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MORTGAGE AND SECURITY AGREEMENT
Cover Sheet
DATE: Seplember [ﬂ;. 1998
BORROWER: UPTOWN NATIONAL BANK OF CHICAGO, as Trustee under Trust Agreement

dated March 5, 1992 and known as Trust Number 92-101

RORROWER’S NOTICE

ADDRESS: Uptown Nuatlonal Bank
4753 N. Broadway
Chicago, 11, 60640

WITH COPIES 1T0: Heico Com.
175 L. Lielgware
Suite 7606
Chicago, 11._6U61 !

LLENDER: THE OHIO NATIGMAL LIFE INSURANCE COMPANY, opether with other
hotders from lime todime-of the Note (a8 defined herein).

LENDER’S NOTICE
ADDRESS: P.0O, Box 237
Cincinnati, Ohio 45201
Altention. Mortgage and Real Fstate

NOTE AMOUNT:  583(,000.04)

MATURITY DATE: October 1, 2008

STATE: Minais

RECORD OWNER OF

LLAND (AS DEFINED
HEREIN): UPTOWN NATIONAL BANK OF CHICAGQ, as Trustee under Trust Agreeimen!

dated March 3, 1992 and known as Trust Number 92-101

Exhibit A: The fegal description altached hereto and incomworated herein by reference.
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MORTGAGE AND SECURITY AGREEMENT
t. DEFINITION OF THRMS. As used herein, the terms defined in the cover

sheet heceol shall have the meanings given on such sheet, and the following terms shatl have the tfotlowing
meanings:

L1 Commitiment; a8 defined in Paragraph 3.7,

b2 Borrower's Notice Address: as defined on the cover hereof,

.3 Casualty: as defined in Paragraph §.1

v4 Contested Sum: as defined in clause (e) of Paragraph 4.1,
15 Yivents of Default; as defined in Paragraph 7.1

1.6. Imprevaments:  all buildings, structures and other improvements now or

hercalter cxisting, erccted or placed oo the Land, or in any way used in connection with the use,
enjoyment, occupancy or operation of the Land or any portion thereof; alt fixtures and other articles of
every kind and nature whatsoever aow o horcafter owned by Borrower and used of procured for use in
connection with the operation and maintenao e of the Realty or Personalty.

1.7 In ils sole unfettered Giseration: as defined in Paragraph 9.8,

1., Indenture: this Mortgage and” SCeurity Agreement,

.o Insurance Premiums: a8 defined inarugraph 4.3,

N Insurance Proceeds: as delined in clause ¢2a! Paragraph 5.3

111, Laws: as defined in clause (¢) of Paragraph 4.2

12, Land; the tand described in Exhibit A attached hereto, iogetier with alt estate,

title, interests, ttle reversion rights, rents, increases, issues, profits, rights of way or vses, additions,
accrelions, servitudes, gaps, gores, libenics, privileges, water rights, water courses, alleys, stzeets, passapes,
ways, vaults, adjoining strips of ground, licenses, (cnements, [ranchises, hereditamenis, rights,
appurtenances and casements, now or herealter owned by Borrower and existing, belonging or agpertaining
to the Land, ail claims or demands whatsocver of Borrower therein or thereto, either in law or in cquity,
in possession or in expectancy and all estate, right, title and interest of Borrower in and o all sireets, roads
and public places opened or proposed, now or herealler appertaining to, the Land.

113, Leases: all leases, license agreements and other occupancy or use agreements
(whether oral or written), now or herealter existing, which cover or relate to all ar any portion of the
Property, together with all options 1herclor, amendments thereto and rencwals, modifications and
puarantees thereol, and aff rents, rovalties, issues, profits, revenue, income and other bencliis of the
Property arising from the use or enjoyment thereot or from the Leases, including, without limitation, cash
or sccurities deposiled thercunder to secure performance by the tenants of their obligations thereunder,
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whether said cash or securitics are 1o be held until the expiration of the terms of the Leases or applied (o
one or moere of the installments of rent coming due.

114, Lease Assignment: o certain Assignment of Rents and Leases between
Barrower and fender of even date herewith and all modifications or amendments thereto or extensions

thereof.

1135, Foan Documents: (his Indenture, the Note, the Lease Assignment, and any and
all other documents or instruments relaied thereto or 10 the Secured Debt now or hereafter given by or on

behal{ of Borrower (o Lender,

1.16. Note: a certain Promissory Note of even date herewith made by Borrower in
favor of Lencerar the Note Amount and all modifications, renewals and extensions thereol, which Note
is payable in monatki-installments until the Maturity Date (as defined in the Note and on the Cover Sheet).

’1 A7 Jasties in Interest o8 defined in chause (d) of Paragraph 7.1,

LL18. Pessoraity: all of Borower’s interest in the personal property of any kind or
nature whaisoever, whether tangiblc or intangible, whether or not any of such personal property is now
or becomes a “fixture” ar attachea o the Realty, and is not otherwise owned by tenants of the Realty
which is used or will be used in the constuction of, or is or will be placed upon, or is derived [rom or
used in connection with, the maintenganee, 4se,accupancy oF enjoyment of the Realty, including, without
timitation, all accounts, documents, instrusnenta~chatel paper, cquipment, geoneral intangibles and
inventory (as those terms are defined in the Uniform Commercial Code of the State), all plans and
specifications, contracts and  subcontracts for e’ construction, reconstruction or repair of  the
Improvements, bonds, permits, licenses, guaraniees, watraates, causes of action, judgments, claims, profits,
rents, sccurity deposits, utility deposits, refunds of fees ordeposits puid o any governmental awihority,
letters of credil, poticics and proceeds of insurange, proceeds.oiine Property ot any interest therein,motor
vehicles and aircraft, together with all present and future attachmenis, aceretions, accessions, replacements
and additions thereto and products and proceeds thereof.

119 Property: the Realty and Personalty or any porapn ihereof or interest therein
except as the context otherwise requires.

£.20. Property Liabilitics: as defined in clause (d) of Paragraph 4.4
121, Property Taxes and Charges: as defined in clause {B) of Paragraph-4.1
1.22, Realty: the Land and Improvements or any portion thereol or interest therein,

a8 the contexi requires.

1.23. Secured Debl; 10 the extent not prohibited hy Law, all principal, interest,
additional interest, interest at the After-Maturity Rate set forth in the Note on all sums applicable thereto,
late charges and other sums, charges, premiums or amounts duc or 1o become due under the Loaa
Documents, together with any ather sums expended or advanced by Lender under the Loan Documents
or otherwise with respect to the care or preservation of the Property or the enforcement of the Loan

Bocuments.
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i 1.24.  Taking: as defined in Paragraph 5.1,
1.25. Taking Proceeds: as defined in clause (a) of Paragraph 5.3,
2. GRANTING CLAUSES. For valuable consideration, the receipl and sufficiency
{ of which are hereby acknowledged, Borrower has excewted and delivered the Loan Documents and hereby
L irrevocably and absolutely grants, Iransfers, assigns, mortgages, bargains, sclls, aliens, warranis and

conveys to Lender, with all POWERS OF SALE AND STATUTORY RIGHTS, if any, in the State, all
ol Borrower's estate, right, title and interest in, to and under, and grants (o Lender a st and prior Sccurily
interest in, the Property and any and all of the following whether now owned or heid or hereafler acquired
or owned oy, Borrower:

(a) All Leases;

(b) All profits and sales proceeds, including, without limitation,
carnest money and other deposits, now or hereafier becoming due by vinue of any
contract or contiacts for the sale of Borrower's interest in the Property;

{©) Al proceeds (including claims thereto or demands therefor) of
the conversion, voluntiry ecdaveluntary, permitted or otherwise, of any of the foregoing
into cash ar tiquidated claims; air!

(M All [nsurance Praceeds and all Taking Proceeds.

FOR THE PURPOSE OF SECURING THE FOLLOWING OBLIGATIONS OF
BORROWER TO LENDER, in such order of prierity a4 fender may clect:

(1 Payment of the Secured Doty

(2) Payment of such additional sums with interest thercon which
may hereafter be loaned lo Borrower by Lender or advanced underibe Loan Documents
(al the After-Maturity Rate set forth in the Note), even if the simcof the amounts
outstanding at any time exceeds the Note Amount; and

(R)] Due, prompt and complete observance, performanee;:odidment
and discharge of each and every obligation, covenant, condition, warranty, agreemipat and
representation contained in the 1.oan Docunwents,

This Indenture is also intended o be a Security Agreement under the Uniform
Commercial Code as in force from time to time in the State. Time is of the essenee,

TO HAVE AND TO HOLD the Property and all parts thereof unto Lender and its
successors and assigns forever, subject, however, to the terms and conditions herein,

3 REPRESENTATIONS AND WARRANTIES. Borrower hereby represents and
warrants to Lender that the following warraniies and representations in this paragraph are and will be true,
correct andd complele at afl times:

AKKII1 5867 4 3
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3.1, bue Organization, Authority. 1f Borrower is 4 corporation, parinership (genceral,
limited or joint venture) or trust, Borrower is duly organized and validly existing, and in good standing
under (he laws of the State and has power adequate 1o earry on its business as presently conducted, to own
the Property, 1o make and enter into the Loan Documents and (o cary out the iransactions conlemplated

therein.

3.2, Execution, Pelivery and Eltect of Loan Documents. The Loan Documents have
cach been duly authorized, executed and delivered by Borrower, and cach is 4 legal, valid and binding
obligation of Borrower, cnforceable in accordance with Hs terms, cxeept to the extent that e
enforceability thercof may be limiled by bankrupicy, insolvency or other similar laws affccting creditors’
rights genesally and subject o the exercise of judicial discretion in accordance with general principles of
equily (regaiiiess whether enforcement is sought in a proceeding in equity or at law).

4.2, Other Obligations, Borrower is not in violation of any term or provision of any
ducumunl poverning iy, organizalion or exisience or in defaull under any instruments or obligations
relating to Borrower's hrainess, Borrower's assels or the Property,  No party has asserted any claim or
default relating (o any of Farrower's assets or the Property. The execution and performance of the Loan
Documents and the consummution of the transactions contemnplated therehy will not result in any breach
of, or vonstitute a default under, any contract, agreement, document or other instrument o which Borrower
is a party or by which Borrower may be bound or affected, and do net and will not violate or contravene
any Law to which Borrower is subject; noedo any such instruments impose or comtemplaie any obligations
which are or will be inconsistent with the ‘CodrDocuments.  Borrower has filed all federal, state, county
and municipal income tax returns required 10 nave been liled by Borrower and has paid all taxes which
have become duc pursuant (o such returns orl pursuant o any assessments received by Borrower.
Borrower docs not know of any basis for additional tsscssment with regard 1o any such tax. No approval
by, authorization of, or filing with any federal, state ¢r xnicipal or other governmental commission,
board or ageney or other govermmental authority is necesssry in connection with the authorization,
execution and delivery of the Loan Documents,

34 Construction and Completon of Improvesients.  The presently existing
Improvements have been completed and instatled in a good and workminiice manner, in compliance with
Laws and the plans and specifications previously delivered 1o Lender. The mprovements are served by
electric, gas, sewer, water, telephone and other utilities required for the presen: and contemplated uses and
operation thereof, Any and all strects, other off=site improvements, aceess (o e Praperty neeessary for
its present and comemplated uses and operation and service by utilities have aeer completed, are
serviceable and have been accepted or approved by apprapriate governmental bodies.

Borrower understands that any septic system or sewage treatment facility orgewver line
on the Property or to be constructed from the Property 1o a public sewer line and all personal property
and rights therein are conveyed Lo Lender hereunder as part of the Property, whether located on the
Property as described in Exhibit A or adjacent to or connected with the same,  Borrewer covenanls not
1o allow any tic-ons or connections o any such sewer facility or sewer line or to allow any person 1o use
the sewer facility or sewer line or to make any modifications in the plans and specifications or
construction contracl for the construciion of any such sewer facility or sewer line without the written
consent of Lender, Borrower understands that stch consent may be withheld and/or conditioned upon
receipt of documentation and assurances acceptable to Lender, and that Lender will have the first right
and licn as secured hereby 10 any monies or revenues arising from any such 1ic-ons, connections, or usc,
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3.5, Legal Actions. There are no (i) actions, suits or proceedings including, withoul
limitation, any condemnation, insolvency or bankruptey proceedings, pending or, to the best of Borrower's
knowledge and belief, threatened against or affecting Borrower, its business or the Propenty, or (ii)
investigations, at law or in equity, before or by any court or governmental authority, pending or,  the
best of Borrower's knowledge and belief, threatened against or affecting Burrower, Borrower’s business
or the Property, except actions, suits and proceedings fully covered by insurance and heretofore Tully
disclosed in writing © Lender.  Borrower is not in default with respect 1o any order, writ, injunclion,
decree or demand of any court or any governmental authority affecting Borrower or the Property.
Furthermore, to the best knowledge and beliel of Borrower, there is no basis for any unfaverable decision,
ruling or finding by any court of governmental authority which would in any material respect adversely
affect (a) tievalidity or enforceability of the Loan Documents, ar (b) the condition (financial or otherwisc)
or ability of Zorrower to meet Borrower's obligations under the Loan Documents.

