo perform any of the Mortgagor's
covenants herestider, of to recover any of the [ndebtedness, all such sums so advanced or paid by
the Mortgagee, waether with interest thereon at the Default Rate, shall be (a) paid to the
Mortgagee by the Morpagor immediately upon its receipt of notice and demand therefor, (b) a
lien upon the Mortgage< Property before any right or title to, interest in, or ¢laim upon the
Mortgaged Property whicli iy subordinate to the lien of this Mortgage, and (¢) secured by this
Mortgage and evidenced by the Caaranty. Inany action or proceeding to foreclose this
Mortgage or to recover or colleet the Indebledness secured hereby, the provisions of law
respecting the recovery of costs, diskorsements and allowances shall prevail unaffected by this
covemant,

12,2, The Mortgagor shell savethe Mortgagee harmless from all expenses
(including, by way of example rather than of liwititton, those of attorneys' fees and of any ttle
search, contipuation ar abstract, or preparation of survey), incurred by reason of any action, suit,
proceeding, hearing, motion or application before any Coart or administrative body in and to
which the Mortgagee may be or become i party by reason heeeofl (including, by way of example
rather than of limitation, any bankruptey, administration or ether’proceeding in which proof of
claim is by law required to be filed or in which it becomes necedsiey to defend or uphold the
terms of and the lien created by this Mortgage). and all money expenited by the Mortgagee in
that regard, together with interest thereon trom date of such paymentat G Default Rate. shalt
constitute additional ndebtedness secured hereby and shall be immediately-and without notice
due and payable by the Mortgagor to the Morlgagee.

Section 13, Lvents of Default. The oceurrence of any one or more of the Falowing
events shall be deemed an "Event of Befault” for purposes ol the provisions of this Mortgage and
the other Fee Owner Loan Documents;

13.1. Mortgagor shall fail to pay any sum under the Guaranty or this Mortgage
when due, whether at maturity, by acceleration or otherwise,

13.2. Mortgagor shall tail to puy any other amount (whether fees, taxes, insurance
premiums or otherwise) payable to Lender ar any other party under or as required by this Mortgage,
the Guatanty or any other Fee Owner Loan Document when due, whether al maturity, by
aceeleration or atherwise.
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: 133 Any detault (bevond applicable notice or cure periods, if any) not described
Fin subsection G or subsection (b abave by Mortgagor under the Guaranty, the Fee Owner First
Mortgage or the Loatt Agreement ot any other Loan Document shadl have oceurred.

134 Mortgagor shall il to pertorm or observe any obligation, covenant or (erm
cottained in Section 8.1, (8 such Tablure under Seetion 8,1 places lite or Mortgaged Property in
imminent datger or threatens the priority or existence of the T ien of any Loan Document), Seetion
9 (exeept tor tailure o pay any meehanic’s Lien that does not have priority over any of the Liens
under the Loan Documents), Sgetion 8. Section 6. in imminent danger or threatens the priority or
existence efthe Lien ot any Loan Document, or Seetion 28, hereot, and such deliult shall
continue utieeroxdied tor a period of thirty (301 days afler the oceurrence thereof or, it such defiault
cannot be curcdasithin tiety (30) dayvs and Borrower is at all times diligently pursuam the cure
thereot, sueh detis shall continue utremedied for a period of ninety (90) days iifter the occurrenee
thereol.

3.8, Mortgagar shall tail to perlfoem or observe any obligations, covenants, terms,
agreements or undertakings contiined in this Agreement (other than obligations, covenants, tering,
agrecnients or wlertakings set fo@h/n subsections (a). (), and () above), and sueh defiult shadl
continue unremedied for a period of ict (30} days atter notice of such default is delivered by
Lender 1o Mortgagee ar, it such default canpet be cured within thirty (30) days and Mortgugee is ot
all times difigently pursuing the cure thereot, such detault shall continue unremedicd for o period of
ninety (90) days after such notice.

13.6. Any representation or warranivnade by Mortgagor, any stockholder,
partner, member or other owner of Mortgagor, or any stockbalder, partner, member or other owner
of iy such stockholder, partner, member or other owner, it thisMortgage, the Fee Owner Note or
any other FFee Owner Loan Document, or in any certiticate or ndvise delivered or made in
connection herewith or therewith shall prove to be lalse or misteadipg in any respect when made.

13.7. One or more judgiments for the payment of money inexeess of One Hundred
Thousand and No Dollars ($100,000) in any instance or in the aggregate foralisuch judgments
shall be rendercd against Mortgagor, or the Guarantor, and such judgments shati not be paid.
bonded, vacated or stayed, and discharged of record, pending appeal before the earlipgcof (A) the
date which is thirty (30) days after the entry of such judgments and (B) the Jast day 6 1ile o
permitted appeal therefrom, if any.

138 Intentionally Omitted.

13,9, Aninvoluntary case under any applicabiv bankruptey, reorganiztion,
insolvency or other similar faw now or herealler in eftect shall be commenced against either the
Mortgagor or o court shatl enter a decree or order appointing a receiver, liquidator, assignee,
custadian, trustee, sequester (or simaar official) of the Mertgagor, or for the Mortgaged Property or
any part of the Mortgaged Property. or ordering the winding-up or liquidation of the aftairs ol the
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Mortgagor, and such case shall not be dismissed in sixty (68) days, or such decree or order shull
fetain unstaved for a period of thirty (30) conseeutive days,

_ F310.0 Mortgagor shall communee o volumtary case wder any applicable
bankruptey, rearganization, insolvency or other similar ki now or herealler in eflect, shall consent
to the entry of an order for retiel in an invelurtary case under any such law, ot shall consent to the
appoiniment of or taking possession by, a receiver, liguicktor, assignee, trustee, custodian,
sequestrator (or other similay official) of the Mortgagor for the Mortgaged Property or any part of
the Mortgaeed Property, or shadl make any general assighment tor the benefit of creditors, or shall

il Lcncm' to pay its dubts us they became due, or shall take any corporite, membership and/or
partoership winn in furtheranee of any of the foregoing.

