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MORTGAGE, e
ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

Py

THIS MORTGAGE (herein Tastrumen:”) is made as of April G . 1998, between the
Mongagor/Grantor, ARCHER, LLC, viwse address is 180 N. Michigan Avenue, Suite 200,
Chicago, (1. 60601, (herein "Borrower™). ai d the Mongagee. CITICORP REAL ESTATE, INC,, a
corporation organized and existing under the lnws of Delaware, whose address is ¢/o CRIMI MAE
INC., Loan Administration, 11200 Rockville Pike, Rockville, MD 20832, together with its
successors, assigns and transferees, (herein “Lender 7.

WHEREAS, Bomrower is indebted to Lender in the- principal sum of TWO MILLION
THREE HUNDRED FIFTY THOUSAND AND NO/100 (52.330,000.00) DOLLARS, which
indebledness is evidenced by Borrower's note dated of even dnte herewith (herein "Note™).
providing for monthly instaliments of principal and interest, with the belapse of the indebiedness, if
not sooner paid, due and pavable on April 30, 2008, (the "Maturity Date” ;

TO SECURE TO LENDER (a) the repayment of the indebtedness evidensed by the Note
with interest thereon, and all renewals, extensions and modifications thereof; (b} the. repayment of
any future advances with interest thereon, made by Lender to Borrower pursuant 1 zeimgraph 30
hereof (herein "Future Advances™); () the performance of the covenants and agiechents of
Borrower contained in an Environmental Indemnity Agreemient (herein so-called) between Lender,
Borrower and Principal (as defined in the Environmental Indemnity Agreement) dated of even date
herewith; (d) the pavment of all other sums, with interest thereon, advanced in accordance herewith
to protect the security of this instrument; and (¢) the performance of the covenants and agreements
of Borrower herein contained, or contained in anv other Loan Document (as hereinafter defined).
Borrower does hereby mornigage, erant, convey and assign to Lender, its successors, assigns and
transferees, with power of sale, the following described property located in Cook County, State of
Hlinois, and more particularly described on Exhibit "A” attached hereto and incorporated herein by
reference for all purposes.
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TOGETHER with all buildings, improvements, and tenemenis now or hereafier erected on
the property, and all heretofore or hereafter vacated alleys and streets abutting the property, and all
easements, rights, appurienances, rents (sudject however to the assignment of rents to Lender
herein), royalties, mineral, oil and gas rights and profits, water, water rights, and water stock
appurtenant 1o the property, and all fixtures, machinery, equipment, engines, boilers, incincrators,
building materials, appliances and goods of every nature whatsoever now or hereafier focated in, or
on, or used, or intended to be used in connection with the property, including, but not limited to,
those for the purposes of supplying or distributing heating, cooling, clectriciiy, gas, waier, air and
light; and all elevators, and related machinery and equipment, fire prevention and extinguishing
apparatus, security and access control apparatus, plumbing, bath tubs, water heaters, water closets,
sinks, rances. stoves. refrigerators, dishwashers, disposals, washers, drvers, awnings, storm
windows, stozm doors, screens, blinds, shades, curtains and curtain rods, mirrors, cabinets,
paneiing, rugs; at.ached floor coverings, fumiture, pictures, antennas, trees and plants, 1ax refunds,
trade names, lilerses, permiits, Borrowers rights to insurance proceeds, uncamed insurance
premiums and choses 17 action; all of which, including replacements and additions thereto, shall be
deemed to be and remuin o part of the real propeny covered by this Instrument; and all of the
foregoing, together with said popeny (or the feaseheld estate in the event this Instrument is on a
leasehold ) are herein referred 0 .us the "Property™; 35363450

TOGETHER with all right, vie and interest in, to and under any and all leases now or
hereinafter in exisience (as amended or cupplemented from time to time) and covering space in or
applicable 1o the Propenty (hereinafter refened to collectively as the "Leases” and singularly as a
"Lease"), together with all rents, earnings, incoine, profits, benefits and advantages arising from the
Property and from said Leases and all other sums due or to become due under and pursuant thereto,
and together with any and all guarantees of or under anv'of said Leases, and together with all rights,
powers, privileges, options and other benefits of Bommowe¢r as lessor under the Leases, including,
without {imitation, the immediate and continuing right to/rcceive and collect all rents, income,
revenues, issues, profits, condemnation awards, insurance proceds, moneys and securily pavable
or receivable under the Leases or pursuant to any of the provisiurs thereof, whether as remt or
otherwise, the right to accept or reject any offer made by any teneat_pursuant o its Lease to
purchase the Property and any other properiy subject to the Lease as therein provided and to
perform all other necessary or appropriate acts with respect to such Leases as-igent and attorney-in-
fact for Borrower, and the right to make all waivers and agreements, to give and recive all notices,
consents and releases, to take such action upon the happening of a default urdec any Lease,
including the commencement, conduct and consummation of proceedings at law or in 2quiiy as
shall be permitied under any provision of any Lease or by any law, and to do any anc il other
things whatsoever which the Borrower is or may become eniitled to do under any such Lease
iogether with all accounts receivable, contract rights, franchises, interests, estates or other claims,
both at law and in equity, relating to the Property, 'o the extent not included in rent camings and
income under any of the Leases;

TOGETHER with all nght, title and interest in, to and under any and alﬂé“sl:’rﬁs?cfbﬁ&it or
escrow accounts (the "Accounts™) made pursuant 10 any loan document made between Borrower
and Lender with respect to the Property, together with all income, profits, benefits and advantages
arising therefrom, and together with all rghts, powers, privileges, options and other benefits off
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Borrower under the Accounts, and together with the right to do any and all other things whatsoever
which the Borrower is or may become entitled 10 do under the Accounts;

TOGETHER with all aercements, conmtracls, cerificales, guaranties, warranties,
instruments, franchises, permits, licenses, plans, specifications and other documents, now or
hereafier entered into, and all rights therein and thercto, peraining to the use, occupancy,
construction, management or operation of the Property and any part thereof and any improvements
or respecting any business or activity conducted on the Propenty and any part thereof and all righ,
title and interest of Borrower therein, including the right to receive and collect any sums payable 10
Borrower thercunder and all deposits or other secunty or advance payments made by Bomower
with respect 1o any of the services related to the Property or thie operation thereof;

TOGETEFR with all tradenames, trademarks, servicemarks, logos, copyrights, goodwill,
books and receids2nd all other general intangibles relating to or used in connection with the
operation of the Propery; and

TOGETHER with any-and all proceeds resuliing or arising from the foregoing (collectively,
the "Collateral”).

Borrower covenants that Bowiower is lawfully seized of the estate hereby conveyed and has
the right to morigage, granl, convey 2ad assign the Property (and, if this Instrument is on
leasehold, that the ground lease is in full‘13rce and effect without modification except as noted
above and without default on the part of either 1essor or lessee thereunder), that the Property is
unencumbered, and that Borrower will warrant and aciend generally the title to the Property against
all claims and demands, subject 1o any easements an¢ restrictions listed in a schedule of exceptions
1o coverage i any title insurance policy insuring Lencer's Zatzrest in the Property.

UNIFORM COVENANTS. Borrower and Lender covenant an< agree as follows:

I PAYMENT OF PRINCIPAL AND INTEREST. Borrows: sliali prompuly pay when
due the principal of and interest on the indebtedsiess evidenced by the Nole, any prepayment and
late charges provided in the Note and all other sums secured by this Instruinene.