. 35 Financial Statements. All statements, financial or otherwise, submitled to Lender
in connection with (e transaction evidenced by the Loan Documents are trug, correct and compiete in alt
respects and ail such fuaacial statements have been prepared in accordance with gencrally aceepted
accounting prinéiplcs conaistently applied and fairly present the financial condition of the partics or entities
covered by such statements at of #se date thereol and no additional borrowings have been made by such
partics or entities or any ol thein, sine: the date thereof, nor has Borrower, or any such party or entity
expericnced a material, adverse change 1n its finances, business, operations, affairs or prospects since the
date thereof. Borrower and each such'neady or entity is now solvent,

3.7.  Solvency of Temanis. To the best of Borrower's knowledge and belief, no
Tenant (as specified in the loan commitment or th: loan application, if any, to Lender (the “Commitment”™)
for the toan secured hereby) of the Realty or any(pt thereof has suffered or incurred any material,
adverse change in its (inances, business, operations, alfuirs or prospects since the date of the Commitment,

3.8, Adverse Change to Propenty. No eventar series of events has or have intervened
or oceurred since the date of Borrower's submission of the Commizment which would, cither individually
or collectively, have a material adverse effect on the Property.

3.9, Tite to Property. Borrower has good and clear rézord and marketable title to
the Realty and good and merchantable title to the Personalty and Borrower sha! and will warrant and
forever defend the title thereto and Lender's first and prior lien thereto unto Lendsi, its successors and
assigns, against the claims of ail persons whomsoewver,

3.10.  Compliance with Laws and Private Covenants. The Property coriplies with all
Laws. The Land is a separate and distinct parcel for tax purposes and shall not become subject to
Property Taxes and Charges against any other land, Borrower has examined and is familiar with any
applicable agreements affecting the Land and there now exisls no violation of any such agreements.
Borrower has no notice that any of the Improvements encroaches upon any casement over the Land or
upon adjacent property.

3.11.  Independence of the Property. Borrower has not by act or omission permitied
any building or other improvements on property nol covered by this Indenture to rely on the Property or
any part thereof or any interest therein to fulfill any municipal or governmental requirement for the
existence of such property, building or improvements; and no improvement on the Property shall rely on
any property not covered by this Indenture or any interest therein to fulfill any governmental or municipal
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requitement.  Borrower has not by et oF omission impaired the integrity of the Property as a single
separate, suhdivided zoning lot separate and apart from a1 other property.

4, BORROWER'S COVENANTS.

4.1, Payments.

(W Sccured Debt. Borrower shall pay promptly lo Lender, whea
due, the Secured Debt at the times and in the manner provided in the Loan Documents.

{(h) Property_Taxes and Charges.  Subject to Paragraph 4. 1(c),
Horroweer shall pay, priar to delinguency, all real estate taxes and personal property taxes,
belterniems, assessments (general and special), imports, fevies, water, ulility and sewer
charges, sod any and alf income, franchise, withholding, profits and gross receipts taxes,
other taxes and charges, all other public eharges whether ol a like or different nature,
imposed upon oras sessed apainst Borrower or the Property or upon the revenues, reats,
issues, income ans-prolils or use or possession thereof, and any stamp or other laxes
which may be required 1a.he paid with respect to any of the Loan Documents, any of
which might, i unpaid, testt-in a lien on the Property, regardless to whom paid or
assessed (“Propenty Taxes and Charges™). Borrower shadt furnish Lender with receipts
showing payment of the Properly “'axes and Charges prior 10 the applicabic delinquency
date thereof,

As used in this Paragriph 4.1{b), the term “real cstate taxes™ shall
include any form of assessment, license fee linense 1ax, business licenst fee, business
license tax, commercial reatal tax, levy, chadgey penalty, tax or similar imposition,
imposed by any avthority having the direct power w tax including any city, county, slaie
or federal government, ot any school, agricultural, lighre, drainage or other improvement
or special assessment district thercof, against any legal Of equitable interest in- the
Property.

[ requested by Lender, Borrower shatl cause to oedurnished to L.ender
g tax reponting service covering the Propenty of the type and duration, and with 2
company satisfuctory o Lender,

(L Taxes on Lender, I any Law of the State or the United States
or any other governmental authorivy imposes upon Lender the obligation to pay the wnole
or any pan of the Property Taxes and Charges or changes in any way the Laws relatiag
10 taxation so as to adversely affect the Loan Documents or Lender, then Borrower shall
pay Property Taxes and Charges or reimburse Lender immediately therefor, unless in the
opinion of counsel 1o Lender, it might be unlawlul 1o require Borrower to pay the same
or such payment might resull in the imposition of interest prohibited by Law. In such
case, an Event of Default shatl exist.

(@)  Liabilitics. Borrower shall pay, prior to delinquency, all debts

and liabilitics incurred in the construction, operation, development, use, cajoyment, Tepiir,
maintcnance, replacement, restoration and management of the Property ("Property
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Liabifities), including without limitalion, utility charges, sums due mechanies and
materialmen and other sums secured or which might be secured by licns on the Property,

(€) Right 10 Contest. Borrower may, in good (aith, by appropriale
prucecdings, contest the validity, applicability or amount of any asserted Property Taxes
' and Chasges or Property Lighilities (*Contested Sum™), after written notice of the same
to Lender. During such contest, Borrower shall not be deemed in default hercunder if (i)
prior 1o delinquency of the Contested Sum, Borrower deposits with Lender cash or other
security, in form satisfaclory to Lender in its sole unfettered discretion, adequaie o cover
the payment of such Contested Sum and any obligation, whether matured or contingent,
of Barrower or Lender therefor, together with interest, costs and penallies thereon and (ii)
Boripwver promptly causes 10 be paid any amounts adjudged to be due, together with ail
costs, penalties and interest thereon, before such judgment becomes final, Each such
contest shalh be concluded and the Contested Sum, interest, costs and penaltics thereon
shall be paid prior 1o the date such judgment becomes Ginal or any writ or order is issued
under which tiw roperty could e sold pursuant o such judgment.

(N Expenses. Borrower shall, to the extent allowed by Law, and
upon receipt of notice and faiture o pay, on demand but without counterclaim, setoff,
deduction, defense, abaiement, suspension, deferment, diserimination or reduction, all lees
(including, without limitation, Qttorneys’ fees and disbursenments), taxes, recording fees,
commissions and other fiabiites, cosis and expenses incurred in connection with (i) the
making or caforcement of the Loan Documents; (i} Lender’s exercise and enforeement
of its rights and remedies under Paragrapns 7, 8, and elsewhere hereol; and (ili) Lender’s
profection of the Property and its interest therein,

Borrower shall not be entitled o any credit on the Sceured Debt by
reason of the payment of any sums required to be paid ander subparagraph 4. 1(b) through

().
4.2, Operation of the Property.

(W) Mainienance Allerations. Borrower shall maireain and preserve
the Property in good repair and condition and shafl correct any defecis or-faults in the
Property. Borrower shall pursue diligently any remedies or recourse which darrawer may
have under agreements, warranties and guarantees retating (o the Property. Boriowershall
not commit, permit or suffer any demolition or waste of the Property or any 4sc or
oceupancy which constitutes a public or private nuisance. Borrower shall not do, pelini
or suffer w be done any act whereby the value of any part of the Property may be
decreased.  Borrower shall not make any matertal alterations, improvements, additions,
utility installations or the like to the Property without the prior wrilten consent of Lender
in cach instance; provided, however, Borrower may make (i) replacements or substilution
of any iiems of the Personalty if the repacement or substitution is of a quality, wility,
value, condition and character similar to or better than the replaced or substituted item and
is ree and clear of any tien, charge, sccurity interest or encumbrance, exeept as created
or permitted by this Indenture; (i) alterations the cost of which docs not exceed
$10,000.00 in the aggregate in any calendar year; and (iii) alterations required under any
Leases.
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(h) Licas. Bomrower shall promptly discharge any mechanics’,
laborers', materialmen’s or similar fien, charge, attachment, or 1is pendens filed or
recorded which retates 10 Borrower or the Property, provided, however, Borrower may
conlest any such lien, charge, altachment or lis pendens in the same manaer a8 provided
in subparagraph 4.2{b) above.

{c) Compliance with Laws and Privale Covepants. Borrower shall
truty keep, observe and satisfy all, and not sutier violations of any Federal, regional, stale
and local laws, ordinances, rules, regulations, statules, decisions, orders, judgments,
ditectives or decrees of any governmental or regulatory authority court or arbitrator
{haiein collectively “Laws™) and private covenants affecting the Property.

()] Use and Manapement. The Property shall at all times be used
for comrierzial purposes. The Property shall at alt times be managed by Borrower (S0
long as no ¢eitult exists under any of the Loan Documents) or a leasing and management
agent which fag-eeen approved by the Lender prior to execution of any management
agreemient with.the same.  Any change in the use ol the Property or the management
agent shall be subject o' the prior writicn approval of Leader.

(©) luspection. Upon reasonable prior notice, Borrower shall permit
Lender to enter upon and inspect the Property at reasonable times, subject 10 the rights
of the tenants, without delay, hindrzace or restriction.

4,3, Insurance. Borrower shall cbtain or cause to be obtained and keep in force, with
one or more insurers accepiable to Lender, such insarince as Lender may from fime o time specily by
notice to Borrower, including, without limitation, insucapce providing (i) comprehensive general public
tiability and property damage coverage with a broad form coverage eadorsement and a combined singic
limit of at least $1,000,000.00 per oceurrence and $2,000,00:0.0044n the aggregate, (ii) protection against
fire, “extended coverage” and other “All Risk” perils, including, where required, [Tood, to the full
replacement value of the Property with a waiver of subrogation, repiacement cost, and diflerence in
conditions endorsements, and (1it) rent 1oss insurance in an amount of moriess than a sum equat 10 twelve
(12) months' rental income from all Leases. Lender must be named as potoss payee on the rent loss
insurance and as an additional insured on the comprehensive general public liabinity policy.

All property insurance policies or certificates of insurance shall'inelude the standard
mortgage clause in the State naming Lender ag the first morgagee with loss payable w ender as such
morngagee, shatl not be cancelable or modifiable without thirty (30} days’ prior written not’ce o Lender,
and shall not have more than a $10,000.00 deductible for any single Casualty. Lender shall also e named
as loss payee on the reat loss insurance and an additional insured on the comprehensive general liability
and propenty damage coverage.  Additionally, all property insurance must provide a property limit cqual
to: (a) the cost approach valuation as provided by the appraisal provided to Lender prior to the funding
of the loan evidenced by the Note less land and approved solt costs or (b) the outstanding principal
balance due under the Note, whichever s less. If the property policy provides a limit equat to (b) above,
the policy must contain an agreed amount endorsement. The proceeds of all property insurance policies
must be payable to Lender.

Il the Property is located in a fiood hazard Zone "A", flood insurance in an amount
acceptable to Lender must also be provided subject to Lender's right lo approve the survey. 1T the Propenty
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is located in carthquake zones “3" or “4" as depicted by the Seismic Zone Map ol the United States,
Farthquake Insurance in an amount acceptable v Lender must be provided. Loss of Rents Insurance
providing one year's coverage must also be provided.

The casualty insurance company must meel the following basic requirements:

{a) Have 2 minimum rating of “A+" according to Best's Insurance Reports -
Property/Casualty Edition;

(hy “ Have a claims paying rating of at least single "A” by two approved
rating agercics;

(©) Must be a stock company or 4 non-assessable mutual company located
in a country acceptoble 1o Lender; and

uh) Must be licensed in the stale where the Property is [ocated.

In addition, s.ender will not aliow any carrier or self-insurer to provide a policy limit
in excess of 10% of its policyheader’s surplus on any one risk. A tenant will be allowed 1o sclf-insure
through a wholly owned subsidiary s long as the tenant’s net worth exceeds $100,000,000.00.

Borrower shall provide (.ender with evidence of compliance with this Paragraph 4.3, in
such forms 4s required from time Lo time byt ender, upon notice from Lender of al least fifieen (15) days
prior to the expiration date of any policy requircd hereunder, cach bearing nolations evidencing the prior
payment of premiums (“Insurance Premiums™) or decompanied by other evidence satisfactory to Lender
that such payment has been made, shall be delivered by Borrower to Fender,

Rorrower, to the full extent permitied by Yayy and to the full extenl permitted without
invalidating the insurance policics required above, hereby waives thewight of subrogation against Lender,
Borrower will inform its insurers of the waiver and obtain a waiver of subrogation endorsement if
applicahle.

Lender shall not, because of aceepting, rejecting, approving ur eotaining insurance, incur
any liability for (i) the existence, nonexistence, lorm or legal sulficiency thereak (ibthe solvency of any
insurer, or (iii) the payment of losscs.

Rorrower shall keep, observe and satisty, and not sulfer violations of, tiedcquirements
of insurance companics and any bureau or agency which establishes standards of insurability 2iieiting the
Property, and pertaining to acts commilted or conditions existing thercon.

Upon forcclosure of this Indenture or other transfer of title or assignment of the Property
in discharge, in whole or part, of the Secured Debt, all right, title and interest of Borrower in and 10 all
policies of insurance required by this Paragraph 4.3 shall inure to the benefit of and pass to Lender,

44, Escrow. Borrower shall pay to Leader moenthly, on cach date on which a
payment is due under the Note, one-twelfth (1/12th) of such amount as Lender {rom time Lo time eslimates
will be required to pay all Property Taxes and Charges before becoming past due and Insurance Premiums.
Lender's estimates shall be based on the amounts actually payahle or, if unknown, on the amounts actually
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paid for the year preceding that for which such payments are being made. Lender may require Borrower
to pay one sixth (176th) of said estimate as escrow overage, which may be retained by Lender in eserow
[rom year to year. Any deficiencies shall be prompily paid hy Borrower 1o Lender on demand, Borrower
shall transmit bills for the Propesty Taxes and Chawges and Insurance Premiums a5 soon as recebved,
When Lender has recetved Irom Borrower or on its account funds sufticient 1o pay the same, Lender shall,
except as provided in Paragraph 7.2, pay such bills, 11 the amount paid by Borrower in any year exceeds
the aggregate required, such excess shall be applied W escrow puyments (or the suceeeding year,
Payments from said account for such purposes may be made by Lender at its discretion even though
subsequent owners ol the Property may benefit therehy.  Lender shall not be a trustee of funds in said
account and may commingle such funds with its general assets without any obligation o pay interest
thereon oriicsount for any earnings, income or interest on such funds.