Sectiote Ta7 he Mortgages's Righits Upon Event of Delalt. Han Event of Deliult
aectrs, then the Muortgagee may, without further notice to or demand upon the Mortgagor or any
other party having an irteest in the Mortgaged Property. and withowt regard (o the vidue of the
Mortgaged Property held wesvenrity for the tndebtedness and subject to any reinstatement rights
granted 10 Mortgagor under applicable law or the solveney of wiy persan liable for the paymen
ot such Tindebtedness, at the Mortgacee's option and whether or not efecting to declare the wholke
Indebtedness due and payabie, do ansozall of the following, 10 the extent permitted by faw,
vither suceessively or coneurtently:

T Declare the entire Indeattaess which is then anpaid, including any other
unpaid sums aceraing under the Guaranty, and a aiter amounts payable under the provisions
of this Mortgage or of any other Fee Owner Loan Docwment, to by, and the Indebtedness, and the
Fee Owner Note u\ulcnunphu Fdebtedness, and ali-othersums payable by the Mortgagor
hereunder, under the Fee Owner Note or under any Fee Ovener Zoan Document shall theteupon
becante, immediately due and payable, without presentiment, destand, protest or other notice of
any kind. all of'w hich e heteby expressly waived by the Mortgagar o the extent such waiver is
nat prohibited by applicable kaw, and the Mortgagor shall fordwith pugto the Mortgagee the
entire nut.\'mmlilm Inclebtedness and all sueh other amounts.

P20 Terminate the ieense granted 1o the Mortgagor under tieprovisions of
Section H0 ol this Mnl!}..lb\.‘ and, cither personatly or by any attorney or agent withyaut bringing
any action ar proceeding, or by receiver (who miy be an officer, umpiu_vcc or agent of, or
attarney for the Mortgagee) appointed pursuant 1o subsection 14.3 hereof, enter upon and take
possession of any or all ol the Mortgaged Property, without foree or with such force as is
permitted by law and without notie and process or with such notice or process as is permitted by
faw unfess such notice and pracess is waivable, in which case Mortgagor hereby waives such
notice and process. Upon such entey, the Mortgigee shall have the right () to exclude the
Mortgagor, and its agents, officers und emplovees, wholly trom the Mortgaged Property, and to
have, hold, manage, lease, vse, operate and control the Mortgaged Property on such terms and for
such periods of tinte as the Mortgagee may deem proper in its sole discretion, and (b) to collect
andd receive all Rents, for which this Mortgage shadl be sulticient authority whether or not any
stich Lease or sublease hos been assigned to the Mortgagee, Upon every such entry, the
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Maortgagee, at the expense of the Mortgagor, may Irom time to time, (i) take such steps and
expendt such sums as the Mortgagee deems necessary to preserve and protect the Mortgaged
Property, including without limitation, cmployment of watchmen or other protective services, (it)
make all necessary and proper repairs, renewals, replacements and useful or required alterations
and improvements to the Mortgaged Property as, in the Mortgagee's sole judgment, may be
necessary or desirable.

Ay disbursement of tunds for this purpose shall be deemed a disbursement pursuant to
this Mortgage and secured hereby. Inaddition, if the Morigagee disburses any amounts in order
to accompiivh such purposes, the Mortgagor agrees to reimburse the Mortgagee for such amount,
together with iterest thercon at the Default Rate. The Mortgagee may, in its sole discretion,
terminate or changeany action initinted by the Morgagee under this Mortgage, and neither this
Mortgage nor anyagtion taken hereunder shall impose any obligation upon the Mortages to ot
or continie Lo act on tae Mortgagor's bebalf or otherwise to [ulBilany obligation of the
Mortgagor.,

After deducting the expeiser of or incident to managing and operating the Mortgaped
Propenty, conducting the businessihieneol, making any repairs, maintenance, renewals,
replacements, alterations and improveawats teeeto, taking and retaining possession of the
Mortgaged Property, and keeping it projany insured, the Mortgagee may apply the residue of the
Rents, il any, to the payment of the following itims, in such order or priority as the Morigagee
may determine. any statute, i, custons, or useaathe contrary notwithstanding () any
Iraposition which may have priority in lien over thie Yien of this Mortgage. (b) premiums for
insuranee which the Mortgagee deems neeessary or desrable, with interest thereon, (¢} the
interest. prepayment premiam, ifany, and principal dug and secured by this Mortgage, and (d) all
costs amd attorneys' fees incurred in contection therewith,

B30 () Mortgager shall, as a matter of right,svitont notice and withow
giving bond to Mortgagor or anyvone claiming by, under or thraugh Morigagor, and without
regard for the sulveney or insoivency of Martgagor or the then vatue ofitne Mortgaged Property,
to the extent permitted by applivable kaw, be entitled to have a receiver appyinted for all or any
part of the Mortgaged Property and the Rents, and the proceeds, issues and profasibereof, with
the rights and powers referenced below and such other tights and powers as the taviimaking
such appointment shall conter, und Mortgagor hereby consents to the appointment oisuch
receiver atd shall not oppose any such appointment. Such receiver shall such powers shich are
evessary or usual in such cases for the protection, possessiott, control, management and
operation of the Mortgaged Property, and such rights and powers as Morlgagee would have,
upon enterting and taking possession of the Mortgaged Property under subsection (b} belaw.

(h) Eptry. Mortgagee, in person, by agent or by court-appointed receiver,
may enter, ke possession of, nunage and operate alf or any part ol the Mortgaged Property. an
may also do any and all other things in connection with those actions that Martgagee may in s
sule diseretion consider necessary and appropriate to protect the security of this Mortgage. Such
other things may include: taking and possession ot uil of Morgagor’s or the then owner's Fiscal
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Records: collection and receiving any payment of money owing to Mortgagee: completing any

. unfinished construetion; and/or contracting for and nuaking repairs and alterastions. 1 Mortgagee
U so reguests, Mortgagor shall assemble all of the Mortgaged Property that has been removed from
*the Land and make all of it available to Mortgagee at the site of the Land, Mortgagor hereby
irrevocably constitutes and appoints Mortgagee as Mortgagee in its sole discretion may consider
to be appropriate in connection with taking these measures, including endorsement of
Mortgagor’s name on any instruments.

(¢} Cure; Protection of Security. Mortgagee may cure any Event of
Detault; and it it chooses to do so in connection with any such cure, Morigagee may also enter
the Mortgagsa Property and/or do any and all other things which it may in its sole diseretion
consider neceszary and appropriate to protect the seeurity of this Mortgage, Except as may he
limited by apphedele Jaw, such other things may include; appearing in and/or defending any
action or proceeding witrich purports to afteet the security of, or the right s or powers of
Mongagee under, thisiViorteage: paying, purchasing, contesting or compromising any
eheumbrance, charge. lienor elaim of fien which in Mortgagee's sole judgement is or may be
semor in priority to this Mortgagessuch judgment of Mortgagee to be conclusive as aumong the
parties to this Mortgage: obtaintag insuranee and/or paying any premiums or charges for
insuranee required to be earried undertie Loan Agreement; otherwise caring for an protecting
any and all of the Mortgaged Property? zad/or employing counsel, accountants, contractors and
other appropriate persons to assist Mortgages, Mortgagee may take any of the actions permitted
tnder this subseetion (¢) cither with or withostgiving nolice to any person. Any amounts
expended by Mortgagee under this Section shaliee svcured by this Mortgage.