2 FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES.” Subject 10
applicable law or 10 a written waiver by Lender, Borrower shall pav 1o Lender‘on. the day
monthly installments of principal or interest are pavable under the Note (or on ancther day
designated in writing by Lender), until the Note is paid in full, a sum (herein "Funds”) equal o
one-twelfih of (a) the vearly taxes and assessmenis which may be fevied on the Property, (b) the
vearly ground rents, if any, (¢) the vearly premium installments for fire and other hazard
insurance, rent loss insurance and such other insurance covering the Property as Lender may
require pursuant to paragraph 5 hercof, {d} the vearly premium inswallmenis for mongage
insurance, if any, and (¢) if this Instrument is on a leaschold, the vearly fixed rents, if any, under
the ground lease, all as reasonably estimated initially and from time 1o time by Lender on the
basis of assessments and bills and reasonable estimates thereof. Notwihstanding the foregoing,
in the event that prior o the date hereof, Bomower has delivered evidence reasonably
satisfactory to Lender that a master insurance policy adequately covers the Propenty with respect
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to fire and other hazard insurance, rent loss insurance and such other insurance covering the
Property as Lender may require pursuant to paragraph 5 hercof, Lender agrees to waive the
requirement that Borrower pay a sum equal to one-twelfth of the vearly premium installments
provided in subsection (c) above; provided, however, that in the event of a default under any of
the Loan Documents, Lender may, in its sole discretion, require tial such installments be made
thereafier in accordance with subsection () until the Note is paid in full. Any waiver by Lender
of a requirement that Borrower pay such Funds may be revoked by Lender, in Lender's scle
discretion, at any time upon notice in writing to Borower. Leader may require Borrower to pay
to Lender, in advance, such other Funds for other taxes, charges, premiums, assessments and
imposttions in connection with Borrower or the Property which Lender shall reasonably deem
necessary 10 protect Lender’s interests (herein "Qther Impositions”). Unless otherwise provided
by applicable faw, Lender may require Funds for Other Impositions to be paid by Borrower in a
lunip sum or i periodic installmenis, at Lender's opiion.

Py .
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The Funds saail e held in an institution(s) the depostts or accounts of which are insured or
guaranteed by a Federal'or state agency (including Lender if Lender is such an institution). Lender
suall apply the Funds to pry said rents, taxes, assessments, insurance premivms and Other

Impositions so long as Bomowceris not in breach of any covenant or agreement of Borower in this
Instrument. Lender shall make nc charge for so holding and applying the Funds, analyzing said
account or for verifying and compilirg said assessments and bills, uniess Lender pavs Bomrower
interest, carnings or profits on the Funds@nd spplicadie law permits Lender to make such a charge.

Borrower and Lender may agree in writing 2t the time of execution of this Instrument that interest ,
on the Funds shall be paid 10 Bomower, and ‘unlcss such agreemeni is imade or applicable law :
requires interest, eamings or profits to be paid, Lender shall not be required to pay Borrower any
interest, earnings or profits on the Funds. Lender sha)! 22 to Borrower, without charge, an annual
accounting of the Funds in Lender’s normal format showi:ig credits and debits to the Funds and the
purpose for which cach debit to the Funds was made. The Fands are pledged as addittonal security
for the sums secured by this Instrument.

If the amount of the Funds held by Lender at the time of the anraa) accounting thereof shal!
exceed the amount deemed necessary by Lender to provide for the payment of taxes, assessments,
insurance premiums, rents and Other Impositions, as they fall due, such excess shall be credited to
Bomower on the next monthly installment or instaliments of Funds due. 1f at aiwy tae the amount
of the Funds beld by Lender shall be less than the amount deemed necessary by Lender to pay
taxes, assessments, insurance premiums, rents and Other Impositions, as they fall duz, Borrower
shall pay to Lender any amount necessary to make up the deficiency within thiny davs aiier notice
from Lender to Borrower requesting pavment thereof.

Upon Borrower’s breach of any covenant or agrecement of Borrower tn this Instrument,
Lender may apply, in any amount and in any order as Lender shall determine in Lender's sole
discretion, any Funds held by Lender at the tme of application (1) 1o pay rents, taxes, assessments,
insurance premiums and Other Impositions which are now or wili hereafter become due, or (i asa
credit against sums secured by this Instrument. Upon payment in full of all sums secured by this
[nstrument, Lender shall promptly refund to Borrower any Funds held by Lender.
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3. APPLICATION OF PAYMENTS. Unless applicable law provides otherwise, all
payments received by Lender from Borrower under the Note or this Instrument shall be applied
by Lender in the following order of priority: (i) amounts payable o Lender by Borrower under
paragraph 2 hereof; (i} interest payable on the Note; (iii) principal of the Note (to the exient the
same has amortized); (iv) interest pavable on advances made pursuant to paragraph 8 hereof;
(v) principal of advances made pursuant to paragraph 8 hereof; (vi) interest payvable on any
Future Advance, provided that if more than one Future Advance is omstanding, Lender may
apply payments received among the amounts of interest payable on the Future Advances in such
order as Lender, in Lender's sole discretion, may determine; (vii) principal of any Fuwre
Advance (to the extent the same has amortized), provided that if imore than one Future Advance
is outstapaing,, Lender may apply pavments received among the principal balances of the Future
Advances in’stch order as Lender, in Lender’s sole discretion, may determine; and (viii) any
other sums svcaezed by this Instrument in such order as Lender, at Lender's option, may
determine: proviges, however, that Lender may. at Lender's option. apply any sums payvable
pursuant io paragraph 8 hereof prior to interest on and principal of the Note, but such
application shall not othciwise atlect the order of priority of application specified in this
paragraph 3.

4. CHARGES; LIENS. Bowrover shall pay all rents, 1axes, assessments, premiums, and
Other Impositions attributable to the Pieperty in the manner provided under paragraph 2 hereof
or, if not paid in such manner, by Borrov::r making pavment, when due, direcily to the payvee
thereof, or in such other manner as Lender may designate o writing.  Borrower shall promptly
fumish 1o Lender all notices of amounts due wide this paragraph 4, and in the event Borrower
shall make payment dirccily, Borrower shall promptly fumish to Lender receipis evidencing such
pavments. Borrower shall promptly discharze any liesi, y.bich has, or may have, prionity over or
equality with, the lien of this Instrument, and Borrower shia!l pay, when due, the claims of all
persons supplying labor or materials to or in connection wiin the Property. Borrower may
contest any such lien provided during the period of such contest Parewer provides Lender with
security for such lien that is reasonably satisfactory to Lender. \Withaut Lender’s prior written
permission, Borrower shall not alfow any lien inferior to this Instrumci i iw be perfected againsi
the Property.