4.5, Sales and Encumbrances.

{a [t shall be an immediate Event of Default herennder i any of the following shall
oceur without the prior writien consent of Lender, which consent, if given in Lender's sole unfetiered
discretion, may be concitional upon a change in the interest rate under the Note, payment of a fee or
change in the term of the ‘Wele delivery of a management coniract approved by Lender with 2
management company approved by Lewder, and/or the satisfaction of other conditions required by Lender
or one or more of the foregeing or wher requircmems of Lender:

(i) Wke Borrower shall create, effect, contract for, commit
to or consent to or shall sufler or pertait 2oy conveyance, sale, assignment, transfer, e,
pledge, mortgage, security interest or othar encumbrance or alienation of the Propeny or
any part thereof, or interest therein;

(i) It the Borrower 5.4 frustee, then il any beneliciary of
the Borrower shall create, effeet, contract for, commizao or consent to, or shatbl sulfer or
permil, any sale, assignment, jransfer, lien, pledge, moriage, sceurily interest or other
encumbrance or alienation of the Property or any part therest, or such heneficiary's
beneficial interest in the Borrower;

(111} If the Borrower is a corporation, onil any corporation
1s a beneliciary of a trustee Borrower, then if any sharchoider of such corgoration shall
creaie, effect, contract for, commit 1o or consent to or shall suffer or persituny sale,
assignment, transfer, Hen, pledge, morigage, security inlerest or oliter encumbranze or
alicnation of any such sharcholder's shares in such corporation;

(iv) If the Borrower is a partnership or joint venture, or if
any beneficiary of a trustee Borrower is a partaership or joint venture, then if any general
partner of joint venturer in such partnership or joint venture shall create, effect contract
for, commit to or consent to ot shall sufler or peemit any sale, assignment, trapsfer, lien,
pledge, mortgage, seeurity interest or other encumbrance or alicnation of any part of the
partnership interest or joint venture inferest, as the case may be, of such panaer or joint
venturer;

(V) If the Borrower is a limited lability company or if any
beneliciary of o trustee Borrower is a limited tiability company, then if" any member in
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such fimited iability company shall create, etfect, contract lor, conunil 1o or consent (o
or shall suller or permit any assignment, transfer, Yien, pledge, morigage, security interest
or other encumbrance or alicnation of any part of the limited liability company interest,
as the case may be, of such member:

(vi} [f there shall be any change in control (by way of

transfers ol stock ownership, partnership interests or atherwise) in any general partner

which directly or indirectly controls or is a general partner of a partnership or juint

venture beneficiary as described above;
[n cach cascwhether any such conveyance, sate, assignment, transler, lien, pledge, mortgage, security
interest, encumrhrance or alicnation is effected directly, indirectly, voluntarily or involuntarily, by operation
of faw or atherwis:; provided that the provisions of this Section 4.5 shall be operative with respect 1, and
shall be binding xpoy, any persons who, in accordance with the terms hereof or otherwise, shatl acquire
any part of or interell {a.or encumbrance upon the Property, or such beneficial interest in, share of stock
ol or partnership of joint-venture interest in the Borrower or any beneficiary of a trustee Borrower; and
provided further that no.consent by Lender (o, or any waiver of, any event or condition which would
atherwise constitute an Event of Detault under this Section 4.5, shall constitule 4 consent 1o or a waiver
of any other or subsequent such ¢veptor condilion or a waiver of any right, remedy or power of lLender
consequent thercon,

)] One Time Salel o Nowwithstanding the provisions of Section 4.5(a) above,
provided no Event of Default exists, one ang only ane sale and conveyance of the Property (or all of the
sharcholder's interests in Borrower) and assumption of the loan will be permilted but only upon full
comptiance with the following conditions prior to such conveyance:

(i) Lender shall haveseccived ar amount in good [aith equal o
one pereent (19%) ov theoulslanding principal balance due under
the Note ("Assumption Fee™) at the tme the conveyanee and
assumption are approved. by Lender, or in Lender's sole
discretion, ot the time of e closing of the sale and
comveyvance: and

(ii) i.endder shall have received at least thivey (2480 days prior to the
proposed sale and lransfer, and, in its solc diverztion approved,
such financial data and information respecing Ine proposed
granlee as Lender may reasonably request, including bul nol
limited {0 a financial stalement certified by a certied public
accountant dated within two (2) months prior {0 the date of the
requested conveyance,  which  financial  information i
satisfactory 1o Lender in is sole and absolute discretion;, and

(iii) I.ender shall have received such financial data and information
respecting the Property as Lender may reasonably request,
including but not limited 10 an incomc and expense siatenent
covering the operation of the Property for the three (3) year
period imimnediately preceding the date of the request to convey,
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which financial information is satisfactory 1o Lender in ity sole
and absolute discretion; and

{iv) Fender shall have received a management agreement accepiable
1o Lender executed by the proposed graniee with a management
company acceptable 1 Lender, or such decuments and
information requested by Lender relating o the proposed
graniee or Borrower sulficient to demonstrate that the proposed
graniee possesses the experience and capability needed in

' T.ender's sole opinion to manage the Property, and

(v) Assumption in writing by proposed grantee in form acceplable
to Lender of all of Barrower's obligations and dutics under the
Note and this Indenture and all other Loan Documents
including any Environmental Indemnity  Agreement  in
accordance with the terms and provisions of the same, and
assumptivn in writing by the principal owners of grantce of dll
personal - obligations, liabilitics and agreements  whether
contained herein or in the Note or in any centificates, affidavits,
Fnvironmental Indemnity Agreement, or otherwise, by which
the Borrower is bound or liable under all Loan Documents
wiich were given in connection with the Secured Debt; and

(vi) Borrower's payment of all costs and expenses of Lender in
connection vith such sale, including alf reasonable fegal fees
tncurred by (e Lender.

Nething contained in this subparagraph (£) sh=il he construed 1o entitle the graitee o
have a right to convey the Property 1o a subsequent grantee or (o permit any subsequent assumption or
1o release the Borrower from liahility under the Note, this Indesture and the other Loan Documents,
including the Environmentat Indemnity Agreement upon the assumptionre.erred to in subparagraph {bXiv)
hereof,

In the event of any conveyance of the Property by the Borrower or 2ay graniee-borrower
in violation of the terms and conditions hereof, Lender shall be entited to (i) the Assmption Fee {ns
payment to Lender for Lender's administrative expenses and not as liquidated damagesy and (i) any or
all of Lender's remedies contained in any of the Loan Documents.

© Permitted Transfers. Notwithstanding the provisions of Section 4.5(a) above,
provided no Event of Default exists, any sharcholder of the bencliciary of Borrower ("Bencficiary”) may
sell, give, devise, bequeath of otherwise transter his of her interest in Beneliciary so long as the transieree
of any such interest is a Family member ol such sharcholder. For purposes hereof, a "Family Member”
means an adult who is the spouse, sibling, child or grandehild of such shareholder or a trust for the benefit
of one or more Family Members. A Family Member may, provided all ol the conditions of this Section
4.5(b) are satisticd, transfer his interest in the Beneficiary, Transfers of any interest in Beneliciary 1o a
minor child shall not be permitted unless the transferee is a trust or custodian under the Unilorm Gifts to
Minors Act or similar custodial law or statute.
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Within ten (10) days prior to any transfer described in this Section 4.5(¢), Lender shall be
furnished with such documentation as is reasonably required by Lender to evidence that such transler is
permitied under this paragraph, No transfer described in this Section 4.5(c) shall affect or release in any
wiy or 10 any extent the personal Hability ol any signatory under any Loan Document delivered to Lender,
including, without limitation, the Note or any Environmental Indemnity Agreement or [ndemnification

Agreement.

4.6,  Finmncial Records and Staicments.  Borrower shall keep accurale books and
records in accordance with federal income tax basis of accounting, consisiently applied, in which fuif, true
and correet entrics shall be promptly made as to all operations of the Property and shall permit all such
books an records to be inspected and copicd by Lender, its designee or its representatives during
customary heaimess hours, Borrower shall deliver or cause 1o be delivered to Lender within ninety (90)
days after the 2pd of cach calendar year a statement of condition or balance sheet of Borrower relating
salely to the Prepertvas at the end of such year and an annual operating statement showing in reasonable
detail all income and-cxpenses of Borrawer with respect to the Property, both cenified s o accuracy by
Borrower andd by an indepeadent certified public accountant aceeptabie to Lender; and a current list of all
persons then occupying portions of the Property under their Leases, the rentals payable by such tenants
and the unexpired lerms of theit Fcases, certified as o their accuracy by a representative of Bomrower
aceeptable 1o Lender, and in form g+ zubstance satisfactory to Lender,

Borrower shall also jurpish to Lender, on a semi-annual basis, a centified rent roll
showing the names of all tenants, the amuuatof space [eased, the annwtal rental being paid, the rent per
square fool, any participation reat or expense reirnursement being paid by temants, the expiration date
of each lease, and the amount of vacant space {(irany).

In addition to the foregoing, Borrower will deliver of ¢ause to be delivered to Lender,
within ninety (90) days after the end of the fiscal year of the'tonant ol the Property, or as soon thereafter
3§ is reasonably procticable, sudited financial statements of‘gach tenant of the Property and of any
guarantor of such tenant's lease to the extent such tenant and guarantor are required to deliver the same
pursuant (o the Leases.

4.7.  Further Assurances. Borrower shall promptly upoiiiequest of Lender (a) correct
any defect, error or omission which may be discovered in the contents of any Loan Document or in the
execution or acknowledgment thercof; (b) execute, acknowledge, deliver and recors orfile such turtber
instruments (including, without limitation, mongages, decds of trust, security agrecrments, financing
statements and specific assignments of rents of leases) and do such funther acts, in cither'ease as nay be
necessary, desirable or proper in Lender's opinion 1o (i) carry out more clfectively the purposes of the
Loan Documents, (i) protect and preserve the first and valid lien and security interest of this-Indenture
on the Property or to subject theeeto any property intended by the terms thereof (o be covered thereby,
including without limitation, any renewals, additions, substitwions or replacements thereto or (iii) protect
the interest and security interest of Lender in the Property against the rights or interests of third partics.

Borrower hereby appoints Lender as its attorney-in-lact, coupled with an interest, to lake
the above actions and to perform such obligations on behall of Borrower, at Borrower's sole expense and
with notice to the Borrower, il Borrower fails to comply fully with Borrower's obligations under this

Paragraph 4.7.
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£ 4.8, Indemnity. Borrower shall indemnify, defend and hold harmless Lender from
and against, and reimburse Lender for, all claims, demands, labilitics, losses, damages, judgments,
penallies, costs and expenses, including, without fimitation, attorneys' fees and disbursements, which may
be imposed upon, asserted againsl or incurred or paid by Lender by reason of, on account of or in
connection with any bodily injury or death or property damage oceurring in, upan or in the vicinity of the
4 Property through any cause whatsoever, or asserietd against Lender on account of any act performed or
omitied to be performed under the Loan Documents or on account of any transaction arising out of or in
any way connected with the Property or the Loan Documents, except 1o the extent such liability arises as
a resuit of the willful misconduct or gross negligence of Lender or after such time as the Lender has taken
possession of the Property throdgh foreclosure, deed in liew of foreclosure or otherwise. Lender shall
provide Bedrower with the apportunity (o defend any such claims on behalf of Lender,

i
I
i

4.9, NoPreferences, Borrower shall not repay any sums borrowed {rom anyone other |
than Lender, if, 22 a/result of, or concurrently with the making of, such payments, Borrower would then
he in defauht undertesToan Documents or in the payment of obligations incurred in the ordinary
operation of the Propenty.

¢.10.  Notive:, JSorrower shall defiver 1o Lender at Lender's Notice Address promplly
upon receipt of the same, copics of &)l notiees, certificaies, documents and instruments recetved by
Borrower which materially and adversely affeer Borrower, the Property or the Leases,

411, Estoppel Certificeies. Borrower shall prompily [urnish to Lender {from time (0
time, on the request of Lender, written statemeats signed and, if so requested, acknowledged, setting (onh
the then unpaid principal, premium and interest on the Note and specilying any claims, offsets or defenses
which Borrower asserts agatnst the Secured Debt or coy ebligations to be paid or performed by Borrower
under the Loan Documents, together with any other imarmation reasonably requested by Lender,

4.12,  Llegal Existence. I Borrower is exocuting this instrument as a partnership,
corporation, limited liability company, or trust:

(a) Borrower warranis that (i) it is dury ecgenized and validly
existing, in good standing under the laws of the state of its organizaten, (1i) it is duly
gualified to do business and is in good standing in the state of its orgarization and in the
state where the Property is focated, (iii) it has the power, authority and legal Ggat to carry
on the business now being conducied by 1 and o engage in the transactions cenanlated
by the Loan Documents and (iv) the execution and delivery of the Loan Documents and
the performance and observance of the provisions thereol have been duly authorized by
all necessary actions of the Borrower.