(4.4, Foreelosyre; Lawsuits, Mortgages shall have the right, in one or several
coneurrent or consecutive proceedings, o toreclose the lien fiergof upon the Property or any part
thereot! for the Indebtedness, or any part thereat, by any praceedings appropriate under
applicable law. Mortgagee or its nominee may bid and become the purchaser of all or any part of
the Mortgaged Property atany toreclosure or other sale hereunder, aod the amount of
Mortgagee's saccesstul bid shall be eredited on the Indebtedness, Without limiting the
foregoing, Mortgages may proceed by a suit or suits in law or equity, whetler vor specific
performance of any convenant or agreement herein contained or in aid of the eroeation of any
power herein granted, or for any toreclosure under the judgment or decree of anyesirt of
competent jurisdiction.

4.5 Other Remedies. Mortgagee may exercise all rights and remedies
contained in any other instrument, document, agreement or other writing heretofore, concurrently
or in the future exectited by Mortgagor or uny other person or entity in favor ol Mortgagee in
connection with the lndebtedness or any paet thereof, without prejudice to the right of Mortgagee
therealler to enfotee any appropriate remedy against Mortgagor. Mortgagee shatl have the right
to pursue ll remedies afforded to 1 mortgagee under law.
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b6, Single or Multiple Foreelosure Sufes. [f the Property consists of more thun
pne lot, parcel or item ol property, Mortgagee niay:

. designate the order in which the lots, parcels and/or items shall be
sold or disposed ol or offered Tor sale or disposition; wxl

b clect to dispose of the lots, pircels and/or items through a single
consaliduted sale or disposition, to be held or made under or in
conneetion with judicial proceedings, or by virtue of o judgment
and deeree of foreclosure and sile; or thraugh two or more such
sales or dispositions: of in any other matner Mortgagee may deem
1o be ih its bestinterests (any foreclosure sale or disposition as
permitted by the terms hereof is sometimes referred to in this
Section as o “Foreclosure Sale:” and uny two ar more such sules,
“Foreclosure Snles™).

[F it chooses to hive morethan one Foreglosure Sale, Mortgagee atits option may cise
the Foreclosure Sales 1o behrid simultancousty or suecessively, on the same day, or on
such different days and at sucn difterent times and in such order as it may deem Lo be in
its best interests. No Foreelosure Saie shall terminate or afleet the liens of this Mortgage
ot any part of the Property which hasnot been sold, until all of the Indebtedness has been
paid in Tull,

14.7. Release of Lien. 1 Mortgagorshalt fully pay all of the Indebtedness and
comply with all of the other teems and provisions hereod'iind in the Note and Loan Agreement to
be pertormed and complicd with by Mortgagor, then this Morgize shall be null and void.
Muortgagee shall release this Mortgage and the lien thereol by repet instrument upon paynment
and diseharge of all of the Indebtediess and payment of any filing iee.in connection with such
relense.

seetion 1[50 Foreglosure and Sale.

151, Omitted.

15.2. Reguest for Notice, The Mortgagor hereby requests that any notice of
default required to be mailed to Mortgagor pursuant to HHlinois faw shall be mailed to Mortgagor
at its Jast known address, with a copy to:

Sherett, Fricdman, Hottiman & Goodman LLP
919 Third Avenue

New York, New York 10022

Attention: Morris Orens, Lisg.
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1S.3 Protectiop of Cobimeral. The Mortgagee shatl be entitled to enter onto the
Mortgaged Property, and the Mortgagor does hereby authorize, permit, and grant to the
“Mortgagee an casement so to do, for the purpose of taking all reasonable actions to prevent the
deterioration of the Mortgaged Property, or any part thereol, and seeuring the sume against loss
by thett, mischiet or hazaed. Such actions may include, inter plia, the posting of guards, securing
of unincorporated materials and other personalty, und such further construetion on or about the
Mortgaged Property as may be reasonably necessiey to avoid waste and deterioration of the
Mortgaged Property, Al sums reasanably expended in furtherance hereof shalf huve been
advimeed vader wd seeured by this Mortgage, as principal disbuesements, and shall bear interest
in aecordanee with the Fee Owner Note. The parties hereto agree that, in the event Mortgigee
lects to provecd with respeet to personal property separately frons the real property, the
requitement o thedllinois Uaitorm Commercial Code CHinois UCC™) as to notice of any
praposed sile or dispoxition of the personal property shalf be met it such potice is muiled to
Mortgagor at least ten #0600 days prior 4o the time of such sale or disposition.,

154 Sepaiedales. Any Mortgaged Property orany interest or estate therein
sold pursuant to any writ ofexeesamy issued on a judgiment obtained by virtue ol the Fee Owner
Nuote, the Mortgage, or the other FeeOwner Loan Documents, or puesuant to any other judicial
proceedings under this Morgage or tivother Fee Owner Loan Documents, niay be sold in one
pareel, as entirety, or in such parcels, andasuch manner or order as the Mortgagee may elect,

15,5 Waiver of Redemption, Notie, Maeshaliing, Ete. The Mortgagor hereby
wanives and releases, o the fullest extent permitted osAaw: G all benefit that might acerue to the
Muortgagor by vivtue of any present or future taw exemiig the Mortgaged Property, or any part
ot the proceeds arising lrom any sake thereof, from attacirwnt, Tevy or sale on exeeution, or
providug for any appraisement, viahuation, stay of exeeution, @xemption from civil process,
redemption or extension of time tor payment; (b) unless speeiticasts required herein, all notices
of the Mortgagor's detiult or of the Mortgaged's eleetion to exerelseAmrihe Mortgaged's actual
exercise, of any option ot remedy uider the Fee Owier Note or the Fee Gawner Loan Documents:
and (o) any right o have the Mortgaged Propeety marshudied.

186, Discontinuanee of Proceedings. 1 case the Mortgagee skalinve
provecded to enfuree, judicially or nonjudicially, any right under the Fee Owner Notewr the Fee
Owner Loan Documents and such proceedings shall have been discontinued or abandaimed foy
any reason, then in every such case the Mortgager and the Mortgagee shall be restored to theit
pusitions as they existed immediately prive to the commencement of procecdings to entoree, and
the rights, remedies and posers ol the Mortgagee shall continue as i’ no such proceedings had
been instituted.