3. HAZARD INSURANCE. Borrower shall keep the improvements pov existing or
hereafier erected on the Property insured by carriers at ail times satisfactory o Lernder against
loss bv fire, hazards included within the term "extended coverage”, remt loss and siuc: other
hazards, casualties, liabilities and contingencies as Lender {and, if this Instrument is on a
leaschold, the ground lease) shall require and in such amounts and for such periods as Lender
shall require. Borrower shall purchase policies of insurance with respect to the Properiy with
such insurers, in such amounts and covering such risks as shall be satisfactory 10 Lender,
including, but not limited to, (i) personal injury and death; (i1) loss or damage by fire, lightning,
hail, windstorm, explosion, hurricane (to the exteni available), and such other hazards, casualties
and contingencies (including at least twelve (12) monihs rental insurance in an amount equal to
the gross rentals for such period and broad form boiler and machinery insurance) as are normally
and usually covered by exiended coverage policies in effect where the Propenty is located and
comprehensive general public liability insurance in an amount not less than $1,000,060.00,
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$2,000,000 in aggregate, $3,000.000 umbrella liability and containing an "Ordinance or Law
Coverage” or "Enforcement” endorsement if any of the improvements or the use of the Propenty
shall at any time constituie fegal nonconforming structures or uses; provided, that each policy
shall provide by way of endorsement, rider or otherwise that no such insurance policy shall be
canceled, endorsed, altered, or reissued to effect a change in coverage unless such insurer shall
have first given Lender thirty (30) days prior written notice thereof, such policy shall be on a
replacement cost basts, with a waiver of depreciation, in an amount not less than that necessary
1o comply with any coinsurance percentage stipulated in the policy, but not less than one hundred
percent (100%) of the insurable value (based upon replacement cost) of the Propenty and the
deductible clause, if any, of the fire and extended coverage policy may not exceed the lesser of
one perceiit {1%) of the face amount of the policy or $1,000.00; (iii) Joss or damage by flood, if
the Property/is in an area designated by the Secretary of Housing and Urban Development as an
area having speuzl flood hazards, in an amount equal to the principal amount of the Note or the
maximum amout <vailable under the Flood Disaster Protection Act of 1973, and regulations
issued pursuant therezo, us amended from time to time, whichever is less, in form complving
wilin the "insurance purchase requirement” of that Act; and (iv) such other insurance and
endorsements, if any, as Lende- may require from time 1o time, or which is required by the Loan
Documents. Borrower shall cause all insurance (except general public liability insurance) carried
in accordance with this paragraph 5 to be pavable to Lender as a mongagee and rot as a
coinsured, and, in the case of all poiicies of insurance carried by cach lessez for the benefit of
Borrower, if any, to cause all such polizizs to be pavable to Lender as Lenders interest may
appear.  All premiums on insurance policies-shall be paid in the manner provided under
paragraph 2 hereof, or in such other manner ws Lender may designate in writing.

All insurance policies and renewals thercof sholi L& in a form accepiable to Lender and shall
include a standard mortgagee clause in favor of and in foipu vcceptable to Lender. In the event of a
default under any of the Loan Documents, Lender shol!“fave the right 1o hold the policies.
Borrower shall promptly fumish to Lender all renewal noiices and 3! receipis of paid premiums.
At least thirty (30) davs prior to the expiration date of a policy, Barower shall deliver to Lender a
renewal policy in form satisfactory to Lender. 1f this [nstrument is o2'a '¢aschold, Borrower shall
fumish Lender a duplicate of all policies, renewal notices, renewal policics and receipts of paid
premiums if, by vinue of the ground lease, the originals thereof may not be supnlied by Borrower
to Lender.

In the event of loss, Borrower shall give immediate written notice 10 the insazance carrier
and to Lender. Borrower hereby authorizes and empowers Lender as aitomey-in-fact for Bomrower
to make proof of loss, to adjust and compromise any claim under insurance policies, to appear in
and prosecute any action arising from such insurance policies, 1o collect and receive insurance
proceeds, and to deduct therefrom Lender’s reasonable expenses incurred in the collection of such
proceeds; provided however, that nothing contained in this paragraph 5 shall require Lender to
incur any expense or take any action hereunder. Bomower furiher authorizes Lender, at Lender’s
opiion, (a) to hold the balance of such proceeds to be used to reimburse Borrower for the cost of
reconstruction or repair of the Property or (b) subject to the immediately following paragraph, to
apply such proceeds to the payrtent of the sums secured by this Instrument whether or not then due,
in the order of application set forth in paragraph 3 hereof (subject, however, to the rights of the
lessor under the ground lease if this Instrument is on a feaschold).
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Lender shall not excreise Lender's option to appiy insurance proceceds to the pavment of the
sums secured by this Instrument if all of the following conditions are met: (i} Borrower is not in
breach or default of any covenant or agreement of this Instrument, the Note or any other Loan
Documesit; (ii) Lender determines that there will be sufficient funds 10 restore and repair the
Property to the Pre-existing Condition (as hercinafter defined); (jif) Lender agrees in writing that
the rental income of the Properiy, afier restoration and repair of the Propeny to the Pre-existing
Condition, will be sufficient to meet all operating costs and other expenses, pavments for reserves
and loan repayment obligations (including any obligations under any permiued subordinate
financing} relating to the Property; (iv) Lender determines that restoration and repair of the Property
10 the Pre-existing Condition will be completed within one vear of the date of the loss or casualty to
the Prope:tydut in no event later than six months prior to the Maturity Daie; and (v) Lender is
reasonably satisfied that the Property can be restored and repaired as nearly as possible to the
condition it was i immediately prior to such casualty and in compliance with all applicable zoning,
building and other iavs and codes (the “Pre-existing Condition"). If Lender elects to make the
insurance proceeds avalzgle for the restoration and repair of the Propenty, Borrower agrees that, if
at any iime during the resigraticn and repair, the cost of completing such restoration and repair, as
determined by Lender, excecds the undisbursed insurance proceceds, Borrower shall, immediately
upon demand by Lender, deposit the amount of such excess with Lender, and Lender shall first
disburse such deposit to pay for the costs of such restoration and repair on the same terms and
conditions as the insurance proceeds wre disbursed. In the event the Property cannot be restored to
the equivalent of its original condition, ws concems height, floor arca, use and remable square
footage, Lender may, in its sole discretion, (i) roquire that the insurance proceeds be applied to the
pavment of the sums secured by this Instrumen:, whather or not then due (the "Loan Balance"), in
the order of application set forth in paragraph 3 hereed, or (1) require that (a) only a portion of the
Property be restored ard repaired, (b) that the insuruicc proceeds be applied to reduce the Loan
Balance such that the ratio of the Loan Balance to ¢ rentable square footage that existed
immediately prior to the event of loss shall equal the rativ of the reduced Loan Balance to the
reduced rentable square footage that exist after the partial restoration =nd repair of the Propenty, and
{c) any insurance proceeds not used to reduce the Loan Baianc: shall be held by Lender in
accordance with paragraph 3 hereof io reimburse Borrower for the costaf such partial restoration
and repair. Any insurance proceeds noi applied to the repair or restoration o7 the Property shal! be
applied to reduce the Loan Balance in the order of application set forth in paragraph 3 above.