{b) Borrower agrees that so long as any of its obligations hereunder,
or under the Loan Documents remain unsaiisfied, it will not dissolve or liquidate (in
whole or in part) its existence, that it will maintain s existence, will not dissolve or
otherwise dispose of all or substantially all of its assets and will not consolidate with or
merge into another corporation or partnership, without the prior express written consent
af the Lender except as may be otherwise provided herein,  Notwithstanding the
foregoing, Beneficiary may, upen nolice to, but without Lender’s consent, merge or
consolidate with any corporation provided that the tolal assets and the total net worth of
such assignee after such consolidation or merger shall be in excess of the greater of (i)

|
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5, the aet worth ol Beneficiary imtmediately prior 1o such consolidation ar merger, or (ii) the
net worth as of the date hereot, determined by generally accepled accounting principals
and provided that netther Borrower nor Beneliciary is in default hereunder, and provided
further that such successor shall exceule an instrument in writing, accepiabie to Lender
in its reasonable discretion, (ully assuming all of the obligatons and habililies imposed
upon hereunder and deliver the same to Landiord, Notwithstanding the foregoing, no such
mierger or consolidation shall resuit in the release of Borrower or Beneficiary or any othier
party from any obligations hereunder or under the Note or any Indemnificalion Agrecment
or Environmental Indemnity Agreement,

4,13, Defense and Notice of Aciions. Borrower shall, without lighility, cost orexpense
to Lendes, protect, preserve and defend title to the Property, the security hereof and the rights or powers
of Lender, cpaiast all adverse claimants (o title or any possessory or non-possessory interesls therein,
whether or novgudh claintants or encumbrances assert title paramount (o tat of Borrower or Leader or

wh.

elaim their interesi monthe basts of events or conditions arising subsequent to the date hereof,

T 404, T Lost Note, Borrower shall, if the Note is mutitated, destroyed, lost or stolen,
defiver 1o Lender, in substitutizatherefor, 2 new promissory note containing the same werms and conditions
as the Note with a notition thereon of the unapaid principal and accrued and unpaid interest, and that it
1 in substitution for the Note, proviaed Tender shall agree to indemnily and hold Borrower harmless from
and against all Hahilitics to third parivs vesulting from the loss of sucht Note,

415, Personaily, Borrescr shal) vse the Personalty primarify for business purposcs
and keep it at the Land.  Borrower shall immediately notify Lender in writing of any change in its place |
of business, and, as of the execution hereof and nercadler from time 1o e whea requested by Fender,
upon any acquisition of items of property constiluting Fersonalty, Borrower shall provide Lender with 3
curtent, accurate inventory of the Personalty.

5. CASUALTIES AND TAKINGS.

51 Notice o Lender. In the case of any act or weeurrence of any Kind or nature
which results in damage, {oss or destruciion 1o the Praperty (a "Casualy™._ or commencement of any
proceedings or actions which might result in a condemnaiion or other taking foz public or private use of
the Property or which reites to injury, damage, benelil or betterment thereto (a*Taking”), Borrower shall
immediately notify Lender describing the nature and the extent of the Taking or the Cosualty, as e case
may be. Borrower shall prompily Turnish 1o Lender copies of all notices, pleadings, derciminations and
olher papers in any such proceedings of negotiations.

5.2, Repair and Replacement. In case of a Casually, the Borrower will promptly
testore the Property to the equivalent of its origingl condition, regardless of whether insurance proceeds
exist, are made available, or are sufticient, [n case of a Taking, the Borrower will promptly restore, repair
or alter the remaining property in the manner reasonably satis(actory to the Lepder, Provided, however,
upon a Casualty or Takipg, if Lender applies the Insurance Proceeds (defined below) or the Tuking
Proceeds (defined below) o the reduction of the Secured Debi, Borrower shall be obligated only w
remove any debris from the Propeny and take such actions as are necessary o make the undamaged or
non-taken portion of the Propenty into 2 functional economic unit, ingolar as it is practicable under the
circumstances.
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5.3, Proceeds.

() Collection.  Borrower shall use its best efforts 1o collect the
maximum ameunt of insurance proceeds payable on account of any Casualty (“Insurance
Proceeds™), and the maximum award of payment or compensation payable on account of
any Taking (“Taking Proceeds™.  In the case of a Casualty, Lender may, at its sole
oplion, make proof of loss 1o the insurer, il not made prompily by Borrower., Bomower
shall not seltle or otherwise compromise any claim for Insurance Proceeds or Taking
Proceeds without Lender’s prior writlen consenl,

{h) Agsipnment to Leader. Barrgwer hereby assigns, sels over and
transfars 10 Vender all Insurance Proceeds and Taking Proceeds and suthorizes payments
of suen Proceeds to be made direetly to Lender. Lender may, at its sole oplion, apply
such Pracerds to cither of the following, or any combination thereol:

(i) payment of the Secured Deb, gither in whole
or in nart in any order determined by Lender tn its sole unfeltered
diseretion; or

(i repair or replacement, cither partly or entirely,
of any part of the Propeay so destroyed, damaged or taken, in which
case Lender may impose cgsh terms, conditions and requirements for
the disbursement of procecds for such purposes as it, in 115 sole
unfettered discretion, deems acvisanle, Lender shall nol be a wrustee
with respect (o any Insurance Proceers or Taking Proceeds, and may
commingle [nsurance Praceeds of Takipg Proceeds with its funds
wilhout obligation (o pay interest thereon,

54,  UseofProceeds for Rebuilding. Notwithsianding anything to the contrary which
may he contained hercin, and so long as (i) no default existe usder any of the Loan Documents,
(1) all of the Leases for the Property are in full force and effeceand no lease is terminated as a
result of such Casualty, (iii) the Leases require Borrower 10 rebuila e restore the leased premises,
(iv) after any repair or reconstruction, the Property shail comply with ail laws, ordinances and
regulations and the like, and (v) all of the improvements on the Propeity 2af the date of this
Indenture can be rebuilt, then upon written request by Borrower to Lender, Lorrower shall be
entitled to the Insurance Proceeds relating (o a casualty loss on the Properly which are payable
to Lender pursuant to the ierms of this Indenture, and such Proceeds shall be disbursed by Lender
ter Borrower upon the terms and conditions hereinafter set forth,

(a) Such proceeds shall be first applied to pay all reasonable
expenses incurred by Lender in connection with the Casualty, including, withoul
limitation, attorneys' fees. Proceeds remaining thereafter are referred 1o hereafier as "Net
Proceeds”.

{h} Lender shalt dishurse the Net Proceeds to Borrower on
the foflowing terms and conditions:
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(i) Prior 1o the fiest and cach  subsequent
dishursement, Lender miust be sitislied that:

(1) fender is holding 2 lTund
comprised of () the Net Proceeds and, il necessary,
(by additiony) deposits made hy Borrower or lenants
of the Property, which, in the reasonable judgment of
Lender, is sufficient 1o restore the lmprovements on
the Property 1o the condition immediately prior to the
toss or damage, wgether with (¢} 4 fund (comprised
of rental interruption insurance procecds oF funds
deposiled by Borrower) suflicient 10 pay operating
gxpenses, taxes, deht service on the Note and other
so-ealled “carrying costs” of the Property during the
neriod of repair;

(2) alter  the  repairs  are
complereds the Property will produce  sufficient
income 1o payoperting expenses, taxes, debt service
on the Nove_and other so-called "carrying costs™ of
the Property;

(3) the repairs will be conducied
under the supervision ol an archilect, cagineer andfor

a general contraclor selecl(d and paid by Borrower
and approved by Lender;

(4} the repairs wiltbe performed
pursuant 1o plans and specifications approyed by
lender and by a contractor selected and- raid by
Borrower und approved by fender:

(%) the Property, aficr the repairs
are completed, will be in compliance with all
applicable Jaws, ordinances, regulations angd the like,
and

(4) no  defaul, or oceurrence
which with the passage ol time or the giving of notice
will be a default, exists under any of the ierms,
covenants and conditions of the Loan Documents,

(i) With respect o cach  disbursement  and
accompanying cach request therefor, Bomower will detiver to Lender:

(hH a certificate  addressed 10

Leader executed by Borrower and by the archileet,
engineer or general contractor supervising the repairs,
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stating that such disbursement is (o pay for costs of
repair ot paid  previously by any other prior
disbursement  and  that  the  amount  of  such
disbursement does not exceed the agpregate of such
costs incurred or paid on account of work, labor or
services performed and material installed in or stored
upon the Property at the date of such certificate; and

2 an endorsement to Lender's
litle insurance policy, in which the naking of the
disbursement is recognized and the effective date of
coverage is changed o the date of dishursement with
no intervening liens thereon, together with sueh other
endorsements as Lender may require.

(i) Eachdisbursement shall be in an amount egual
w0 90% a1 the costs deseribed in the cenilicate referred o in
Dishursement of the final balance of the
Net Proceeds, constitting not less than ten (10%) thercof, shall be
dishursed orly upon delivery o Tender of the following, in addition
wr the foregoing:

(H evidence  satisfactory (o
Lender that ail claims then existing for labor, services
and materials enlorceable oy lien upon the Property
have been paid in full or provision aceeptable to
Lender has been made therefore,

{2) a cortificate of spenarchitect
or engineer or general contractor (hat the-repairs of
the Property have been completed in a good and
workmanlike mianner and in accordance with all Tor,
rules, regulations, orders, codes and ordinances then
applicable ta such restoration; and

(3) ap estoppet certificate o form
satisfactory (o Lender from cach tenant oceupying or
leasing space in the Propenty affecied by the loss,

98B5HNIN

{c) If the loss or damage is repaired pursuant 10 Paragraph (b)
above, Lender shall apply any Net Proceeds in excess of the amount used for sueh repairs
to reduction of the Secured Debt.

(d) I any of the foregoing conditions are not or canaot be satisfied,
the provisions of this Indenture relating (o disposition of Insurance Proceeds shal} again
become applicable. Morcover, in such cases, Lender shali have the option to make the
repairs for and on Borrawer's behall and do any other act Lender deems necessary and
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(v Lender shall tn no cvent be liable for the performance or
gbservance of any covenant or condition arising under any lease in connection with the
Property or be obligated to take any action to repair or restore the Property.

n Notwithstanding the foregoing, the obligations of Lender
hereunder are subject always 1o the right and option of Lender w apply all or any portion
ol the Net Proceeds 1o cure any Event of Default existing or arising al any time or times
in the terms, covenants and conditions of the Note or other Loan Documens.

If any partion “of the Secured Debt shafl thereafter be unpaid, Borrower shall not be
excused from the payment thereo! in accordance with the terms of the Loan Documents. Lender shall not,
in asy event oz circumstances, be Hable or responsible Tor Tailure to collect or exercise diligence in the
collection of any Insurance Proceeds or Taking Procecds.

Netwathstanding anything 10 the contrary contained herein, in the event for any reason
all of the improvements enthe Property as of the daie hereof cannot be repaired or recoastructed after @
Casualty, Lender shall havethe right, at Lender’s sole option, 1o apply the Net Proceeds to any of the
foliowing:

(it payment of the Seeured Debt, cither in whole
or in part, in any orger/determined by Lender in its sole unfeticred
discretion; or

(ii) repalr or replacement of the entire Property
destroyed or damaged purstant 1o 1ac.erms of subparagraphs 5.3 and
5.4 ahove; or

{iii)  repair or replacemen’of that portion of the
Property which can be repaired or replaced purstantito the terms of
subparagraphs 5.3 and 5.4 above alter deductip from the Net
Proceeds an amount, as determined by Lender, which, whep applicd
t0 the Secured Debt, shall reduce the amount thereol sucicihat the
ralio of net operating income to total debt service from the Progerty
is satisfactory o Lender.

6. LEGAL PROCEEDINGS. Whether or not an Event of DefauX fas delined in
Paragraph 7.1) has occurred and exists, Lender shall have the right, bul nat the duty or ahhgation, to
intervenc or otherwise participate in, prosccute or defend at any time any legal or equitahle proceedings
(including, without limitation, any eminent domain proceedings) which, in Lender's sole unfetiered
discretion, affect the Property, the Leases or any of the rights created by the Loan Documents,

1. DEFAUILTS; REMEDIES OF LENDER.

7.1, Delaults; Events of Default. Any of the following shall constitute an “Event of
Default” hereunder:

W Breach of Named Covenant.  Any breach by Burrower ol the
covenants in the Indenture in Paragraphs 4.1 (Payments), 4.3 (Insurance), 4.4 (Escrow),
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4.5 (Sales and Encumbrances) or 4.8 (Indemnity), which breach shall immediately
thereupon, wilhoul notice or apportunity to cure, constitute an Event of Default hereunder;

or

i () Misrepreseniations.  Any representation or warranty made hy
, ,” Borrower or any person(s) or entity(ies) comprising Borrower or any guarantor(s) under
- S the Loan Documems or any certificate or side letter detivered in connection with the f.oan

Documents proves to be untrue, misfeading or is not fulfilled and which results in a
material adverse effect on the Property or Lender's seeurily interest therein or under
which, if known o the Lender prior to the disbursement of the Loan, the Lender would
noedinve entered into the Loan transaction; or

(©) Breach of Cavenant. Any breach by Boerrower of any other
covenant n e Lodn Documents or failure 1o observe or perform any other covenant,
agreement, copasiion, lerm or provision of any of the Loan Docunienls or any certilicate
or side etter delivered in connection with the Loan Documents which breach shalt not be
cured within thirty (30-days after written notice to Lender, or, 1 such default cannot be
cured within said thiny1720) day period, Borrower shall not have commenced such cure
within thirty (30) days afte wiilten notice and does not diligently pursue o cure at all
limes thereafter; or