157, Application o] Progeeds. The proceeds ol any sale of alt or any portion of
the Mortgaged Property and the carings of any holding, leasing operation or other use of the
Mortwaged Property shatt be applied by Mortgagee in accordance with applicable law or, 1o the
extent not contrary to faw, i the following order:

\Hk\
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(@) Fiest, to pay all proper costs, charges, attorneys' fees and
c\pmscs including the fees and vosts herein provided for, wiid to pay or repay 1o the Mortgagee
all monies advanced by them or either of them for taxes, insurance and Impositions, or otherwise,
with interest thereon as provided herein, und to pay all taxes, general and special, due upon the
Mortgaged Property at the time of sale, and to pay any other liens prior to the licn of this
Mortgage unless suid sale is made subjeet to such tax or other lien,

(hy  Second, to pay whatever may then remain tmpaid on
accountoithe Indebtedness (o (he date of payment and any other sums secured hereby; and

(¢ Third, 1o pay the remainder of said proceeds, to the
Maortgagor of eipzr party lawfully entitled to receive the s,

The Mortgagedsiall account to the Mortgagor for any surplus.

Section 16, Prepayment Premiums. Iy partial consideration (or the Mortgagee
agreving to make the Loan to tie Mortgagor. the Mortgagor agrees that, subject to any rights of
reinstaternent under applicable Tade, ubon the oceurrenee of an FEvent of Default and aceeleration
of the Tndebtedness secured hereby, wravaender of payment by or on behadf of the Mortgagor of
the amount necessary (o satisty all of such brdebledness and the Morgagor's obligations made at
any time before or at any foreelosure sale shallconstitute an evasion of the payment terms of the
Fee Owner Note and hereunder and shall be aezored to be o voluntary prepayment, and such
payinent. to the extent permitted by faw, shall beecompanied by the prepayment premiums set
forth in the Fee Owner Note, and the Morgagee shatl ot be obligated to accept any such tender
of puyment unless such wender of pavment includes such premiums, [Uis agreed by the
Mortgagor that the amount of such prepayment premium i aowgotiated fee agreed upon by the
NMortgagor t induee the Mortgagee to make the Loan, that a prepayment of the Loan withow
pasment of the prepayiment premums swould catse material injusy 20 the Mortgagee and result in
the tuss by the Mortgagee of the benetit of the bargain associated withihe retur and yield on its
investinent in the Loan, and that the Mortgagee swould not have made e Faun in the absence of
this agreement by the Mortgagor.

Section 17, Llteetof Payient. Any payment maxde necording o the provisions of this
Mortgage by any subsequent owner ol any or all of the Morlgaged Property. by any-other person
whose interest in the Mortgaged Property might be prejudiced by the failure to make such
payment, or by any stockholder, officer or director of a corporation which at any time is fiable for
such payinent or owas or has an interest in the Mortgaged Property or it the Mortgugor, shall ke
deemed, iy between the Mortgagee and all persons who at any time may be fiable or may own
any or all of the Mortgaged Property or the Mottgagor, to have been made on behalf of all such
persons.

S wi . y [ ()
cetion 18, Intemionally Onitted. n, r.()‘,‘ nr“q(‘
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Section 19, Fiseal Regords. The Mortgagor shall keep and maintain ad all times true
and complete Fiseal Records, so as to show accurately and in detail the camings and expenses of
the Mortgaged Property (separate and apart from those of any other Mortgaged Property or
otherwise), and shall preserve the Fiscal Records for at least three (3) fiscal years after the close
of the tiscal year to which they relate. The Mortgagor shall permit the Mortgagee or its
representatives to examing the Fiscal Records and all supporting vouehers and data at any time
during normal business hours, at the Mortgagor's offices as hereinabove identified or at such
other location as the parties may mutiatly agree upon, and to make copies there from, As soon
as reasonabily possible, and in any event not fater than ninety (90) days after the close of cach of
the Mortgageds fiscal years, the Mottgagor shall furnish to the Mortgagee a financial statement
(to include butwice sheet, prafit and loss statement, sourees and uses of funds statenwents and
cash low projections), in formand detail satistactory to the Mortgagee, showing the complete
results of the operatioznaat and only of the Mortgaged Property for the Mortgagor's immediately
preceding liscal year, certified as true and correet by an independent eertilied public accountant
(who shal} have been approred in advanee by e Mortgigee) and prepared after audit in
accordanee with generally accopted accounting principles applicd on a consistent basis {rom year
to vear. The Mortgagor shall alsh (urnish to the Mortgagee, at the same time as it furnishes such
financial statement, a statement cert?tiod as true and correct by the managing member of the
Mortgagor, in torm and detail satisfactory to the Mortgagee, listing the Leases then in effect. the
space of unit oceupied by cach tenant, the gross income derived from each such tetant, the term
of vach such Lease and the sceurity deposit hold under such Lease. 1 any such statement is not
received within the period hereinabove set forthTo: forwarding it to the Mortgagor, the
Mortgagee shall be entitled to receive an audit repogt ter the Mortgaged Property and such
operations, prepared at the Mortgagor's expense by o cctiiied public accountant selected by the
Mortgagee. Notwithstanding the foregoing, for so longaiitle to the Mortgaged Property
remains with the Mortgagor and there is no Event of Detault nercunder or any state of facts
which. with the passage of time or giving of notice, or both, wodld constitute an Event of Default
hereunder, the financiad statements may be signed by the Mortgagor's niel financial ofticer or
managing member in form and substance satisfactory to the Mortgagee in-dicu of the cerlification
and opinion trom a certitied public accountint.

Seetion 200 Oiher Sequrity.
2001, Other Security.

20.1.1, The Mortgagee may resort to any other security held by the
Murtgagee in such order and manner as the Mortgagee may elect, and no such action by the
Mortgagee shall operate to modify or terminate any of the rights, powers or remedies contained
in the Fee Owner Note or the Fee Owner Loan Documents.

20,1.2. Notwithstanding anything contained herein to the contrary, the
Mortgagee shall be under no duty to the Mortgagor or others, including, without limitation, the
Mortgagee of any junior, senior or subordinate mortgige on the Mortgaged Property or any part
thereof or on any other security held by the Mortgagee (without hereby implying the Mortgagee's
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consent 1o such junior, senior or subordinite mortgage). to exercise or exhaust all or any of the
rights, powers and remedies available to the Mortgagee, whether under the Fee Owner Note, this
Mortgage or any other Fee Owner Loan Document prior to the sale of the Morigaged Property,

Section 21, Security Agrecipent and Fisture Filing.