If the insurance proceeds are held by Lender to reimburse Borrower fei the cost of
restoration and repair of the Property, the Propenty shall be restored to the equivalent o( its original
conditicn or such other condition as Lender may approve in writing. Lender may, ai Lender's
option, condition disbursement of said proceeds on Lender's approval of such plans and
specifications of an architect satisfactory o Lender, contractor's cost estimates, architect's
certificates, waivers of lens, swom statements of mechanics and materialmen and such other
evidence of costs, percentage completion of construction, application of pavments, and satisfaction
of liens as Lender may reasonably require, which approval shall not be unreasenably withheld or
delayed. If the insurance proceeds are applied to the payment of the sums secured by this
Instrument. any such application of proceeds to principal shalf riot exterd or postpone the due dates
of the monthly instaliments referred 1o in paragraphs 1 and 2 hereof or change the amounts of
such instaliments. If the Property is sold pursuant to paragraph 27 hercof or if Lender acquires
title to the Property, Lender shall have all of the right, utle and interest of Borrower in and to any
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6. PRESERVATION AND MAINTENANCE OF PROPERTY; LEASEHOLDS.
Borrower (a) shall not commit wasie or permit impaimment or deterioration of the Property, (b)
shall not abandon the Propeny, (¢) shall restore or repair prompily and in a good and
workmanlike manner all or any parnt of the Property to the equivalent of its original condition, or
such other condition as Lender may approve in writing, in the event of any damage, injury or loss
thereto, whether or not insurance proceeds are available to cover in whole or in part the costs of
such restosation or repair, (d) shall keep the Property, including improvements, fixtures,
equipment, machinery and appliances thercon in good repair and shall replace fixtures,
equipment, michinery and appliances on the Property when necessary to keep such items in good
repair, (¢) shall camply with all laws, ordinances, regulations and requirements of any
governmental bodv apaticable to the Property, (f) shall provide for professional management of
the Propernty by a propery manager satisfaciory to Lender pursuant to a contract approved by
Lender in writing, unicss sech requirement shall be waived by Lender in writing, (g) shall
generally operate and mainizin the Property in @ manner to ensure maximum rentals, and (h)
shall give notice in writing to Lénder of and, unless otherwise directed in writing by Lender,
appear in and defend any action or rrozeeding purporting to affect the Property, the security of
this Instrument or the righis or powers of Lender. Neither Borrower nor any ienant or other
person shall remove, demolish or alier any improvement now existing or hereafter erected on the
Propenty or any fixwre, equipment, machine!y o appliance in or on the Propenty except when
incident to the replacement of fixtures, equipme;it, machinery and apphances with items of hike
kind or as otherwise permitied by the Lease.

If this Instrument is on a leasehold, Borrower (i) shi2!ll comply with the provisiens of the
ground lease, (it) shall give immediate written notice to Lender of any defauit by fessor under the
ground lease or of any notice received by Bormower from suck lessor of any default under the
ground lease by Borrower, (iii) shall exercise any option to renew of rxtend the ground lease and
give written confirmation thereof to Lender within thinty davs afier such option becomes
exercisable, (iv) shall give immediate wriiten notice to Lender of the commencement of any
remedial proceedings under the ground lease by any party thereto and, if requited by Lender, shall
permit Lender as Borrower's auorney-in-fact to control and act for Borrower in-apy such remedial
proceedings and (v) shalf within thirty days after request by Lender obtain from the tessor under the
ground lease and deliver 1o Lender the lessor’s estoppel certificate required thereunded if any.
Borrower hereby expressly transfers and assigns to Lender the benefit of ali covenants contained in
the ground icase, whether or not such covenants run with the land, but Lender shall have no lability
with respect to such covenants nor any other covenants contained in the ground lease.

Bormower shall not surrender the leasehold esiate and interests hercin conveved nor
terminate or cancel the ground lease creating said cstate and inerests, and Borrower shall not,
without the express written consent of Lender, alter cor amend said ground lease. Borrower
covenants and agrees that there shail not be a merger of the ground lease, or of the leaschold estate
created thereby, with the fee estate covered by the ground lease by reason of said leaschold estate or
said fee estate, or any part of either, coming into common ownership, unless Lender shall consent
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in writing to such merger, if Borrower shall acquire such fee estaie, then this Instrument shall
simultancously and without further action be spread so as to beconie a lien on such fee estaie.

7. USE OF PROPERTY. Unless required by applicable law or unless Lender has
otherwise agreed in writing, Borrower shall not allow changes in the use for which all or any pant
of the Property was intended at the time this Insirument was executed. Borrower shall not
subdivide the Property or initiate or acquicsce in a change in the zoning classification of the
Property without Lender’s prior wiitten consent.

S. PROTECTION OF LENDER'S SECURITY. If Borrower fails 10 perform the
covenants 3%d agreements contained in this Instrument, or if any action or proceeding is
commenced whch affects the Propenty or title thereto or the imerest of Lender therein, including,
but not limitcd 4o, eminent domain, insolvency, code enforcement, or asrangements or
proceedings involving a bankrupt or decedent, then Lender at Lender's option may make such
appearances, disburse su.ch sums and take such action as Lender deemis niecessary, in its sole
discretion, to protect Lender’s interest, including, but not limited to, (i) disbursement of
reasonable attorney’s fees, (i) entry upon the Property to make repairs. (iii) procurement of
satisfactory insurance as proviced 'in paragraph 3 hereof, (iv) if this Instrument is on a
leaschold, exercise of any option o ierew or extend the ground lease on behalfl of Borrower and
the curing of any default of Borrower 1n 3z terms and conditions of the ground lease, and (v) the
pavment of any taxes and/or assessments fevied against the Property and then due and pavable.

Any amounts disbursed by Lender pursuait 15 this paragraph 8, with interest thereon, shall
become additional indebtedness of Borrower secuied by this Instrument.  Unless Bormrower and
Lender agree to other terms of payment, such amounts spxil be immediately due and payable and
shall bear interest from the date of disbursement at the mie “tated in the Note unless collection from
Borrower of interest at such rate would be contrary to applicable law, in which event such amounts
shall bear interest at the highest rate which may be ccllected from Porrower under applicable law.
Borrower hereby covenants and agrees that Lender shall be subrogaics w'the lien of any mongage
or other lien discharged, in whole or in pan, by the indebtedness secored hereby.  Nothing
contained in this paragraph 8 shall require Lender to incur any experse or iake any aclion
hereunder.

9. INSPECTION. Lender may make or cause 1o be made reasonable eniries mtoon and
inspections of the Property including, but not limited to, phase | and/or phase 11 eavironmental
audits and inspections which phase [l inspections will not unreasonably disturb Borrower's or
any tenant’s use of the Propernty.

10. BOOKS AND RECORDS. Borrower shall keep and maintain at all tinies at Borrower's
address stated below, or such other place as Lender may approve in writing, complete and
accurate books of accounts and records adequate to refiect comrectly the results of the operation
of the Property and copies of all written contracts, leases and other instruments which affect the
Property.  Such books, records, contracts, leases and other instruments shall be subject to
examingtion and inspection at any reasonable time by Lender. Upon Lender’s request, Borrower
shall fumnish to Lender, within thirty (30) days after the end of each three monih quarter of cach
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fiscal year of Borrower, a balance sheet, a statement of income and expenses of the Property and
a statement of changes in financial position, cach in reasonable detail and cenified by Borrower
and, if Lender shall require, by an independent certified public accountant. Borrower shall
furnish, together with the foregoing financial statements and at any other time upon Lender’s
request, a rent schedule for the Propenty, centified by Borrower, showing the name of each tenant,
and for each tenant, the space occupied, the fease expiration date, the rent payable and the rent
paid. In addition 1o the above delivery of financial statements and rent schedule, Borrower shall
deliver to Lender updated versions of such financial statements at any other time upon Lender’s
request, including monthly balance sheets and monthly statements of income and expenses of the
Property. In addition, Borrower shall provide such other financial information as Lender shall
reasonablyaequest fron time to time.

11.  CONDEBINATION. Borrower shall promptly notifv Lender of anv action or
proceeding relatiieg W any condemnation or other taking, whether direct or indirect, of the
Property, or part theieel and Borrower shall appear in and prosecuie any such action or
proceeding unless othen=ise directed by Lender in writing. Borrower authorizes Lender, at
Lender's option, as auorney-tr-fct for Borrower, 1o commence, appear in and prosecute, in
Lender’s or Bormower's name, any 2qtion or proceeding relating to any condemnation or other
iaking of the Property, whether (direct or indirect, and to setile or compromise any claim in
connection with such condemnation ‘or other 1aking. The proceeds of any award, payment or
claim for damages, direct or consequentiz!. in congection with any condemnation or other iaking,
whether direct or indirect, of the Properiy, 5o pan thereof, or for convevances in licu of
condemnation, are hereby assigned to and shali be naid to Lender subject, if this Instrument is on

a leasehold, to the rights of lessor under the groundleuse.