() Bankruptey. —immediately upon the occurrence of any of the
Tollowing without the doing of any dact ot the giving of any nolice by Lender: (i)
Borrower or any one or more of the thea-izzal or beneficial owners of the Propenty, or
any individual or entity then personally liapic on or relating to the Secured 1ebt
(including, without limitation, any indemnitor oD suarantor) or, if Borrower is 2
partnership, any general partner or joint venturer (eollzetively the “Parties in Interest”)
becomes insolvent, makes a transter in fraud of, or assignment for the benefit of, creditors
or admits in writing its inability, ot is unable, to pay debts as Jey become due; or (i) a
receiver or trustee is appointed for all or substantially all oFthe assets of a Party in
tnterest or for e Propeny in any proceeding hrought by a Party.in Yaterest, or any such
receiver or trustee is appointed in any proceeding brought against ¢ Party in Interest or
the Property and not discharged within sixty (6()) days after such apporniment, or a Party
in Interest consents or acquicsees in such appointment; or (iii) a Party in Interest files a
petition under the Bankruptey Code, as amended, or under any siniitar law otatatute of
the United States or any state thereof, is adjudged a debtor under the Bankrupiey Code
or insolvent; or (iv) a pelition or answer proposing the adjudication of a Party in Inees)
as a bankrupt or its reorganization under any present or future federal or State bankrupicy
or similar law is filed in any court and such petition or answer is not discharged or denied
within sixty (60) days after the fiting thereol; or (v} any composition, rearrangement,
liquidation, extension, reorganization or other relicl of debtors now or hereafier existing
is requested by a Party in Interest; or

() Adverse Court Action, A court of competent jurisdiction enters
a stay order with respect 0, assumes custody of ar sequesters alt or 4 substantial part of,
the Property, or the Property is taken on execution or by other process ol law: or
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H Suspension, Borrower or any person(sy or entity(ies) comprising
Borrower o any guarantor(s) vnder the Loan Documents terminales or suspends ity
busincss; or

(2) Other Events. Any other event occurs which, under any of the
Loan Documents constitutes a defaull by the Borrower or gives ihe Lender the right 1o
aceelerate the maturity of any part of the indebiedness secured by this Indenture,

7.2, Remedies. Inocase of an Event of Default, Lender may, al any time therealter,
at its option and without notice, “exercise any or all of the following remedics:

() Acceleration. Declare the entire Secured Debt due and payable,
and 1t ahill thereupon be immediately due and payable:

(t) Foreclosure. Foreclose this Indenture by instiluting a foreclosure
suit in any court baving jurisdiction.  Borrower hereby waives all right o appraisal
allowed under any-Faws, which appraisal may be eblained at the option of Lender;

{©) Ofiaet Rights. Apply in satistaction of the Secured Debt or any
amount at any time to beecome due or payable in conncction with he ownership,
aecupancy, use, restoration or ieedir of the Property, sny deposits or other sums credited
by or due from Lender to Borrover Jdncluding, without Hmitation, Insurance Proceeds,
Taking Proceeds and funds held in the eserow aecount referred (o in Paragraph 4.4,

(dy  Cure of Default.. Without releasing Borrower from any
obligation hereunder or under the Loan Docurieals, cure any Event of Defaull, In
connection therewith, Lender may enter upon the Poeperty and do sach dets and things
as Lender deems necessary or desirable 1o protect the 2raperty of the Leases, including,
without limitation: (i) paying, purchasing, contesling or conpiomising any encumbrance,
charge, lien, or claim, Property Taxes and Charges or Propeaivéiabilities; (i) paying any
Insurance Premiums and (iit) employing counsel, sceountants, zoptractors and other
appropriate persons 10 assist fender inthe foregoing.  Should Lgnaer make any such
payments, the amount thereof shall he secured hereby, provided, however, that the
aggregate amount of indebledness secured herehy, together with all such ppymicnots, shall
not exceed two hundred percent (200%) of the original indebtedness secerctnereby,
Borrower shalf reimburse [ender for such payments immediately upon demandand said
amount shatl bear interest at the After-Maturity Rate specificd in the Note until repaid:

(¢} Possession_of Property.  Take physical possession of the
Property and of alt books, records, documents and accounts relating thereto and excrcise,
without interference from Borrower, any and all rights which Borrower has with respect
to the Property, including, without limitation, the right at Borrower's expense to rent and
lease the same, 10 hire a professional property manager for the Property, and to apply any
tents, royalties, income or protits callected to the reduction of the Sccured Debt without
in any way curing or waiving any default, 1F accessary (o oblain possession as provided
for above, Lender may, without exposure (o liability trom Borrower o1 other persons,
invoke any and all legal remedies 1o dispossess Borrower, including without limitation,
one or more actions for forcible entry and detainer, trespass and restitution, In connection
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with any action taken by Lender pursuant to this subparagraph (¢), Lender shall aot be
. liable for any loss sustained by Borrower resulling from any failure to et the Property or
from any other act or omission of Lender in managing the Property unless caused by the
will{ul misconduct or bad faith of Lender, nor shall Lender be obligated o perform or
discharge any obligation, duty or liability under any Lease or by reason of any Loan
i Document. Borrower hereby agrees to indemnify, hold harmless and defend Lender [rom
= and against any fiability, loss or damage incurred by Fender under any Lease or under the
1.oan Documents as a result of Lender’s exercise of rights or remedies under any of the
Loan Documents, Should Lender incur any such liability, the amount thereo! shall he
secured hereby and Borrower shall reimburse Lender therefor immediately upon demand,
and 2aid amount shall bear interest at the After-Maturity Rate specified in the Note until
repaid.  Lender shall have full power to make from time to time all alterations,
renovaiions, repairs and replacements to the Property as may seem proper (o Lender;

{n Remedies under State Law.,  Lender shall have the right 1o
exercise all ights nnder laws of the State, whether or not herein specified.

(2) Peceiver. Secure the appoiniment of a receiver or receivers, as
a matter of right for the Property whether such receivership be incident to a proposed sale
of such Property or otherwise, and without regard to the value of the Property or the
solvency of Borrower. Borroweraereby consents (o the appointment of such receiver or
receivers, waives any and all defeascyao such appoinument and agrees not to oppose any
application therefor by Lender.  The apeointment ol such receiver, frustee or other
appointee by virtue of any court order, or Laws shall not impair or in any manncr
prejudice the rights of Lender to receive payment of the rents and income pursuand o the
Lease Assignment;

(h) Uniform_Comumercial Code i2emedics.  Fxercise any and ufl
rights of a secured party with respect (o the Personalty ueder the Uniform Commercial
Caode of the State and in conjunction with in addition to or tegrostitution for those rights
and remedies:

) lake possession of, assemble and, Soilect
Personalty or render it unusable by Borrower; and

(i) require Borrower (o assemble the Personalty
and make it available ai any place Lender may designate o as {o
attow Lender 1o take possession or dispose of the Personalty.

Written notice mailed to Borrower, as provided herein, fifteen (15) days
prior to the date of public sale of Personalty or prior to the date after which private sale
of the Personalty will be made, shatl be deemed to have been a public sale conducied in
a commercially reasonable manner, if held contemporancously with a sale of Property as
provided in this Indenture. In the event of a foreclosure sale, whether made by Lender
under the terms hereof, or under judgment of a cour, the Personalty and the ather pants
of the Property may, at the option of Lender, be sold in parts or as a whole. [t shall not
be necessary that Lender take possession of the Personalty prior to the time that any sale
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pursuant W the provisions of this subparagraph is conducted and it shalt not be necessary
that the Personalty be present at the location of such sale,

A CARBON, PHOTOGRAPHIC OR OTHER REPRODUCTION OF
THIS INDENTURE OR ANY FINANCING STATEMENT RELATING TG THIS
INDENTURE SHALL BE SUFFICIENT AS A FINANCING STATEMENT. THIS
INDENTURE IS EFFECTIVE AND SHALL BE EFFECTIVE AS A FINANCING
STATEMENT FILED AS A FIXTURE FILING WITH RESPECT TO ALL GOODS
WHICH ARE OR ARE TO BE COME FIXTURES INCLUDED WITHIN THE
PROPERTY AND IS'TQ BE FILED FOR RECORD IN THE REAL ESTATE
PECORDS OF THE LOCATION IN THE STATE WHERE THE PROPERTY [S
SITUATED., THE MAILING ADDRESS OF LENDER AND THE ADDRESS OF
BORRCWER FROM WHICH INFORMATION CONCERNING THE SECURITY
INTEREST MAY Bl OBTAINED ARE SET FORTH ON THE COVER SHEET
HEREQEF,

() Sale. Sell the Property under applicable Taws of the State;

() Jugdicial Actions. Commence and maintain an action or actions
in any coun of competent jurisdiction to foreclose this Indenture pursuant to the Laws of
the State or to obtain specific.cnforcement of the covenants o Borrower hercundur.
Borrower agrees that such covenants shall be specifically enforceable by injunction or any
other appropriate equitable remedy;

(k) Subrogation. Have spd excrcise all rights and remedies of any
person, entity or body politic to whom Letdsrrenders payment or performance in
connection with the exercise of its rights and rededics under the Loan Documents,
including, without limitation, any rights or remedics ader any mechanics’ or vendors’
lien or licns, supedior titles, mortgages, deeds of trust, liens/ encambrances, rights, equitics
and charges of all kinds herctofore or hereafier existing on tig Property to the extent that
the same are paid or discharged from the proceeds of the Note whether or not released
of record; and

{h Other.  Take such other actions or commencs sach other
proceedings as Lender deems necessary or advisable to protect its interest inthe foperty
and its ability to collect the Sccured Debt as are available under Laws,

Any sums advanced by Lender under this Paragraph 7.2 shall bear imerest ar the
After-Maturity Rate specified in the Note, shall be payable by Borrower on demand and, together with
such interest, shall constitute a part of the Secured Debt.

All sums realized by Lender under this Paragraph 7.2, less all costs and expenses
incurred by Lender under this Paragraph 7.2, including, without limitation, attorneys’ fees and
disbursements, property management fees, costs of allerations, renovations, repairs and replacements made
or authorized by Lender and all expenses incident to Lender taking possession of the Property, and such
sums as Lender deems appropriate as a reserve to meel future expenses of the Property, shalt be applied
to the Secured Debt in such order as Lender shall determing, Thereafter, any balance shali be paid to the
person or persons legally entitled thereto.
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7.3, Holding Over.  Should Borrower, after an Event of Default, continue in
possession of the Property, cither Tawlully or unlawiully, Borrower shall be a tenant [rom day to day,
rerminable at the will of vither Borrower or Lender, al a reasonable rental per dicm, based upon the value
of the Property occupied computed by Lender in its sole unfettered discretion, suchi reatal to be due and
payable daily to Leader,

74, (eneral Provisions,

(@) Multiple Sales.  Several sales may be made pursuant o
Paragraph 7.2 without exhausting Lender's right o such remedy for any unsatishicd pan
ol the Secured Debt and without exhausting the power to exercise such remedy for any
othes part of the Secured Debt, whether matured at the time or subsequently maturing.
I a purtofthe Property is sold pursuant 1o Paragraph 7.2, and the proceeds thereol do nol
fully pay-spd-satisty the Secured Debt, such sale, il so made, shall net in any manner
affect the uipaid.and unsatisficd part of the Sccured Debt, but a5 to such unpaid and
unsatisfied panty, e Loan Documents shall remain in fubl force and cffect as though no
such safe had been made.

{h) Camulative Remedies, Al of the rights, remedics and oplions
set forth in Paragraph 7.2 ocarterwise available at law or in equity are cumulative and
may be exercised without regiid o the adequacy of or exclusion of any other right,
remedy, oplion or security held hy tonder,

(c) Right to Purchage. At any saic or sales of the Property pursuant
to Paragraph 7.2, Lender shall have the righi-o-purchase the Property being sold, and in
such cases the right to credit against the amour 1 the bid made therefor {to the extent
necessary 1o salisfy such bid), the amount of the Scearzd Debt then duge,

{d) Rieht 1o Terminate Proceedings. (Lender may, at any time belore
conclusion of any proceeding or other action brought in conurction with its exercise of
the remedics provided for in Paragraph 7.2, ierminate, without prejurtice to Lender, such
proceedings or actions.

{¢) No Waiver or Release. Lender may resort to any remedies and
the securily given by the Loan Documents in whole or in part, and in such portions and
in such order as may seem best 1o Lender in its sole unfetiered diseretion, and ary such
action shall not in any way be considered as a waiver of any of the rights, bene:itssr
remedies evidenced by the Loan Documents. The failure of Lender to exercise any right,
remedy or option provided (o in the Loan Documesnts shall not be deemed to be a waiver
of any of the covenants or obligations secured by the Loan Documents. No sale of all
or any of the Property, no forbearance on the part of Lender and no extension ol the time
for the payment of the whole or any past of the Secured Debt or any other indulgence
given by Lender to Borrower or any other person or entity, shall operate Lo release or in
any manaer alfect Lender's interest in the Propenty or the liability of Borrower to pay the
Secured Debt,

(N Waivers and Agreements Reparding Remedies.  To the full
gxtent Borrower may do se Borrower hereby:
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(1) agrees that Borrower will not at any time
insist upen, plead, claim or take the benefit or advantage of any faws
now or hereafter in force providing for any appraisement, valuation,
stay, estension or redemption, and witives and releases all rights of
redemption, valuation, appraisement, stay of execution, exiension und
notice of clection to mature or declare due the whole of the Sceured
Debt;

(i) waives all rights 1o a marshalling of the assets
of Borrower, including the Property, or to a sale in inverse order of
alignation in the event of (oreclosure of the interests hereby created,
and agrees not 10 assert any right under any Law pertaining 1o the
marshalling of asscts, the sale in inverse order of alicnation, the
sximption of homestead, the administration of estates of decedents, or
othermatters whatsoever 1o defeat, reduce or alfect the right of T.ender
undel the terms of the Loan Documents to a sale of the Property for
the collection of the Secured Debt without any prior or dilferent resort
for collection, orthe right of Lender to the payment of the Secured
Debt out af proceede of sale of the Property in preference o every
pther claimant whatsocver,

(iil) waives any right to bring or utilize any
defense, counterclaim or S¢toff._other than one which denies the
existence or sufficiency of the lacts upon which the action is
prounded. If any defense, countérciaim or setoll, other than one
permitied by the preceding sentente s timely raised in such
foreclosure action, such defense, counterctaim or setoff shall be
dismissed. If such  defense, counterclain or-setoll is based on a
claim which could be tried in an action for mency, damages, such
claim may be brought in a separale action which shali not thereafter
be consolidated with Lender's foreclosure action,  The hringing of
such separate action for money damages shall not be deemed-to.alford
any grounds for staying Lender’s action;

(iv) watves and relinguishes any and all rights sod
remedies which Borrower may have or be able to assert Dy reason of
the provisions of any Laws pertaining to the rights and remedics of
sureties; and

(v) waives the defense of faches and any applicable statutes
of limilation.