200 This Mortgage constitutes o Seeurity Agreement with respect (o all
personal Mortgaged Property in which the Mortgagee is granted a security interest hereunder,
and the Martgagee shall have all of the rights and remedies of a secured party under the Hlinois
UICC as'weibas all other rights and remedies available at law or i equity. 1t is hereby apreed
that, to the'vxtent permitted by Law, all of such personal property is to be deemed to be u part of
and aftixed to e Improvements. The Mortgagor hereby agrees to execute and deliver on
demand and herebypevocably constitites and appaints the Mortgagee the attorey-in-fuct of the
Mortgagor, to executed deliver and, it approprinte, to file with the appropriate filing officer or
office such security agicements, financing stutements, continuation statements or other
instruments its the Mortgiges aay request or require in order to impose, perfeet or continue the
pertection ol the lien or security tterest ereated hereby. Upon the ogeurrence of any ivent off
Delault hereunder, the Mortgageestiall have the right to cause any of the Mortgaged Propenty
which is personal Martgaged Propecyind subject to the security interest of the Mortgagee
hereunder to be sold at any one or tmoreablic or private sales as permitted by applicable law,
and the Mortgagee shall further have all other vights and remedies, whether at law, in equity, or
by statute, as are available to secured ereditors ander applicable kv, Any such disposition may
le conducted by an employee or agent of the Modgapee. Any person, including the Mortgagee,
shall be eligible w purchase any part or all of such Medgaged Property at any such disposition,

21,20 Expenses of retaking, holding, preparing for sale, selling or the like shall
be borne by the Mortgagor and shall include the Mortgagee'seeasanable attorneys’ fees and legal
expenses. The Mortgagor, upon demand o the Mortgagee, shatissemble such personal
Mortgaged Property and make it available to the Mortgagee in the Mortzagee's sole discretion.
The Mortgagee shall give the Mortgagor at least tive (5) days' prior weitten notice ol the time and
place of any public sule or other disposition of such personal Mortgaged Propurty or of the time
on or afler which any private sale or any other intended disposition is to be nuddeCand if such
notie is sent to the Mortgagor, as the same is provided for the mailing of notices dicrein, it is
hereby deemed that such notice shall be and is reasonable notice to the Mortgagor.

21.3. Portions of the Mortgaged Property are goods which are or are to become
fixtures relating to the Mortgaged Property, and the Mortgagor covenants and agrees that the
filing of this Mortgage in the real estate records of the county where the Mortgaged Property is
located shall also operate from the time of filing as a fixtare filing.

214, A CARBON, PHOTOGRAPHIC OR OTHER REPRODUCTION OF
THIS MORTGAGE OR ANY FINANCING STATEMENT RELATING TO THIS
MORTGAGE SHALL BE SUFFICIENT AS A FINANCING STATEMENT.

S o ,
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Section 220 Futuee Advanges. The Laan Agreement shall be deemed a “commitment”™
s provided in Seetion 15-1302(h) of the Act. Mongagee bas bound itself and does hereby bind
itsell to make advances pursuant to and subjeet to the terms of the commitment, and the partics
~hereby acknowtedpe and intend that all such advanees, including future advances shenever
hereatter made. shall be a lien trom the time this Mortgage is recorded. as provided in Section
1S-1302(b) 1) of the Act.

Section 230 Estoppel Certitieates. The Mortgagor shall, within filteen (18) days afler
the Morigaor's receipt of written request to such effvet from the Mortgagee, certify to the
Mortgageeor o any party designated by the Mortgagee, by woweiting duly acknowledged, the
amount of priveinal ad interest then owing under the Fee Owner Note and whether any oftset or
detense exists agisist the Indebledness evidenced thereby,

Section 240 Madjees. Al notices, dematids or requests required or permitted by this
Mongage to be given by of th the Mortgagor, the Mortgagee shall be in writing, and (bY until
othersvise specitied ina wrten potice by the respective parties or any of them, shall be sent to
the partics at their following redpeciive addresses:

21 1o the Mortgagss

Crarden Tunglewoad L1

HO670 North Centra xpeasway
Datlas, Texas 75231

Attention: Linda Sheldon, Esq:

with a copy to:
Sherett, Frieduan, Holtan & Goodonnl b P
9149 Third Avehue
New York, New York 10022
Atz Morris Orens, Esy.

2420 15 o the Mortgagee:

Garden Capital, 1.1.C
10670 North Centeal Bxpresswiy
Dallas, Texas 75234

with aeopy to: ALG Lite Tosuranee Company,
One Chase Munhattan Plaza
£7th Floor
New York, New York 10005
Allentiian: President

ad
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American Internationat Life
[nsuranee Campany of New York
One Chase Manhattan Plaza

A7th Flow

New York, New York 10003
Attention: Presidemnt

with an additional copy wo:

Squire, Sanders & Dempsey 1.1L.P,
350 Park Avenue, Fitteenth Floor
New York, New York 10022
Attention: Andrew 1. Jagoda, Esq.

24,3, “intentionally Omitted.

IFach such notice, demand or request shall be deemed to have been properly served for all
purposes i personally delivered ordieposited into the United States Mail registered or certilied
niail, and return receipt requested, orioy! [federal [xpress or other similar overnight delivery
service, postage prepaid, to its addressee at its address as set torth hereinabove in this Seetion.
Lach sueh notice, demand or request so nxited oy the Mortgagor, the Mortgagee shall be deemed
10 have been reeeived by its addressee on the nex? business day after the day ol mailing.

Section 25 ieneral.

2500 Amendment. This Mortgage may beamended or supplemented only by a

written agreement executed and, it necessary, acknowledged by 2 party against whom
enforcement of such amendment or supplement is soughil.

2520 Applicable Law. The Mortgaged Property being located in the State, this
Mortgage and the rights and ndebtedness seeured hereby shall, without regard e the place of
contract or the place of payment of any sum paid hereunder, be governed by and-construed by
applicatton of the laws of the State.

283, Covepants to Ruy With Fand. The grants, terms, covenunts, provisions
and conditions hereot shall run with the land and shall be binding upon the Mortgagor, its
permitted suceessors and assigns, and any subsequent vwner of the Mortgaged Property, and
shall inure to the benetit of the Mortgagee, its suceessors and assighs.

2540 L of Essenee. Time shall be of the essence of this Mortgage.

3.8 Headings. The Section and subsection headings hetein are for
convenienee only amd shatl not attect the constraction hereof.

Qeur1iTy
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. 25.0.  Lxhibits. Eoch writing or plat referred toin this Morlgage as being
. attached hereto as an exhibit or otherwise designated in this Mortgage as an exhibit hereto s
~ hereby made a part of this Mortgage.