Bormower authorizes Lender to apply such awnids, pavments, proceeds or damages
{collectively, the “Condemnation Procecds”), afier the deduction of Lender’s reasonable expenses
incurred in the collection of such amounis, at Lender's oplicn, 1o restoration or repair of the
Propeny or to pavment of the sums secured by this Instrument, whethet or not then due, in the order
of application set forth in paragraph 3 hereof, with the balance, 1fanv. o Bomower. Unless
Borrower and Lender othenwvise agree in writing, any application of procceds-to principal shall niot
extend or postpone the due date of the monthly installments referred to in-paragraphs 1 and 2
hereof or change the amoum of such installments. Bomower agrees to exccvie-such funher
evidence of assignment of any awards, proceeds, damages or claims arising in conacerion with such
condemnation or taking as Lender may require.

Lender shall not exercise Lender’s option 1o apply such Condemnation Proceeds to the
payment of the sums secured by this Instrument if ail of the following conditions arc met: (1)
Borrower is not in breach or default of any covenant or agreement of this Instrument, the Note or
any other Loan Document; (i) Lender detennines thet there will be sufficient funds to restore and
repair the Propenty 1o as near to its pre-existing condition as is possible in light of such
condemnation; (iii) Lender agrees in writing that the rental income of the Property, afier restoration
and repair of the Property will be sufficient 10 meet all operating costs and other expenses,
pavments for reserves and loan repayment obligations (including any obligations under any
permitted subordinate financing) relating (o the Propenty; (iv) Lender determines that restoration
and repair of the Property will be completed within one vear of the date of the condemnation, bt in
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no event later than six months prior to the Maturity Date; and {v) Lender is reasonably satisfied that
the Property can be restored and repaired as nearly as possible to the pre-existing condition as is
possible in light of such condemnation. If Lender elecis 10 make the Condemnation Proceeds
available for the restoration and repair of the Propeny, Borrower agrees that, if at any time during
the restoration and repair, the cost of completing such restoration and repair, as determined by
Lender, exceeds the undisbursed Condemnation Proceeds, Borrower shall, immediately upon
demand by Lender, deposit the amount of such excess with Lender, and Lender shalt first disburse
such deposit to pay for the costs of such restoration and repair on the same terms and conditions as
the Condemnation Procceds are disbursed. In the event the Propeny cannot be restored 1o the
equivalent of its original condition, as concerns height, floor arca, use and rentable square footage,
Lender may,n its sole discretion, (i) require that the Condemnation Proceeds be applied to the
Loan Batance, & the order of application set forth in paragraph 3 hereof, or (i1) require that (a)
only a portion uf (e Property be restored and repaired, (b) that the Condemnation Proceeds be
applied to reduce the J.oan Balance such tivat the ratio of the Loan Balance to the rentable square
footage that existed inum<diately prior to the event of loss shall equal the ratic of the reduced Loan
Balance 1o the reduced mziable square footage that exist afier the partial restoration and repair of
the Property, and (¢) any Conde:rnation Proceeds not used to reduce the Loan Balance shall be held
by Lender in accordance with paragraph 3 hercof to reimburse Borrower for the cost of such
partial restoration and repair. Any Condemnation Proceeds not applied to the repair or restoration
of the Propenty shall be applied to reavce-the Loan Balance in the order of application set forth in
paragraph 3 above.

If the Condemnation Proceeds are hela by Lender to reimburse Borrower for the cost of
restoration and repair of the Property, the Propery shall be restored 1o as near to its original
condition as is possible in light of such condemnatior or such other condition as Lender may
approve in writing. Lender may, at Lender’s option, conzition disbursement or said proceeds on
Lender’s approval of such plans and specifications of an =rchitect satisfactory 1o Lender,
contractor’s cost estimates, architect’s cerntificates, waivers of licns, sworn statements of mechanics
and materiaimen and such other evidence of cosis, percemtage <ompletion of construction,
application of paymenis, and satistaction of lieas as Lender may” masonably require, which
approval shall not be unreasonably withheld or delayed. If the Condemnatio: Proceeds are applied
to the payment of the sums secured by this Instrument, any such applicatizi of proceeds 10
principal shall not extend or posipone the duc dates of the monthly installments ceferred to in
paragraphs 1 and 2 hercof or change the amounts of such installments. If the Prorenty is sold
pursuant to paragraph 27 hereof or if Lender acquires title 1o the Propenty, Lender shall have all of
the right, title and interest of Borrower in and to anv Condemnation Proceeds resulting {rom any
taking of al! or a part of the Property prior to such sale or acquisition.

12. BORROWER AND LIEN NOT RELEASED. From iime to time, Lender may, at
Lender's option, without giving notice o or obtaining the consent of Bomower, Borrower’s
successors or assigns or of any junior lienholder or guarantors, without liability on Lender’s pant
and notwithstanding Borrower's breach of any covenant or agreement of Borrower in this
[nstrument, extend the time for payment of said indebtedness or any part thereof, reduce the
payments thereon, release anyone liable on any of said indebtedness, accept a renewal note or
notes therefor, modify the termis and time of payment of said indebtedness, release from the lien
of this Instrument any part of the Property, take or release other or additional secunty, reconvey
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any part of the Property, consent to any map or plan of the Property, consent to the granting of
any easement, join in any extension or subordination agreement, and agree in wriling with
Borrower to modify the rate of interest or period of amortization of the Note or change the
amount of the monihly installments pavable thereunder.  Any actions taken by Lender pursuant
to the terms of this paragraph 12 shall ro1 affect the obligation of Bomrower or Borrower's
SUCCESSOrs OF assigns 0 pay the sums secured by this Instrument and to observe the covenants of
Borrower contained herein, shall not affect the guaranty of any person, corporation, pannership
or other entity for pavment of the indebtedness secured hereby, and shalf not afiect the lien or
priority of lien hereof on the Propenty. Borrower shall pay Lender a reasonable serviee charge,
together with such title insurance premiums and reasonable attorney's fees as may be incurred at
Lendeds omion, for any such action if taken at Borrower's request.

13.  FORLEEARANCE BY LENDER NOT A WAIVER. Any forbearance by Lender in
exetcising any aglt-or remedy hereunder, or otherwise afforded by applicabie Iaw, shall noi bea
waiver of or preclude tie-excrcise of any right or remedy. The acceptance by Lender of payment
of an¥ sum secured by this Instrument after the due date of such payment shall not be a waiver of
Lender’s right to cither reguire prompt pavment when due of all other sums so secured or 10
declare a default for failure (o make prompt payment. The procurement of insurance or the
payment of jaxes or other liens ¢r charges by Lender shall not be a waiver of Lender's right to
accelerate the mraturity of the indebtedriess secured by this Instrument, nor shall Lender’s receipt
of any awards, proceeds or damages unde. naragraphs 5 and 11 hereof operate to cure or waive
Borrower's default in pavment of sums sectired by this Instrument.

i4.  ESTOPPEL CERTIFICATE. Borrowesrshall within ten {10) days of a wntien request
from Lender fumnish Lender with @ writien siatemeni, 4u'y acknowledged, setting forth the sums
secured by this Instrument and any right of set-off, couatsrclaim or other defense which exists
against such sums and the obligations of this Instrument and atzaching true, correct and complete
copies of the Note, this Instrument and any other Loan Documentsand any and all modifications,
amendments and substitutions thercof.