(g) Lender's Discretion.  Lender may exercise its options and
remedies under any of the L.oan Documents in its sole unfetiered discretion.

) Sales. In the event of a sale or other disposition of the Property
pursuant to Section 7.2 and Lhe execution of a decd or other conveyance pursuant thereto,
the recitals therein of facts (such as default, the giving of notice of default and notice of
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sale, demand that such sale should be made, postporement of sale, sale, purchase,
payment of purchase money and other fucts affecting the 1egutarity or validity of such sale
or disposition) shall be conclusive prool of the truth of such facls.  Any such deed or
4, conveyance shall be conclusive against all persons as Lo such facts recited therein.

e

.‘....<.._
HENTS %

The acknowledgment of the receipt of the purchase money, contained in any deed or
conveyance executed as aforesaid, shall be sufficient 10 discharge the graniee of all obligations to sce to
the proper application of the consideration therefor as herein provided. The purchaser at any trustee's or
foreclosure sale hercunder may disaffirm any casement granted or rental agreement or Fease made in
violalion of any provision of the Loan Docurnents, and may take immediaie possession of the Property
free from,and despite the terms of, such gram of casement and rental or Lease,

3. POSSESSION AND DEFEASANCE,

8.1 Possession, Until the occurrence of an Event of Default and except as otherwise
expressly provided to thecoatrary, Borrower shall retain full possession of the Property, subject, however,
to all of the terms and provisions of the Loan Documents.

8.2, Defeasances 10 all of the Sccured Debt is paid as the same becomes due and
payable and if alt of the covenants, warrantics, conditions, undertakings and agreements made in the Loan
Documents are kept and performed, thenan-that event only, all righis under the Loan Documents shalf
lerminate and the Property shall become wiottvclear of the liens, grants, security interests, conveyances
and assignments evidenced hereby, and Lender shati release or cause to be released, such liens, grants,
assignments, conveyances and security interests indue form al Borrower's cost, and this Indenture shall
be void.

Reeitals of any matters or facts in any instruiment executed hercunder shall be conclusive
proofl of the truthfulness thereel. To the exient permitied by V2w, such an instrument may describe the
granlce as “the person or persons tegally entitled thereto,” Lendershall not have any duty to determine
the rights of persons claiming to be rightful granices of any of the Propary. When the Property has been
fully released, such release shall operate as 4 reassignment of all futurc-redis, issues and profils of the
Propenty to the person or persons legally entitled (herelo, unless such release expressly provides 1o the
contrary.

9, GENERAL.

9.1, lLeader's Right to Waive, Consent or Release, Lender may at any tmead from
time to time, in writing: (a) waive compliance by Borrower with any covenant herein made by Borrower
to the extent and in the manner specified in such writing; (b) consent to Borrower doing any acl which
Borrower is prohibiled hereunder from doing, or conseat to Borrower’s failing to do any act which
Bomower is required hereunder to do, to the extent and in the manser specified in such writing; or (¢)
release any part of the Property, or any inlerest therein from (his Indenture and the licn of the Loan
Documents, No such act shall in any way impair the riphts hereunder of Lender, exeept 1o the extent
specifically agreed to by Lender i such writing,

9.2, NoImpairment, The interests and rights of Lender under the Loan Documents
shall not be impaired by any indulgence, including, without limitation, {a) any rencwal, extension or
modification which Lender may grant with respect to any of the Secured Debt, (b) any surrender,
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i compromise, relcase, renewal, exiension, exchange or substitution which Lender may grant in respect of
e the Property or any interest therein, or (¢} any release or indulgence granted (o any miaker, cndorser,
auarantor or surcly of any of the Sccured Debl.

9.3, Amendments. The Loan Documents may not by waived, changed or discharged
orally, but only by an agreement in writing and signed by Lender, and any oral waiver, change or
discharge of any provision of the Loan Documents shall be without authority and of no foree and effect,
Such waiver, change or discharge shali be effective only in the specific instances and for the purposcs for
which given and to the extent therein specified.

94.  No Usury. Any provision cantained in any of the Loan Documents
notwithstanaag, Lender shall not be entitled to reeeive or colleet, nor shall Borrower be obligated 10 pay
interest on, ary of the Secured Pebt in excess of the maximum rate of interest permitied by applicable
Laws, and if anvprovision of the Loan Documents shall ever be construed or held to permit the collection
or lo require the payioent of any amount of interest in excess of that permitted by such Laws, the
provisions of this Paragraph 9.4 shall cantrol unless contrary or inconsistent with any provision of the
Nole, in which case the provision of the Note shall control, Borrower's and Lender's intent is 1o conform
strictly o the usury laws now infarce, and the Loan Documents evidencing or relating to any of the
Secured Debt shall be held subject t-reduction 1o conform 1o said Laws as now or hercafter construed.

9.5.  Notices. Any.antice, request, demand or other communication required or
permitted under the Loan Documents (unlcss” otherwise expressly provided therein) shall be given in
writing by delivering the same in person to the intended addressee, by overnight courier service wilh
guaranteed next day delivery or by certified United States Mail postage prepaid or tefegram sent o the
intended addressee al the applicable Notice Address ec to such different address as cither Borrower or
Lender shall have designated by wrilten notice to the©ther sent in accordance herewith, Such notices
shal) be deemed given when received or, if eartier, in the Cagc s delivery by certilied United States Mail,
wn (2) days after deposit therein, No notice or demand on Porrower in any case shall of jtself entile
Borrower 1o any other or further notice or demand in similar or other circumstances. Copics of all notices
of default hereunder shall also be delivered to Henry A, Waller, Esg:, Mandel, Lipton & Stevenson, 120
N. LaSalie Strect, Suite 2900, Chicago, Hlinois 60602,

9.6.  Successors and Assigns, The werms, provisions, covenams and condilions hereof
shall be binding upan Borrower, and any permitted successors and assigns of Borreswer, and shall inure
to the benefit of Lender and its successors, substitutes and assigns, and shall constitute sovenants running
with the Land. Al references in this Indenture o Borrower or Lender shall be deemed to4nziude all such
successors, substitules and assigns.

If, in contravention of the provisions of this Indenture or otherwise, ownership of the
Property or any portion thereo!l becomes vested in 4 person other than Borrower, Lender may, without
notice to the Borrower, whether or not Lender has given wrillen consent to such change in ownership, deal
with such successor or Suceessors in interest with reference to the Loan Documents and the Secured Debt
in same manner as with Borrower, without in any way viliating or discharging Lender’s remedies under
ot the Borrower's liability under the Loan Documents or on the Secured Debt.

9.7.  Scverability. A determination that any provision of the Loan Documents is
unenforceable or invalid shall not affect the enforceabifity or validity of any other provision, and any
determination that the application of any provision ol the Loan Documents to any person or circumstances
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i is illepal or unenforceable shali not affeet the enforeeability or validity of such provision as it may apply
10 any Other persons Or circumstances.

4.8, Gender and Construction,  Within this Indenture, words of any gender shail be
held and construed to include any other gender, and words in the singular number shall be held and
construed to include the plural, unless the context otherwise requires.  References in this Indenture 1o
“hergin®, “hereunder” or “hereby” shall refer to this entire Indenture, unless the context otherwise requires,
When the phrase “in its sole unfettered discretion™ is used in the Loan Documents with respect Lo Lender,
it shatl permit Lender & evaluate such eriteria as it chooses in approving or disapproving the requested
or pending action. :

9.9.  Joint and Several Liability, It Borrower is composed of maore than one party,
the obligalions; vovenants, agreements, representations and warrantics contained within the Loan
Documents, as we't o5 the oblipations arising thercunder, are and shall be joint and several as (o cach such

party,

T 9,10, _Mgtifications. Relerences (o any of the Loan Documents in this Indenture shafl
be deemed o include all ameudments, modifications, extensions and rengwals thereol.

9 11, Governing Laws, This Indenture shall be construed according to and governcd
by the laws of the State.

9.12.  Captions.  All paragrapb_and subparagraph captions are for convenience of
reference only and shall not affect the construction o) any provision hercin,

9.13.  Acknowledgment of Reeeipt. CRGrrower hereby acknowledges receipt, without
charge, of g true and complele copy ol this Indenture,

9.14.  Hazardous Wasle. Borrower covenants, (eprasents, and warrants thal no toxic
or hazardous substances, including without limitation asbestos and thegriin of organic compounds known
as polychlorinated biphenyls have been or shall be gencrated, treated, sworée or disposed of, or otherwise
deposited tn or located on the Property, including without limitation the surfise 2nd subsurface waters of
the Propenty; (b) no activity has been or shall be undertaken on the Property waish would cause (i) the
Property to become a hazardous waste treatment, storage or disposal facility withiz e meaning of, or
otherwise bring the Propeny within the ambit of, the Resource Conscrvation and Reesvaiy Act of 1976
(“RCRA™), 42 U.S.C. § 6901 g seq., or any similar state law or local ordinance, Zi1d-a reiease or
threatened refease of hazardous wasle (rom the Propeny within the meaning of, or othervise hring the
Property within the ambit of, the Comprehensive Environmental Response, Compensation and Liability
Act of 1980 (“CERCLA™, 42 U.S.C. §§ 9601 - Y657, ag amended by the Superfund Amendments and
Reauthorization Act of 1986 (“SARA”), or any similar state law or local ordinance or any other
cavironmental faw, or (i) the discharge of poflutants or efffuents into any water source or system, of the
discharge into the air of any emissions, which would require a permit under the Federal Water Pollution
Control Act, 33 U.S.C. § 1251 gt seq., or the Clean Air Act, 42 U.5.C. § 7401, ¢t seq., or any similar state
law or tocal ordinance; (¢) there are and shall be no subsiances or conditions in or on the Property which
may support a claim or cause of action under RCRA, CERCLA, SARA, or any other federal, state or local
environmental statutes, regulations, ordinances or other environmenial regulatory requirements, and (d)
there are and shall be no underground storage tanks or underground deposits located on the Property.

AKK/315862 4 28
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i 9.15.  Exhibits. The following are the Exhibits referred o in this Indenture, which are
hereby incorporated by reference herein:

! Exhibit A - Property Descripion

f" 9.16.  JURY TRIAL WAIVER. RECOGNIZING THAT ANY DISPUTE ARISING

HEREUNDER WILL BE COMMERCIAL IN NATURE AND COMPLEX, ANIY IN ORDER TO
MINIMIZE THE COSTS INVOLVED IN THE DISPUTE RESOLUTION PROCESS, THE
UNDERSIGNED HEREBY WAIVES THE RIGHT T A TRIAL BY JURY,

917, Trustee Exculpation. This Instrument is exceuted by Uptown National Bank of
Chicago, as Trusiec under Trust Agreement dated March 5, 1992 and known as Trust Number 92-101 in
the exercise of the power and authority conlerred upon and vested in it as such Trustee. Al the terms,
provisions, stipdfatons, covenants and conditions 1 be performed by Uptown National Bank arc
undertaken by it sowely as Trustee, as aloresaid, and not individually, and all statements herein made are
made on information ard beliel and are o be construed accordingly, and no personal liability shall be
asserted or be enforeeatic against Uptown Nativnal Bank by reason of any of the terms, provisions,
slipulations, covenants anc/or stdbcments

IN WITNESS WHEREOF, this instrument has been executed by the undersigned under

, seal on the date first above writlen,
SRORROWER:”
UPTOWN NATIONAL BANK OF CHICAGQ, as
Trustee vader Trust Agreement dated Mareh 5, 1992
and knowinas Trust Number 92-101
ATTEST:
G ( \(f(
B)’f AL ./'}\ C-..__/‘V\.__ S -
s 7Purse c'Fr‘-"'/@'/f— “Tyvie S0 Nate €reSdiakc
STATE OF ILLINOIS )
?
COUNTY OF _C;O-D l_é )
L MN\’\ }G‘U\l& , 4 Notary Public in and {or the said County, in the
State dlorcamd DO HEREBY CERTIFY thal Carter Huhta ,a5 _Sr. Vice  President and
Steven Olson , a8 Sccretary of Uptown National Bank of Chicago,

a national banking association, as Trustee under Trust agreement dated March §, 1992 and known as Trust
No. 92-101, who are personally known 1o me to be the $ame persons whose names are subseribed 1o the
forcgoing instrument 4s such Se. Vice President and Secretary of said Bank,
respectively, appeared before me this day in person and acknowledged that they signed and delivered the
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f saicd instrumen as their own ree and voluntary act and as the free and voluntary act of said Bank tor the
uses and purposes thergin set forth; and said Seeretary did then and there acknowledge

that he, as custedian of the corporate seal of said Bank did afiix the corporate seal of said Bank 10 said
instrugment as his own [ree and voluntacy act and as the free and voluntary act of said Bank, for the uses
and purposes therein set forth,