_ 2587, Severability. Nothing in the provisions of this Mortgage and no
transaction related hereto shall operate or be construed o require the Mortgagor to make any
payment or do any thing contrary to any applicable Legal Requirement. No determination by
any court or Governmental Authority that any proviston in this Mortgage is invalid, illegal or
unentorceable in any instanee shall atfect the validity, legality or enforecability of (a) any other
provision thereol, or (b) such provision in any circumstance not controlied by such
determination, JFach such proviston shall be valid and enforeeable to the fullest extent allowed
by and shall bo construed wherever possible as being consistent with, applicitble Reguirements
of Law

258, No Lanitation of Rights. No right or remedy conferred in this Mortgage
upon ot reserved 1o the Moriagee is intended 1o be exelusive ol any other right or remedy, and
every right and remedy shall, to/theiestent permitted by luw, be cumulative and in addition to
every other right and remedy giverunder this Mortgage or now or hereafter existing at law or in
cquity or otherwise. The assertion orermioyment ol any right or remedy hereunder, or
otherwise, shall not prevent the coneurrent agsertion or employment of any other appropriate
right or remedy. Should any vight or remedy granted herein be held to be untawlul, the
Mortgagee shall be entitled 1o every other righCand remedy provided in this Mortgage and by
law orin equity.

259, Waiver. Any tailure by the Morigages-to insist upon the Mortgagor's strict
performance of any of its ubligations hereunder shall not be decmed to be a waiver of the
Mourtgaged's right to such performance and no waiver, amendrgiv, release or modification of this
Mortgage shall be established by conduet, custom or course ol dedl e, but solely by an
instrument in writing duly exeeuted by the Mortgagee. Notwithstandingany such failure, the
Mortgagee shall have the right thereatier to insist upon the Mortgagor's strist-performance of any
and all of its obligations hereunder. Neither the Mortgagor nor any other persas-now or hereafter
obligated for the payment of any or all of the Indebtedness secured by this Mortgage shall be
relieved o such obligation by reason of (a) the Mortgagee's or any other person'sitailure to
comply with any request of the Mortgagar or to take any action to forectose this Mortgage or
otherwise entorce any of the provisions of the Fee Owner Loan Documents, (h) the release,
regardless of consideration, ot any or all of the Mortgaged Property, or (¢} the agreement or
stipulation, by any subsequent owner of any or all of the Mortgaged Property and the Mortgagee,
extending the time of payment or modifying the terms of the Fee Owner Loan Documents
without the prior written consent of the Mortgagor or such other person, and in the event of any
stich agreement or stipulation, the Mortgagor and each such other person shall continue to be
ltable to make such payments according to the terms of any such agreement of extension or
moditication untess expressly refeased und discharged in writing by the Mortgagee. In case any
proceedings taken by the Mortgagee on account ot any detault shall have been discontinued or
abandoned for any reason, or shall have been determined adversely to the Mortgagee then and in
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every sieh case, the Mortgagee and the Mortgagor shall b restored to their former positions and
rights hereunder, respeetively, and il rights, remedies and powers of the Mortgagee shall
continue as though no such proceeding has been taken.

2810, Warranties of Tithe. The Mortgagor hereby warrants generally that it {a)
las tulhy holds the title to, and possesses, the Mortgaged Mroperty in fee simple, subjectonly to
the operation and effect of the Permitted Exceptions: () holds the right to encumber such title:
and (<) will protect, preserve, and defend the Mortgaged Property and the title to the Mortgaged
Praperty ogainst any person whomsoever,

3501 Jointand Several Liability. I there exists more than one Mortgagor, all
liubilities unded thes Mortgage shall be jointand several with respect to the Maortgagors,

2512, ter-Acquired Property. Al property acquired by Mortgagor afler the
date of this Mortgage whickby the terms of this Mortgage shall be subject to the lien and the
seeurily interest ereated herets, shall immediately upon the acquisition thereo! by Mortgagor and
without further mortgage. conveyance or assigmment become subjeet o the lien and seeurity
interest created by this Mortgage. Wevertheless, Mortgagor shall execute, acknowledge, deliver
and record or file, as appropriate, all dnd every such further mortgages, securily ngreements,
[inancing statements, assipnments and assurances as Mortgagee shall require for accomplishing
the purposes ol this Mortgage.

2513, Unsequryd Portion of Indebigdaess. Hany part of the seeured
[ndebtedness cinot be Taw fully seeured by this Mortgage or it any part of the Mortgaged
Property cannot be lawtully subjeet to the lien and seewity interest hereof to the full extent of
such indebtedness, then all pavments made shall be applied'on sich indebtedness first in
discharee of that portion thereot which is unseeared by this Morggage.

Section 26, Limition of Lisbility. Anything contained in auy, provision of this
Mortgage to the contrary notwithstanding, ifany foreclostre proceeding is braught under the
provisions ot this Mortgage or otherwise to enforee such provisions or those ectie Fee Owner
Note, or it the Mortgagor is otherwise in default in performing its obligations‘wider this
Mortgage, the Mortgagee shatl not be entitled to take any action to procure any money judgment
i personam or any deficieney decree against the Mortgagor or any member of the Mortgagor. it
being understood and agreed by the Mortgagee's aceeptanee of the delivery of this Mortgage that
just recourse hereunder and under the Fee Owner Note shall be limited to the enforeement of the
lien ereated by this Mortgage and 1o the collateral and other seeurity held by the Mortgagee,
provide 1, that nothing in the provisions of this Section shall be deemed to alter or impair the
enforeeability of the rights and remedies of the Mortgagee hereunder or under any of such
provisions, against the Mortgaged Property. against any other Mortgaged Property which may
from time 0 time be given to the Mortgagee as security for the performance ol the Mortgagor's
obligations hereunder or under the provisions of this Mortgage or any other document.
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_ Notwithstanding the foregoing, the provisions ot this Section 26 shall be null and void
“and of no foree and eftect and the Mortgagor shall be fully Hable for, and subject 1o, judgiments
gnd deficiency decrees arising {rom or 10 the extent of any loss suftered by the Mortgagee as a
result of (@) Mortgagor misapplying any Awards or Casualty Proceeds, (b) any act of fraud or
breach of wny material representation or warranty of the Mortgagor or any partner thereof
contained in the Fee Owner Loan Documents or any other agreement, certificate or instrument
delivered pursuant to or in connection therewith, (¢) the Mortgagor, or its employces, officers, or
agents collecting Rents in advance or faiting to apply the Rents in the manner and for the
purposerarovided therein, () the Mortgagor, or its employees, oflicers, or agents misapplying
any secarity’deposits attributable to the Mortgaged Property covered by this Mortgage, (v) exeept
during any tine that the Mortgagee has taken possession ol the Mortgaged Property, the gross
revenues frony thd vortgaged Property when and as colleeted are sufticient to pay any portion of
the Indebtedness, operizing and naintenance expenses, insurance premiums, deposits into a
reserve for replacementscor other sums required by the Fee Owner Loan Documents next due,
and the Mortgagor fails toguake such payments or deposits when due, (§) the Mortgagor failing
to comply with the provisions of Section 1313 or any other provision of this Morigage relating
to L htzardous Substances, or piiterials which pursiant to applicable laws require special handling
in collection, sterage, treatment ordidnosal, or () any diminution in value of the Mogtgaged
Property or other colfateral or securityded the Loan evidenced hereby, arising from the waste
(either detuat or vtherwise) of the Mortagor=Further, nothing herein contained shalf be deemed
to limit, vary, modily or amend any obligation ewed to the Mortgagee under that certain
Hazardous Materials Agreement, ol even dite herewith, from the Mortgagor and Guarantor in
Lvor of the Mortgagee.