15.  UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. This Instrument is
intended to be a security agreement pursuant to the Uniform Commercial Code for any of the
items specified above as part of the Property which, under applicable law, may 0o subject to a
security interest pursuant to the Uniform Commercial Code, and Borrower hereby grants Lender
a security interest in said items. Borrower agrees that Lender may fiie this Instruraait, or a
reproduction thercof, in the real estate records or other appropriate index, as a financing
statement for any of the items specified above as part of the Property. This Instrument shall
constittte not only a Morigage but also a fixwre filing when filed in the appropriate real estate
records. Any reproduction of this Instrument or of any other security agreement or financing
statement shall be sufficient as a financing statement. In addition, Bomrower agrees 1o execute
and deliver to Lender, upon Lender’s request, any financing staiements, as well as extensions,
repewals and amendments thereof, and reproductions of this Instrument in such form as Lender
may reasonably require to perfect a security inierest with respect to said items. Borrower shall
pay all costs of filing such financing statements and any exiensions, renewals, amendments and
celeases thereof, and shall pay alt reasonable costs and expenses of any record searches for
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financing statements Lender may reasonably require.  Without the prior writien consent of
Lender, Borrower shall not create or suffer to be created pursuant to the Uniform Commercial
Code any other security interest in s2id items, including replacements and additions thereto.
Upon Borrower's breach of any covenant or agreement of Borrower contained in this Instrument,
including the covenants to pay when due all sums secured by this Instrumen:, Lender shall have
the remedies of a secured panty under the Uniform Commercial Code and, at Lender's option,
may also invoke the remedies provided in paragraph 27 of this Instrument as to such items. In
exercising any of said remedies, Lender may proceed against the items of real propeny and any
items of personal propenty specified above as pari of the Property separately or together and in
any order whatsoever, without in any way affecting the availability of Lender’s remedies under
the Unifori Commercial Code or of the remedies provided in paragraph 27 of this Instrument.

16. LEASE3SOF THE PROPERTY. Asused in this paragraph 16, the word "lease” shall
mean "sublease™ it (hiv Instrument is on a leaschold. Borrower shall comply with and observe in
all maierial respects Borrower's obligations as landiord under all leases of the Propeny or any
part thereof. Borrower il not lease any portion of the Property for non-residential use except
with the prior written approval uf Lender.

Boirower shall be requirea.to_obtain Lender's consent, which shall no: be unreasonably
withheld, for any non-residential leasc-apd subleases at the Propenty.  The request for approval of
each such proposed lease shall be made v .2nder in writing and Borrower shall furnish to Lender
(and any loan servicer specified from time to tisie by Lender): (i) such biographical and financial
information about the proposed tenamt as Lenaer many reasonably require in conjunction with its

review, (ii) a copy of the proposed form of lease, ant (1ii) a summary of the material terms of such
proposed lease (including, without limitation. rental terasand the term of the proposed lease and
any options).

Borrower, at Lender's request, shall fumnish Lender with cxecuted copies of all leases
hereafter made of all or any part of the Property, and ali leases hereafter entered into will be in form
and substance subject 1o the reasonable approval of Lender. All leases of *he Propenty or a separate
agreement in recordable form and substance satisfactory to Lender shall specifically provide that
such leases are subordinate to this Instrument; that the terant attoms to Lender, such atomment to
be effective upon Lender's acquisition of title o the Property; that the tenant agrees v execute such
further evidences of aucmment as Lender may from time to time request; thai the attormiment of the
tenant shall not be terminated by foreclosure; that in no event shall Lender, as holdec of this
[nstrument or as successor landlord, be liable 10 the tenant for any act or omission of uny prior
landlord or for any liability or obligation of any prior landlord occumring prior 1o the date that
Lender or any subsequent owner acquire title to the Properiy; and that Lender may, at Lenders
option, accept or reject such aitomments. Except as otherwise provided in this paragraph 16,
Borrower shall not, without Lender's written consent, execute, materially modify, surrender or
terminate, either orally or in writing, any Major Lease (as defined herein) now existing or hereafier
made of all or any part of the Property, permit an assignment or sublease of a lease without
Lender’s writien consent, or request or consent to the subordination of any lease of all or any part of
the Property to any lien subordinaie to this Instrument. [f Borrower becontes aware that any tenant
proposes to do, or is doing, any act or thing which may give rise to anv right of sct-off against rent,
Borrower shall (3) take such steps as shall be reasonably calculated to preveni the accrual of any
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right to a set-off against rent, (i) notify Lender thereof and of the amount of said set-ofls, and (i)
within ten (10) days after such acerual, reimburse the tenant who shall have acquired suckh right 1o
set-off or take such other steps as shall effectively discharge such set-off and as shali assure that
rents thereafter due shall continue 10 be pavable without set-oft or deduction.

Notwithstanding anything to the contrary in this Iastrument or in any of the other Loan
Documerts, Borrower may, without Lender’s consent, execute, modify or otherwise deal with any
lease of space at the Property now existing or hereafier made which (i) is for 3,000 square feet of
space or less at the Property, (i) is on the standard form lease approved by Lender, (iii) is for a term
of five (3) vears or less, and (iv} is for ten percent (10%) or less of the net rentable space at the
Property. Any lease which does not fall within the foregoing parameters shall be deemed as a
“Major Lease.”

Borrower shilt absolutely assign to Lender, by written instrument satisfactory to Lender, all
leases now existing ‘or bercafier made of all or any pan of the Property and all security deposits
made by tenants in connzction with such leases of the Property. Upon assignment by Borrower 10
Lender of any leases of thi¢ Property, Lender shall have alf of the rights and powers possessed by
Borrower prior to such assignmensand Lender shall have the right to modify, exiend or terminale
such existing leases and 10 executr new leases, in Lender's sole discretion, Notwithsianding the
provisions of this paragraph 16, s¢ lsag as no default shall exist under the Note or any of the
other Loan Documents and no event siia’t have occurred which by the lapse of time or the giving
of notice, or both, has or would become az cvent of default thereunser, Assignor shall have the
right and license to occupy the Property as lanciord or otherwise and to collect, use and enjey the
rents, issues and profits and other sums payable urder 2nd by virue of any Lease (but only as the
same become due under the provisions of such Lease) and 10 enforce the covenants of the Leases.

17.  REMEDIES CUMULATIVE. Each remedy proviced in this Instrument is distinet and
cumulative to all other rights or remedies under this Instrumen’ or afforded by law or equity, and
may be exercised concinrently. independently, or successively, inary order whatsoever.

18.  ACCELERATION IN CASE OF BORROWER'S INSOLVENCY. [f Borrower shall
voluntarily file a petition under Title 11 of the U.S. Code (the "Act”). as such Aztmay from time
to time be amended, or under any similar or successor Federal statute relating to-bankruptey,
insolvency, arrangements or reorganizations, or under any state bankruptey or inselvency act, or
file an answer in any involuntary procceding admitting insolvency or inability to pay debis, or if
Borrower shall fail to obtain a vacalion or stav of involuntary proceedings brouglit ior the
reorganization, dissolution or liquidation of Borrower, within one hundred and twenty (120) days
of the filing of such involuntarv proceeding, or if Borrower shall be adjudged a bankrupt, or if a
trustee or receiver shall be appointed for Borrower or Bomower's propenty, or if the Propenty
shall become subject to the jurisdiction of a Federal bankruptcy court or similar state court, or if
Borrower shall make an assignment for the benefit of Borrower’s creditors, or if there is an
attachment, execution or other judicial seizure of any portion of Borrower's assets and such
setzure is not discharged within ten (10) days. then Lender may, at Lender’s option, declare all of
the sums secured by this Instrument to be immediately due and pavable without prior notice 10
Borrower, and Lerder may invoke any remedies permitted by paragraph 27 of this instrument.