GIVEN under my hand and notarial seal this LLJ day of September, 1998,

W eI e ™ W1 N it ™ W Al < 0

nOFFICIAL SEALY R
DAWN BOYGE ) N Ty
}No‘.ﬂry Public, State of Ilinois } l ,@\L_MY \ L?@L% e
My Commission Expires 1-22-200 Notary Public

-l Y A gl S P A M
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EXHIBIT '"Al

LEGAL DBSCRIPTION:

PARCEL 1:

LOT 2 IN DE YOUNG'S SUEDIVISION, BEING A SUBDIVISION OF PART OF THE
NORTHE 1/2 OF THE NCRTH 1/2 OF TEE NORTEWEST 1/4 OF SECTION 22,
TOWNSEIP 36 NORTH, RANGE 14, =ZAST OF TEE TEHIRD PRINCIPAL MERIDIAN,
ACCORDING TO TEE PLA? THEREOF RECORDED FEBRUARY 08, 1957 AS DOCUMENT
16821944, IN CQOK COUNTY, ILLINOIS, ALSO (EXCEPTING TEEREFROM THE EAST
€ FLIT OF LOT 2 AS CONDEMNED IN CASE NUMBER 82L12148);

PARCEL &

THE 3AST i/« OF TEE EERETOFORE VACATED 15 FOOT PUBLIC ALLEY LYING WEST
OF AND ADJOUINING AFORESAID LCT 2 IN THE DE YOUNG'S SDBDIVISICH, IN
COOR COUNTY, TLLINOIS. '

FARCEL 3:

LOT 1 AND LOT 7 IN DE %OUNG'S SUBDIVISION, 3EING A SUBDIVISION OF PART
OF THE NORTH 1/2 OF TE® NORTHE 1/2 OF THE NORTIWEST 1/4 OF SECTION 22,
TOWNSHIF 36 NORTH, RANGE 4. EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THERZOF RECORDED FEERUARY 08, 1957 AS DOCUMENT
15521944 (EXCEPTING FROM SATL-LOT 1 THAT PART THERROF DESCRIBED AS:
3EGINNING AT THE NORTEEAST CURNTR CF SAID LOT 1, TEENCE WRST ALONG THE
NORTH LINR OF SAID LOT 2 A DISTANCE OF 13 FEET TO A POINT; THENCE
SOUTEEASTERLY ALONG A STRAIGHT LINE TO A POINT OF INTERSECTION WITH A
LINE LYING 6 FEET WEST OF AND PARALLEL WITH THE EAST LINE OF SAID LOT
1, SAID POINT LYING 18 PEET SOUTHE Or GaID NORTEEAST CORNER OF LOT 1
(AS MEASURED ALONG SAID EAST LINE OF LOT 1); TEENCE SOUTH ALONG SAID
DPARALLEL LINE A DISTANCE OF 146.15 FEET 2 A POINT COF INTERSECTION
WITHE THE SOUTH LINE OF SAID LOT 1. THENCE ZAsT ALONG SAID SOUTE LIME A
DISTANCE OF & FEBT TO THE SOUTHEAST CORNER OF SAID LOT 1; THENCE NCRTH
ALONG SAID BAST LINE OF LOT 1 A DISTANCE OF o+.15 PEET TO THE POINT
OF BEGINWING IN COOX COUNTY, ILLINOIS;

PARCEL 4:

THE 2AST 1/2 OF TEE SERETOFORE VACATED 1€ FOOT PUBLIC LLEY LYING WasT
OF AND ADUCINING AFORESAID LOT I AND TOGETESRR WITE THAL-TART OF THE
WEST 1/2 OF TEE ZERETOFORE VACATED 26 FOOT PUBLIC ALLBEY LYLNG EAST OF
AND ADJOINING AFORESAID LOT 7 IN DR YOUNG'S SUBDIVISION, I/ /COOK
LOUNTY, ILLINOIS.

Property Address: Park Plaza
16244 South Park Avenue, South Holland, Illinois

PIN: 29-22-106-011 and 29-22-106-012







- UNOFFICIAL COPY

ASSIGNMENT OF RENTS AND LEASES

by
UPTCWN NATIONAL BANK OF CHICAGO, as Trastee
under Teust Agreement dated March 5, 1992
and known as Trust Number 92-101

in favor of

THE OHIO NATIONAL LiFiE INSURANCE COMPANY

This document prepared by
and after recording return (o:
Mark S. Richmond, Esq.
Katz Randail & Weinberg
333 West Wacker Drive
Suite 1800

Chicago, tHinois 60606
KRW Fife No. (08060.00300

SEE3LE4a0.00
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J ASSIGNMENT OF RENTS AND LEASES

THE FOLLOWING meanings are hereby adopted by the undersigned for the following
capitdlized terms for purposes of this Asgignment:

B a. “Lender” shalt mean THE OHIO NATIONAL LIFE INSURANCE
COMPANY.

b, M ender's Notice Address” shatl mean PO, Box 237, Cincinnali,
Qbic, 45201, Atdenion: Mortgages and Real Estaie,

L. “Loan Amount” shall mean $830,000,(K,
d. “State™ shall mean the State of lingis.
) ¢, *Orwner” shall mean Uptown National Bank of Chicago, as Trustee under
Trust Agreement dated Mareh 5, 1992 and known as Trust Number 92-
ol
L BY THIS ASSIGHMENT, the Owner, for value received, hereby assigns (o the

Lender afl of Owner's right, title, privifeges ard inferest which OQwner has and may have in the Jeases,
operaling agreements, management agreeincnis, _concession agreements, licenses, und all simitar
agreements, now existing or hercafter made and a/ fecting the real property and the improvements thereon
deseribed in Exhibil A atached hereto and incorporaied herein by reference (collectively referred to as
the “"Property™), tgether with all extensions, reaewals, dmedifications or replacements ol said leases and
agrecments, and together with any and all guarantees of the sbligations ot the lessees and other obligors
thereunder, whether now existing or iereafter executed, and all eaiensions and renewals of said guarantes,
All said leases and all other said agreements described in (s Poragraph 1, together with any and all
guarantees, modilications, extensions and reoewals thereol are hereinafter coliectively and severally
referred (o as the “Lease”.

2. OWNER'S PURPOSE in making this assignment is 1o inguce the Lender 1o make
the Joan in the Loan Amount to the Owner hy relinquishing (o Lender its righiio celleet and enjoy the
rents, royafties, issues, prolits, income and other benefits at any time accruing by virne of the Lease
(hercinafter calted “Rents and Profits™) as additional security for the outstanding indebiedaess o Lender
as evidenced by the noie in favor of Lender (hereinafier called the “Obligation™) dated this same date in
the Loan Amount executed by Owner, and as additional security for the Owner's obligation suder the
Mortgage and Sccurity Agreement (referred o as the “Indentire™) executed to further secure the
Obtigadon and 1o furpish security for the performance of Qwner's obligations contained herein. The
Obligation and other said loan documents and alt other documents executed in connection with this loap
are referred 1o as the “Loan Documents”™,

3, THE PARTIES INTEND that this Assignment shail be a present, absolute and
unconditional assignment and shalt, immediately upon execution, give Leader the right to eollect the Rents
and Profits and 1o apply them in payment of the principal and interest and all other sums payable on
Qwner's Obligation, as well as all other sums payable under the Lean Documents, However, Lender
hereby grants to Owner a license to colleet, subject to the provisions set forth helow and in the Loan
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Documents, the Rents and Profits as they respectively become due and to enforee the Lease, so long as
there is no defaalt by Owner in performance of the teems, covenants or provisions of the Obligation, the
Loan Documents or this Assignment. Nathing comained herein, nor any collection of Renty and Profits
&~ by Lender or by a reeeiver, shall be construed to make Lender & "mortgagee-in-possession™ of the Property
so long as Lender has not itself entered into actual possession of the Property.

i 4. UPON THE OCCURRENCE OF ANY DEFAULT under the lerms and conditions
ol this Assignment or any of the Loan Documents, this Assipnment shall constitute 4 direction 1o and full
authority to any and all obligors under the Lease and any guarantor of the Lease to pay all Rents and
Prolits to Lender withoul proof of the default relicd upon. Owner hereby irrevocably authorizes any and
all obligorsunder the Lease and any guarantor 1o tely upon and comply with any netice or demand by
Lender for e payment 1o Lender of any Remts and Profits due or 1 become due. Any and all obligors
under the Leaseand any guarantor shall have no right or duly to inquire whether a default has aclually
ocewred and Gwaier shall have no claim against any obligor under the Lease or any guarantor {or any
Rents and Profits parby such obligor, Lessee or such guarantor 1o Lender pursuant te Lender’s demand
of notice.

5, OWNER WARRANTS:

(a) tha no Jefault exists or will exist on the part of Owner under any
[ease,

(b) that no rent o) ather payment has been of will be coltecied wnder
any lease for more thaa one moath in sdvatce of the date on which it is due under the

terms of any Lease,

) that neisher the Lease norapy faterest therein has been previously
or will be assipned or pledged by Owner;

() that no concession has heen or wirk-he‘pranted o any Lessee in
the form of g waiver, reiease, reduction, discoumnt o ather dlitecption of rent or other
payment due or to hecome dug; and

(e) that all unoccupicd space, if any, is completcy in-all respeets
except for floor and wall coverings.

All of the Toregoing warranties shall be deemed o be reatlirmed o ard as of the
time of cach Lease exceuted by Owner on the Property.

6. OWNER AGREES:

{(2) if the Lease provides for o security deposit paid by Lessee o
Qwner, this Assignment transfers to the Lender all of Owner's right, title and interest in
and 1o the security deposit, provided that Owner shall have the right to retain said security
deposit so long as Owner is nol in default under this Assignment or the Loan Documents;
and provided further that Leader shall have no oblipation to uny obligor under the Lease
with respect to such sceurity deposit unless and until Lender comes into actual possession
and control of said deposit;

AXR 21548005
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(h) before any Lease is executed on the Property (other than Teases
approved in writing as of this date) a copy of the same shall be submitted to Lender for
its approval which shall not be uarcasonably withheld.  Owner shal) provide exccuted
originals and/or copics of all Leases w Lender upon demand;

© that the Fease shall remain in full force and cffect despite any

merger of the interest of Owner and any obtigor under the Lease, and Owner shall ot
N transler or convey fee title to the leased premises (o any obligor under the Lease withowt
the prior writien consent of Lender, and where such consent is given or where under
; applicable law the requifement for such consent is not enforceable, Owner shall reguire
thessaid obligor under the Lease, in writing, to assume and agree to pay the Obligation
inaecordance with the terms, covenants and couditions of the Loan Docements; provided,
however that, in no event shall any such transfer or conveyance operaic 10 release or
relieve-Owaeer of any liability to Lender unless Tender specifically agrees otherwise in
writing,

(i Owner shall not 1erminate the Lease or madify or amend the
Lease or any of the érms_thereol or granl any concessions in connection therewith or
accept a surrender therzof without the prior writien consemt of Lender, cxcept for
modifications which do notiaffect the oblipations of the tenants or the landlord under the
1.eascs.