Phe Mortgagor and General Partner hereby wiive (i3-4o the extent permitted under
applivable faw, any defense they may acquire by reason ofthe Mortgagee's election of any
remedy against them or the Mortgagar or both, including, withGol limitation, election by the
Mortgagee to exercise its rights under the power of sale in this Morteage and the consequent loss
by them ol the vight o recover any deficieney from the Mortgagor: (i any defenss based on the
Mortgagee's failure o diselose to them any information coneerning the Mestgagor's linancial
cotdition or any other vircumstances bearing on the Mortgagor's ability topuyall sums payable
under the Fee Owaer Note or any of the Mortgagor's other obligations under thed oan, {1ii) any
defense based ot any statute or rale of law tiat provides that the obligation of asurety must be
heither larger in amount noe it any other respeets more burdensome than that of o prineipal; (iv)
any detense based on the Mortgagee's election, i any proceeding instituted under the Federal
Bankruptey Cade, of the application of Section 110X 2) of the Federad Bunkruptey Code or
any suecessor statutes (v) any delfense based on any borrowing or any grant of a security interes
utder Section 364 of the Federal Bankruptey Code; (vi) any right of subrogation, contribution, or
reintbursement against the Mortgagor, any tight to enforee any remedy that the Mortgigee has or
may it the future have against the Mortgagor, any other right that the Mortgagee iy now or
Liter aequire against the Muttgagor that arises Trom the existence or performunce of the
Mortgagor's obligations under this Mortgage ar would arise with respeet to any ol the
Mortgagor's obligations under the Loan, and any betefitol, and any right to participate in, any
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security for the obligations now or in the tuture held by the Maortgagee; and (vii) the benefit of
any statute of timitations affecting their hability or the enforcement of this Mortgage.

Section 27, Hrokeruge. Mortgagor hereby indemnifics and hold harmless the
Mortgagee from and against any and all liability, responsibility, claims, losses, damages, costs,
controversies, expenses and attorneys’ tees of any Kind or nature incurred or sustained by
Mortgagee as a result of the ¢laim of any person or entity for a commission or finders fee
resulting from the activities or actions of Mortgagor. This Section shall survive the termination
ol this Margage.

Sectiop 28, Single-Purpose Lntity Covepants. Mortgagor shall not:

) dissolve, teeminate or otherwise fail to do all things necessary 1o
preserve s existence as a Single-Purpose Entity, and will not, nor will any
pactier, fintited or general, member or shireholder thereof, amend, modily or
othervise change.its partnership certificate, partnership agreement, articles of
vrganization, eperating agreeinent, articles of incorporation or by-laws in o
manner which adversehy atfects Mortgagor's existence as a Single-Purpose Entity;

(i) enter into sy dransaction of merger or consolidation, or liguidate
ar dissolve itself (or sufter any liguidation, dissolution or winding up, in whole or
i part), or acquire by purchase e siherwise all or substantially all the business or
assets all or any stoek or other evidenice of beneticial ownership of, any person or
ety

(i) puaentee or otherwise beeome lizble on or in connection with any
ubligation of any other person or entity;

(V) b any time own any asset other than (A)Y G Mortgaged Property,
as the case may be, and (B) incidental personal Mortgaged Poonerty necessary for
the operation of the Mortgaged Urapetty, as the case may b

(v} atany time be engaged direetly or indirectly, in any-business other
than the ownership, management and opueration of the Mortgaged Property, us the
case way be, and ancitlary businesses (e.g., laundry, cable, television, telephone);

(Vi) enterinto any contract or agreement with any general partier,
peingipad, member or atfiliate of applicant or any affiliate of the general partner or
member of Mortgagor except upon terms ad conditions that are intrinsically fair
and substantially similar to those that would be available on an ar’s-length basis
with third partics other than an aftiliate;

(Vi) ineur, create or assume any indebledness, secured o unseeured,
direct or contingent (acluding guaranteeing any uh|igmionh})l‘l}ghﬂkg?‘g Hmc
‘l Il N \)
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L oan, and (it} indebtedness which represents e payables or acerued expenses
incurred in the ordinary course of business of owning and operating the
Mortgaged Property as the case may e, and deferred not more thar sisty (60)
days: no other debt will be seeured (senior, subordinate or pari passu) by the
Mortgaged Property., as the case may be.

(vit) - make any loans or advances to any third party (including any
aftilaie),

(ix)  becomue inselvent or Fail to pay its debt from its assets as the same
shall become dugg

(x)  fail to conduct and operate is business in all material respeets as
presevily conducted and operated;

(=il to maintain books and records and bank accounts separate from
those ol its affiliates, including the General Partner;

(i) fail ol tdmes hold itself out to the public as a legal entity
separate and distinet fram any other entity (neluding any altiliate thereol,
including General Partner or any attiliate of the General Partner),

(Xt Gl o e s ownd returns;

(xiv) Ll to maintain adequatesapital for the normal obligations
reasonably foreseeable in o business o its Yize and character and in light of its
contemplated business operitions;

(xv)  commingle the funds and other asséts ot Mortgagor with those of
the Gieneral Partner, any member, any attiliate or any ether person or entity
provided however, that each Mortgaged Property Owner 1aay commingle its funds
with the funds of other Fee Owners pursuant to the provisions «a that certain
Lockbox Agreement;

(xvi) il to maintain its assets in such a manner that itis not costly or
difticult to segregate, ascertain or identify its individual assets from those of any

affiliate or any other person or entity; and

(xvii)  hold itself out to be responsible for the debts or obligations of any
ather person or entity.

[SIGNATURIES ON FOLLOWING PAGE]
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IN WITNESS WHEREOFE, the Mortgagor has executed and ensealed this Mortgage, or
Fohas caused i to be executed and ensealed onits behalt by its duly authorized representatives, the
iy and year tirst above written,

COWITNENS: MORTGAGOR:

Giarden Tanglewouwd, 1.0,
u Delaware tinited partnership

By:  Garden Capital, Incorporated,
a Nevada corporation
s Generad Partner

By _Ca,wp w&&m

Name: Caree Whlhams.
litle:  TReADUCED. . .