Any reasonable attomev’s fees and other expenses incurred by Lender in connection with
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Borrower's bankrupicy or anv of the other aforesaid events shall be additienal indebtedness of
Borrower secured by this Instrument pursuant to paragraph 8 hereof.

19. TRANSFERS OF THE PROPERTY OR BENEFICIAL INTERESTS IN
BORROWER.

(@  Except as provided in subpamomph {c) of this paragraph 19, upon the sale or
transfer of (i) all or any part of the Property, or any interest therein, or (i) beneficial interests in
Borrower (if Borrower is not a natural person or persons bui is a corporation, pantnership, trust or
other lega! cntity), Lender may, at Lender's option, declare all of ihe sums secured by tais
Instrumeni<o be immediately due and payable, and Lender may invoke any remedies permitted
by paragripli 27 of this Instrument.

15365

(b)  Forpmposes of this paragraph 19, a sale or transfer of a beneficial inter

Borrower shall be deemed to include, but is not limited io:

(i)  if Borrwwer.or anv gencral partner of Borrower is a corporation or limited
liability company, the voluntary or involuntary sale, cenveyance, transfer
or pledge of ¢ maiority of such corpontion‘s or limited liability company’s
siock (or the stocy: of any corporation dircetly or indirectly controiling
such corporation cor limited liability company by operation of law or
otherwise) or the creation or issuance of new stock by which an aggregate
of more than 49% of suclicorporation’s or limited liability company's
stock shall be vested in a pany urparties who are not now stockholders;

if Borrower is a limited liability company, the change, removal or
resignation of @ managing member;

if Borrower, or any general pariner of Borrow:r, is a limited or general
partnership, the change, removal or resignation of a_general partner or
managing pariner or the transfer or pledge of the pdrtnership interest of
any general partner or managing partner or any profits orpriceeds relating
to such partnership interest;

if Borrower is a limited pannership, the transfes or pledge of a majority of
the limited partnership interests which in the aggregale constituie more
than a 49% interest in Borrower, or any profits or proceeds relating to such
limited partnership interests.

{c)  Nowwithstanding the foregoing, the following shall not be deemed a sale or
iransfer of a beneficial interest in Borrower for purposes of this paragraph 19:
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(1)  a transfer of less than or equal to a 49% inicrest in Borrower, or any
pariner, sharcholder or member of Bomower, by devise, descent or by
operation of law upon the death of a partner, member or stockhoider of
Borrower;

(i)  a transfer of a limited panner, sharcholder or non-managing member
interest in Borrower for estaie planning purposes to an immediate family
member of such limited pariner, sharcholder or member, or a trust for the
benefit of an immediate family member;

(i)  a transfer of a general pariner or managing member interest in Borrower
for estate planiing purposes to an immediate family member of such
partner or member, or a trust for the benefii of an immediate family
member, subject to obtaining Lender's prior written consent, which
zonsent shall not be unreasonably withheld subject 1o the criteria set forth
nvsubparagraph (b) of paragraph 36 of this Instrument; o3 5363 450

(iv)  auansfer of an interest in First Wilkow Venture, LP, an Hlinois iimited
parinership, so tong as (x) M&NRetail Limited Partnership ("M&J™)
remains the managirz member of Borrower, and {v) as a result of such
transfer, no one par ¥y other than M&J controls more than a 49% direct
interest in Borrower.

Sec paragraph 36 of this Instrument.

20. NOTICE, Except for any notice requirad und:r applicable law to be given in another
manner, (a) any rotice io Borrower provided for in this-anstnement or in the Note shail be given
by mailing such aotice by overnight delivery, facsimiic or centificd miil addressed to Borrower
at Borrower's address stated above or at such other address as Boirower may designate by notice
to Lender as provided herein, and (b) any notice to Lender shall be gicen by ovemiglit delivery,
facsimile or certified mail, return receipt requested, 1o Lender's address sinied herein or 1o such
other address as Leader may designate by notice to Borrower as provided lcrein.  Any notice
provided for in this [nstrument or in the Note shall be deemed 10 have been givir o Borrower or
Lender when given in the manner designated herein.

2].  SUCCESSORS AND ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY;
AGENTS; CAPTIONS, The covenants and agreemenis herein contained shall bind, and the
rights hereunder shail inure to, the respective successors and assigns of Lender and Borrower,
subject to the provisions of paragraph 19 hereof. Al covenants and agreements of Borrower
shall be joint and several. [n exercising any nights hereunder or taking any actions provided for
herein, Lender may act through its employees, agents or independent contractors as authorized by
Lender. The captions and headings of the paragraphs of this Instrument are for convenience only
and are not te be used 1o interpret or define e provisions hereof.
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22, UNIFORM INSTRUMENT; GOVERNING LAW; SEVERABILITY. This form of
instrument combines uniform covenants for national use and non-uniform covenants with limited
variations by jurisdiction to constitute a uniform security instrument covering real property and
refated fixtures and personal property. This instrument shall be governed by the law of the
jurisdiction in which the Property is locaied. In the event that any provision of this Instrument or
the Note conflicts with applicable law, such conflict shall not affect other provisions of this
Instrument or the Note which can be given effect without the conflicting provisions, and to this
end the provisions of this Instrument and tiic Note are declared to be severable. In the event that
any applicabic law limiting the amount of interest or other charges permitied 1o be collected from
Borrower is interpreted so that any charge provided for in this Insirument or in the Note. whether
considered scoarately or together with other charges levied in connection with this Instrument
and the Note, violates such law, and Borrower is entitled to the benefit of such law, such charge
is hereby reduced to the extent necessary io climinate such violation. The amounts, if any,
previously paid«e.Lender in excess of the amounts payable to Lender pursuant 1o such charges as
reduced shall be applied by Lender 1o reduce the principal of the indebtedness evidenced by the
Note, provided, however/ that in the event that the Note has been repaid, such excess shail be
delivered to Borrower. For ic purposes of determining whether any applicable law fimiting the
amount of interest or other chziges permitied to be collected from Bomrewer has been violated,
all indebiedness which is securcd by this Instrument or evidenced by the Note and which
conslituies interest, as well as all cther charges levied in connection with such indebtedness
which constitute interest, shall be deenter 10 be allocated and spread over the stated term of the
Note. Unless otherwise required by applicable law, such allocation and spreading shall be
effected in such a manner that the rate of inierest computed thereby is uniform throughout the
stated term of the Note.

23.  WAIVER OF STATUTE OF LIMITATIONS. /Botrower hercby waives tite right to
assert any statute of limitations as a bar 10 the enforcement of 1 lien of this Instrument or to any
action brought to enforce the Note or any other obligation secured by this Instrument.