(e} Owner shall'rot collect any Rents and Profits more thap one (1)
month in advance of the date on which Diey become due under the terms of the Lease;

{f) Owner shall not discovat any future geeruing Rents and Prolits;

(2) Subjeet to the terms of the Deases, Owner shalt not consent o
assignment of the Lease, or subletting thereunder withoutaiie prior written consent of
Lender;

(hy  Owner shall not execute any further assigrinent of any of the
Rents and Profits or any iaterest therein or suller or permil any such assigament 10 Geeur
by operation of faw,

{i) Owner shall not request, consent Lo, agree (©, Of “aecet 4
subordination of the Lease (o any morigage or other encumbrance, or any other lease now
or hercafter affecting the Property ar any part thercol, or suffer or permit conversion'or
any Lease to a sublease,

g3 Owner shall faithfully perform and discharge its obligations under
the Lease, and shall give prompt wrilten netice (o Lender of any notice of Owaer's default
received from any obligor under the Lease or any other person and furnish Lender with
a2 complete copy of said notice; Owner shall appear in and defend, al no cost to Lender,
any action or procecding arising under or in any manner connected with the Lease; and
il requested by Lender, Owner shall enlorce the Lease and all remedics avaitable 1o
Owaer against any obligor under the Lease in the case of defauil under the Lease by any
Oblizor under the Lease;

Tt
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{k) Owner shall give Lender written notice immediately upon entering
into any lease or other agreement respecting any part ol the Property, and shall promptly
provide to Lender a true and correct copy ol the executed lease or otlier agreement; each
such lease or agreement shall be deemed included in this Assignment aulomatically as
though originaily listed berein, and the term “Lease” as used herein shall include such
lease or agreement;

{H The Property shall at all times be managed by Owner (8o long as
no default exists under any of the Laan Documerts) or Owner shall ab all times contract
to manage the Property through a qualificd manager, and Owner shall obtain the Lender's
prisfwritten consent Lo and approval of the said management contract and manager belore
execution of and employing the same, respectively, The said management contract and
all of the)management, leasing, or other fees under such munagement coniract shall be
subordinuge .o the lien of the Loan Documents;

) finr Owner shail deliver to Lender, promply upon request, but no
more often than euce in any Calendar year, a duly exceuted estoppel certificate from any
obligor under the Lease ssrequired by Lender, attesting that the Lease is in full foree and
effect with no defaults therezader on the part of any party, that no rental has been paid
more than one month in advance. and that said obligor under the Lease claims no defense
or offset apainst the full and e performance of its obligations under the Lease; and

{n) Nothing herein shell be construed to impose any liability or
obligation on Lender under or with respect to the Lease; Owner shail indemnify and hold
may incur under the Lease or by reason of this Assizament, and Owner shall immediately
upon demand reimburse Lender for the amountapareol together with all costs and
expenses and attorneys’ fees incurred by Lender; ail/edthe foregoing sums shall bear
interest until paid at the rate set forth in the Obligation: and any Rents and Profits
collected by Lender may be applied by Lender in its discretivngn satisfaction of any such
l[{ability, foss, damage, claim, demand, costs, expease or fees,

38859038

7. OWNER HEREBY GRANTS TO LENDER THE FOLLUOWING RIGHTS:

{(a) Lender shall be deemed 1o be the creditor of any ¢blipir under
the Lease in respect of any assignments {or the benefit of creditors and any bangrupley,
arrangement, reorganization, insolvency, dissolution, reccivership or other debloierciiet
proceedings affecting such obligor (without obligation on the part of Lender, however o
file timely claims in such proceedings or otherwise pursue creditor’s rights therein),

(b} Lender shall have the right to assign Owner’s right, title and
interest in the Lease 10 any subsequent holder of the Indenture or any participaling inierest
therein or o any person wcquiring titie to all or any part of the Property through
foreclosure or otherwise, and any subsequent assignee shall have all the rights and powers
herein provided 10 Lender,

(c) Lender shall have the right (but not the obligation), vpon any
failure of Qwner to perform any of its agreements hercunder, to take any action as Lender

4
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niay deem necessary or apprepriste to protect U8 security, including bur not limiled Lo
appearing in any action or proceeding and performing any obligations of the lessor under
any Lease, and Owner agrees 1o pay, on demand, all costs and expenses (including
1 withoul fimitation Lender's attorneys' {ees) incurred by Lender in connection therewith,
L together with interest thereon at the Alter-Maturity Rate set forth in the Obligation;

() Upon defauli by Owner under any Lease, the Lender shall have
the right, but not the obligation, (0 cure the same, upon failure of Owner w cure, and
Lender shall have the right (o add all costs necessary (o cure such defaalts, including
Lender’s attorney’s fees,"to the Obligation; and

() Upon any delault by Owner under this Assignment or under the
Loan Bovuments and without notce o or consent of Owner, Lender shall have the
followinp aiphts (none of which shalt be construed 1o he obligations of the Lender):

() Lender shall have the right under this Assignment
10 use and rossess, without remal or charge, all personal property of the
Owner located on the Property and used in the operation or occupancy
thereof. Lender snall have the right 1o apply any of the Rents and Profils
t pay installments due for personal property rented or purchased on
credil, insurance premuums on personal property, or other charges relating
to personal property on the Prorerty. However, this Assignment shall not
make Lender responsible for te control, care, management or repair of
the Property or any personal property or for the carrying out ol any ol the
(erms or provisions of the Lease;

ii) Lender shall have tevight to apply the Reats and
Profits and any sums recovered by Lemder/ hereunder to Owner's
outstanding indebtedness o Lender seeured hereby ety any of the Loan
Documents, as well as to the charges [or taxes, insusance improvements,
maintenance and other items relating o the operation’ocsbe Property;

{iii)  Lender shall have the right to take possession of
the Property, manage and operale the Property and Owner’s basiness
thereon, and to lake possession of and use all books of account’ and
finangial records of Owner and its property managers or representatives
relating to the Property;

' (tv)  Lender shall have the right 1o execute new Leases
i of any pan of the Propeny, including Leases that extend beyond the term
of the Indenture;

(V) Lender shatl have the right to cancel or alier any
existing Lease subject to the erms of the Leases and any enforcement
thereof; and

(vi)  Lender shall have the authority, as Owner's
attorney-in-fact, such authority heing coupled with an interest and being

SRR IhEAL 5




VI
al
@,
O
—
<
O
LL
LL
Z
-




- UNOFFICIAL COPY
j% J8859n335

irrevocahle, to sign the name of Owner dand 10 bind Owner on all papers
: and documents relating to the operation, leasing and mainienianee of the
. Property.

All of the foregotng rights and remedies of Lender are cumulative and not in licu of, but
are in addition to, any rights or remedies which Lender, shall have under the Note, the Indenture and any
other Loan Document, or at law or in cquity or by Statule, which said rights and remedics may be
exercised by Lender cither prior o, simultancously with, or subsequent 1o, any action taken hereunder.
The rights and remedics of Lender may be exercised from time 10 lime and as plien as such exercise is
deemed expedient, and the failure of Lender 1o avail itself of any of the terms, provisions and conditions
of this Assiziment for any period of time, at any time or times, shall not he construed or deemed 1o be
a waiver of any.rights under the terms hereol. ?

hE This Assignment is intended to be supplementary (o dl]d nol in substitution lor
ar in derogation of anyassignment of renls contained in the Loan Documents, Failure of the Lender to
avail itsell of any terms, zovenanls and conditions of this Assignment for any period of time or for any
reason shall not constitutew waiver thereof,

9, Notwithsiandiap any future modification of the terms of the Loan Documents, this
Assignment and the rights and benefis hereby assigned and granted shall continue in favor of Lender in
accordance with the terms of this Assigoment.

10, This Assignment shail be binding upon and inure (o the benelit of the respective
heirs, legal representatives, successors and assigns of the parties hereto (including without limitation, in
the case of Lender, any third parties now or hereafter geauiring any interest in the Obligation or any pant
thereof, whether by virtue of assignment, participation o stherwise). The words “Owner”, “Lender”,
“obligor under the Lease”, and “guarantor”, wherever used Zieicin, shall include the persons and entities
namted herein or in the Lease or any guaranty and designated s such and their respective heirs, legal
representatives, successors and assigns, provided that any action/taken by the named Lender or any
successor designated as such by an instrument recorded in the appropripie office of the county in which
the Property is located referring 10 this Assignment shall be sulficient for i purposes notwithstanding that
Lender may have theretofore assigned or participated any interest in the Obtlgation 1o a third party,  All
words and phrases shall be taken to include the singular or plural number, and the mascudine, feminine,
or neuter gender, as may it the case,

1. Any change, amendment, modification, abridgement, cancellation, or discharge
of this Assignment or any terin or provision hereof shall be invalid without the written consent 2 Lender,

12 Upon payment to Lender of the full amount of all indebicdness and obligations
secured hereby and by the Loan Documents, as evidenced by a recorded satisfaction or release of the
Indenture, note and guarantees, this Assignment shall be void and of na further effect,

13, All notices given hereunder shall be given in the manner set forth in the Indenture.

14. 1f any provision hereaf is determined to be iltegal or unenforceable for any reason,
the remaining provisions hereof shall not be affected thereby.
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15 This Assignment shall be gaverned by and construed in accordance with the laws
of the State.

6. This Assignment shall terminate upon the issuance of a satistaction ol the
indenture by L.ender.

i7. RECOGNIZING THAT ANY DISPUTE ARISING HEREUNDER WILL BE
COMMERCIAL IN NATURE AND COMPLEX, AND IN ORDER TO MINIMIZE THE COSTS
INVOLVED IN THE DISPUTE RESOLUTION PROCESS, THE UNDERSIGNED HEREBY WAIVES

THE RIGHT TO A TRIAL BY'SURY.

18, The obligations of the undersigned hercunder are and shatl ar all times be joint
and several,

19 O Trustee Exculpation. This Instrument is executed by Uptown National Bank of
Chicago, as Trustce unger Trust Agreement dated March 5, 1992 and known as Trust Number 92-101 in
the exercise of the power 7ng-authority conferred upon and vested in it as such Trustee. Al the terms,
provisions, stipulations, covenants_and conditions to be performed by Uptown National Bank are
undentaken by it solely as Trustes, as aforesaid, and not individually, and all statements herein made are
made on information and belief and are' 1o be construed accordingly, and no personal liability shall be
asseried or be cnforceable against Uplown National Bank by reason of any of the lerms, provisions,
stipulations, covenants and/or statements con'dited in this Insirument,

IN WITNESS WHEREOF, this igstrtunent hag been executed by the undersigned under
seal on this _} - 3 day of September, 1998,

“BCRKOWER:”
UPTOWN NATIONAL BANK OF CHICAGO, as

Trusice under Trust Agreement dated March 3,
1992 and knownas Trust Number 92-10)
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& - STATE OF ILLINOIS )
)
county or Coll )
é\—\‘[\b A f«"‘lge . Nolary Public in and for the said County, in the
i Siate aiures"ud DO HEREBY (J*RTII Yihat __Carter Huhta .8 _Sr. Vige_. residentand
Steven Olson , ds Secrelary of Uplown National Bank of Chicago,

a national banking association, as Trustee under Trust agreement dated March 5, 1992 and known as Trusg
No. 92-101, who are persanally known (o me to be the sanie persons whose names are subscribed o the
forcgoing instrument as such __St. Vice President and Secretary of suid Bank,
respectivery sappeared before me this day in person and acknowledged that they signed and delivered the
said instrument-as their own free and volumtacy act and as the free and voluntary aci of said Bank for 1he
uses and purposcstherein set forth; and said — Seerctary did then and there acknowledge
that he, as custodgiwof the corporate seal of said Bank did affix the corporate seal of said Bank to said
instrumeat as his owa e and voluntary act and as the free and voluntary act of said Bank, for (he uses
and purposes therein se tarth,

GIVEN under my hand und notarial seal this M day of September, 1998,

N e

"OFFICIAL SEALM ';
DAWN BOYCE ; _\GUJ a8 Jf\{‘« f‘ AR

Notary Public, State of Hinois Notary Public
{ My Goy:nmmsmn Expires 1-22-2001 y
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EXHIBIT "Al

LEGAL DESCRIPTION:

PARCEL 1:

LOT 2 IN DE YOUNG'S SUBDIVISION, BEING A SUBDIVISION OF PART OF THE
NORTH 1/2 OF THE NORTE 1/2 OF TEE NORTEWEST 1/4 OF SECTION 22,
TOWNSEIP 36 NORTH, RANGE 14, EAST OF TEE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED FSBRUARY 08, 1957 AS DOCUMENT
16821244, IN COOX COUNTY, ILLINQIS, ALSO (EXCEPTING TEEREFROM THE EAST
6 FELL-SF LOT 2 AS CONDEMNED IN CASE NUMBER 82L12148);

PARCEL 2:

TEE ZAST 1/2 03 TEE HERETOFORE VACATED 16 FOOT PUBLIC ALLEY LYING WEST
OF AND ADJOINING AFORESAID LOT 2 IN THE DE YOUNG'S SUBDIVISION, IN
COOK COUNTY, ILLINOIS. '

PARCEL 3:

LOT 1 AND LOT 7 IV DE YOUNG'S SUBDIVISION, BRING A SUBDIVISION OF PART
OF TEE NORTE 1/z OF THE NCRTH 1/2 OF THE NORTHWEST 1/4 OF SECTION 22,
TOWNSEIP 36 NORTH, RANGE .14, -BAST QOF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECCRDED FEERUARY 08, 1957 AS DQCUMENT
16821944 (EXCEPTING FROM SAID LOT 1 THAT PART THEREQF DRSCRIBED AS:
SEGINNING AT THE NORTEEARST CORNE% CF SAID LOT 1, THENCE WEST ALONG THE
NORTH LINR CF SAID LOT 1 A DISTRICS.OF 13 FEET TO A PCINT; THENCE
SOUTEEASTERLY ALONG A STRAIGHT LINU 20 A POINT OF INTERSECTION WITH A
LINE LYING 5 FEET WEST OF AND PARALLLL/WITH THE BAST LINE OF SAID LOT
1, SAID POINT LYING 18 FEET SOUTH OF 3AIN NORTEEAST CORNER OF LOT 1
(A8 MEASURED ALONG SAID EAST LINE OF LOL/ %j; TEENCE SOUTH ALONG SAID
PBRALLEL LINE A DISTANCE OF 146.15 FEET T2 A POINT OF INTZRSZCTION
WITH THE SOUTE LINE OF SAID LOT 1; THENCE ZALT ALONG SAID SOUTE LINE A
DISTANCE OF 6 FEST TO THE SOUTHEAST CORNER O:.8RID LOT 1; THENCE NORTH
ALONG SAID BEAST LINB OF LQT 1 A DISTANCE Or 164.15 FEET TO THE PQINT

QF BEGIMMING IN COOX COUNTY, ILLINOIS;

2ARCEL 4:

TEE ZAST 1/2 OF TEE EERETOFORE VACATED 16 FOOT PUBLIC 2LLEY TYING WBST
OF AND ADCOINING AFORESAID LOT 1 AND TOGETERR WITH THAT PATILOF THE
WEST 1/2 QF TEE FERETOFORE VACATED 16 FQOT PUBLIC ALLEY LYIWC RAST OF
AND ADJOINING AFQORESAID L[OT 7 IN DE YOUNG'S SUBDIVISION, IN COCK

COUNTY, ITLINQGIS,

Property Address: Park Plaza
16244 South Park Avenue, Scuth Holland, Illinois

PIN: 29-22-106-011 and 29-22-106-012
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