N ) b
COUNTY OF New _/_uql*-'-- j

.Aﬂdfﬂu.\ I odo hud*. wnil'\ thit { _r_g_l_wumhmg personaily
Ktiowt to me ta be the TP f-)omn Ine. .o Nsevado.,.

corporation the general partner af (nudu\ Idnbic\mml LB, .lppc.lrt.d before me this day in

person and severally acknow ledged that as such officer hesigned and delivered the said

instrupent, pursuimt toathority, given by the Board of Dircsises of said corporation, as his free

and voluntary aet, and s the Tree and voluntary act and deed oirssid corporation and partnership.
Chiven under my hand and ofticial seal, this JOW day of QL. 1998,

Notary Public

My commission expires:
[SEAL)

\IL.IN\IEI'(L' 3
(t“.ﬂ”

My Commission [Expires:

'1 ANDREW L JAGODA [
Notory Public. State m Nuw York '
No. OiJ AbO‘
Qualifiod in Wust "
‘ Commlulon Expires
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eXHIBIT A
Laga! Description

Parcel 1 (Phase I).

That parcel of fand located in the County of Cock, State of lllinois and described as follows: That pant
of the North 3/4 of the Wesl 1/2 of the Narthwest 1/4 of Section 15, Township 41 North, Range 11 East
of the Third Principal Meridian, lying South of Seegers Road, in Cook County, llinois:

Beginning at the-Coutheast corner of the North 3/4 of the West 1/2 of the Northwest 1/4 of Section 15,
Township 41 Noi, Range 11 East of the Third Principal Meridian; thence Westerly along the South
line of the North 3/4 <* the West 1/2 of the Northwesl 1/4 of said Section 15, a distance of 858.86 feet;
thence turning a right aincia to the course of 90 degrees 00 minutes 00 seconds Northerly, a distance
of 441.776 feet; thence {oriing a right angle to the course of 90 degrees 00 minutes 00 seconds
Easlerly, a distance of 120.87 Toet; thence turning a left angle to the course of 90 degrees 00 minutes
00 seconds Norherly, a distarce of 436.11 foet; thence turning a right angle to the course of 80
degrees 00 minutes 00 seconds Easturly, a distance of 546.34 feet; thence turning a right angle to the
course of 90 degrees 32 minutes 32 'skconds Soulherly, a distance of 351.05 feet; thence turning a
left angle to the course of 90 degrees 00 minutes 00 seconds Easterly, a distance of 200.00 fest;
thence turning a right angle to the course ¢t 90 degrees 00 minutes 00 seconds Southerly, a distance
of 525.00 feet to the point of beginning, in Codk County, llinois, (excepting from the above described
tract tha! part of the land dedicated for public stieets by Document Number 21541064).

Parcel 2 (Phase {I):

That part of the North 3/4 of the West 1/2 of the Northwest-1/4 of Saclion 15, Township 41 North,
Range 11 East of the Third Principal Mendian, lying South of Seegers Road, in Cook County, lllinois,
descrbed as follows:

Beginning at the Southwest cormner of the North 3/4 of the West 1/2 of (he Nerinwest 1/4 of Seclion 15,
Township 41 North, Range 11 Eas! of the Third Principal Meridian; thence Nurtherly along the Wes!
line of the said Section 15, a distance ol 1168 26 feet, thence turning a right 2ngie fo the course of
89 degrees 25 minutes 01 seconds Easterly, a distance of 381.27 feel; thence turiing a right angle
to the course of 90 degrees 00 minutes 00 saconds Scutherly, a distance of 1€1.10 feet; thence
turning a left angle to the course of 90 degrees 00 minutes 00 seconds Easterly, a distance of 100.34
feat; thence lurning a right angla to the course of 90 degrees 00 minutes 00 seconds Southerly, a
distance of 258.14 feat, thence turning a left angle lo the course of 90 degreas 00 minutes 00 seconds
Easterly, a distance of 92 31 feet; thence turning a right angle to the course of 90 degrees 00 minutes
00 seconds Southerly, a distance of 287 16 leet; thence turning a right angle fo the course of 90
degrees 00 minutes 00 seconds Waslerly, a distance of 120.83 feet; thence turning a left angle to the
course of 90 degrees 00 minutes 00 seconds Southerly, a distance of 441.776 feet; thence turning a
right angle 10 Lhe course of 90 degrees 00 minutes 00 seconds Wasterly, a distance of 464 .96 feet to
the point of beginning. in Cook County, lllinois, (excepting from the above described tract that part of
the land dedicated for public slreets by Documents 21541064 and 22568(064).
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Parce!l 3 (Phase i)

That part of the North 3/4 of the West 1/2 of the North 1/4 of Section 15, Township 41 North, Range
11- East of the third Principal Meridian lying South of Seegers Road, in Cook County, lllinois;
cammencing at the Southwest corner of the North 3/4 of the Wast 1/2 of the Northwest 1/4 of Section
15, Township 41 North, Range 11 £ast of the Third Principal Meridian; thence Northerly along the
West line of the Northwest 1/4 of the said Section 15 a distance of 1168.26 feet to a point of
beginning, thence continuing Northerly along the West line of the Northwest 1/4 of said Section 15,
a distance of 239.22 feet: thence turning a right angle to the course of 71 degrees 09 minutes 13
seconds Norieasterly, a distance of 467.09 fest; thence lurning a right angle to the course of 3
degrees 41 minutes 20 seconds Northeasterdy, a distance of 168 00 feel; thence turning a right angle
to the course 0130 degrees 00 minutes 00 seconds Southeasterly, a distance of 213.00 feet; thence
turning a left angis to the course of 90 degrees Q0 minutes 00 seconds Northeasterly, a distance of
181 06 feel. thence ‘turning a right angle lo the course of 7 degrees 10 minutes 00 seconds
Northeasterly, a distarice of 290.87 feel; thence turning a right angle to the course of 97 degrees 57
minutes 00 secands Soutserly, a distance of 585.10 feel; thence turning a right angle to the course
of 89 degrees 27 minules 28 seconds Westerly, a distance of 546.34 feel; thence turning a left angle
to the course of 90 degrees GO minutes 00 seconds Southerly, a distance of 148.95 feet; thence
turning a right angle to the course of 40 degrees 00 minutes 00 seconds Westerly, a distance of 92.31
feet: thence turning a right angle tc'the course of 80 degrees 00 minutes 00 seconds Northerly, a
distance of 258.14 feet; thence turning a!ef{ angle to the course of 90 degrees 00 minutes 00 seconds
Westerly, a distance of 100.34 feet; therce turning a right angle fo the course of 90 degrees 00
minutes 00 seconds Northerly, a distance of 181.10 feet; thence turning a left angle to the course of
90 degrees 00 minutes 00 seconds Westerly, a cistance of 381.27 feet to the point of beginning in
Cook County, llinois (excepting from the above described tract that part of the land dedicated for
public streets by Document Numbers 21541064 and 22G68065).
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