8363450

24, WAIVER OF MARSHALLING. Nowwithstanding the exis« ncé of any other security
interest in the Property held by Lender or by any other party, Lender shall bave the right to
determine the order in which any or al of the Property shall be subjecied ‘o the remedies
provided herein. Lender shall have the right to determine the order in which ary <t &ll portions
of the indebtedness secured hereby are satisfied from the proceeds realized upon (¢ exercise of
the remedies provided herein.  Bomower, any party who consents to this Instrames and any
party who now or hereafier acquires a security interest in the Propenty and who has actval or
constructive notice hereof hereby waives any and all right 1o require the marshalling of assets in
connection with the exercise of any of the remedies permitied by applicable law or provided
herein.

INTENTIONALLY OMITTED.

28]
wh

26. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN
POSSESSION. As part of the consideration for the indebtedness cvidenced by the Note,
Barrower hereby absolutely and unconditionally assigns and transfers to Lender all the rents and
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revenues of the Property, including those now due, past due, or 1o become due by virtue of any

lease or other agreement for the occupancy or use of all or any part of the Property, regardless of
to whom the rents and revenues of the Property are pavable. Borrower hereby authorizes Lender

or Lender's agents to collect the ajoresaid remts and revenues and hereby directs each tenant of
the Property to pay such rents to Lender or Lender’s agents; provided, however, that prior 1o

written notice given by Lender to Bormmower of the breach by Borrower of any covenant or-
agreement of Borrower in this Instrument ar any other Loan Document, Borrower shall collect

and receive all rents and revenues of the Property as trustee for the benefit of Lender and

Borrower, to apply the rents and revenues so collected to the sums secured by this Instrument in

the order provided in paragraph 3 hereof with the balance, so long as no such breach has

occurred, o the account of Bormmower, it being intended by Borrower and Lender that this

assignment of rents conslituies an absolute assignment and not an assignment for additional

security only. (Upen delivery of written notice by Lender to Borrower of the breach by Borrower

of any covenard v agreement of Borrower in this Instrument, and without the necessity of
Lender entering upos 2ad taking and maintaining fuli control of the Property in person, by agent

or by a court-appointed riceiver, Lender shall immediately be entitled to possession of ait rents

and revenues of the Property os specified in this paragraph 26 as the same become due and

pavable, including, but not iraited to, rents then duc and unpaid. and all such rents shall

immediately upon delivery of such notice be held by Borrower as trustee for the benefit of
Lender only; provided, however, that the written notice by Lender 1o Borrower of the breach by

Borrower shall contain a staiement thatw <nder exercises its rights to such rents. Borrower

agrees that commencing upon delivery of such written notice of Borrower's breach by Lender to

Borrower, each tenant of the Property shall make such rents payable to and pay such rents to

Lender or Lender’s agents on Lender’s written demzod to each 1enant therefor, delivered to each

tenant personally, by mail or by delivering such demizazto each rental unit, without any lability

on the part of said tenant to inquire further as to the exisience of 2 default by Borrower.

Borrower hereby covenants that Bomrower has not executec any prior assignmemnt of said
rents, that Borrower has not performed, and will not perform, any ac's ¢r has not executed, and wil
not execute, any instrument which would prevent Lender from exercicing its rights under this
paragraph 26, and that at the time of execution of this Instrument there hus been no anticipation or
prepayment of any of the rents of the Property for more than one month prior 12-the due dates of
such rents. Borrower covenants that Borrower will not hereafier collect or accunt sarment of any
rents of the Propenty more than one month prior 1o the due dates of such rents. Boimrwer further
covenants that Borrower wiil exccute and deliver to Lender such further assignments of rents and
revenues of the Property as Lender may from time to time reguest.

95363450

Upon Borrower's breach of any coverant or agreement of Borrower in this Instrumen
beyond any applicable notice and cure period, Lender shall be entitied to the appointment of a
recetver for the Property, without notice to Borrower or any other persen or entity and Lender may
in person, by agent or by a court appointed receiver, regardless of the adeguacy of Lender's
security, enter upon and take and maintain full control of the Propeny in order o perform 2ll acts
necessary and appropriate for the operation and maintenance thereof including, but not limited to,
the execution, canceliation or modification of lecases, the collection of all rents and revenues of the
Property, the enforcement or fulfiliment of any terms, condition or provision of any lease, the
making of repairs 10 the Property and the execuiion or termination of contracts providing for the
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management or maintenance of the Property, all on such terms as are deemed best 1o protect the
security of this Instrument. In the event Lender clects to seck the appoiniment of @ receiver for the
Property upon Borrower's breach of any covenant or agreement of Borrower in this Instrument,
Borrower hereby expressly consents 1o ihie appoiniment of such receiver. Lender or the receiver
shall be entitled to receive a reasonable fee for so managing the Property.

All renis and revenues collected subseguent to delivery of written notice by Lender 1o
Borrower of the breach by Bommower of any covenant or agreement of Borrower in this Instrument
shall be applied first 1o the costs, if any, of wking control of and managing the Propenty and
collecting the rents, including, but not limited to, reasonable attorney’s lees, receiver's fees,
premiums o receiver's bonds, costs of repairs to the Property, premiums on insurance policies,
1axes, assessmats and other charges on the Property, and the costs of discharging any obligation or
liability of Boitouer as lessor or landlord of the Propenty and then to the sums secured by this
Instrument. Lenderorthe receiver shall have access 1o the beoks and records used in the operation
and maintenance of b2 Propenty and shall be liable 10 account only for those rents acwally
received. Lender shall ito: be Jiable 10 Borrower, anyone claiming under or through Borrower or
anvone having an interest in 22 Propenty by reason of anything done or lefi undone by Lender
under this paragraph 26.

If the rents of the Property arenui sufficient to meet the costs, if any, of taking control of
and managing the Property and collecting the remis, any funds expended by Lender for such
purposes shal! become indebtedness of Borrower 0 Lender secured by this Instrument pursuant to
paragraph 8 hereof. Unless Lender and Borrovver agree in writing to other terms of payment, such
amounts shall be payable upon netice from Lendir ‘o Borrower requesiing payment thereof and
shall bear interest from the date of disbursement at the mte stated in the Note unless payment of
interest at such rate would be contrary to applicable faw, 17 which event such amounts shall beas
interest at the highest rate which may be collecied from Borreswer under applicable faw.

Any entering upon and taking and maintaining of control of %iie Propenty by Lender or the
receiver and any application of rems as provided herein shall not <urc or waive any default
hereunder or invalidate any other right or remedy of Lender under applicable [aw or provided
herein. This assignment of renis of the Propeny shall terminate at such time as this Instrument
ceases to secure indebtedness held by Lender. e peees m

55363450

NON-UNIFORM COVENANTS. Borrower and Lender funther covenant and agree asiollows:

27.  ACCELERATION; REMEDIES. Upon Bomower's breach of any representation,
covenant or agreement of Borrower in this instrument, the Note, the Environmental Indemnity
Agreement or any other Loan Document, including, but not limited to, the covenants to pay
when due any sums secured by this Instrument, Lender, at Lender’s option, may declare all of the
sums securad by this Instrument to be immediately due and payable without further demand, and,
1o the extent permitted by faw, may invoke the power of sale and any other remedics permited
by applicable law or provided herein. Borrower has the right to bring an action 1o assert the non-
existence of a breach or any other defense of Borrower 1o acceleration and sale. Lender shall be
entitled to collect all costs and expenses incurred in pursuing such remedies, including, but not
limited o, reasonabic attorney's fees and costs of documentary evidence, abstracts and title

reports.
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Nowvithstanding the foregoing, Lender shall not invoke any remedy provided hereunder,
under the Loan Documents, at law or in equity upon Borrower's breach of a non-moneiary
representation, covenant, or agreement of Borrower in this Instrument, the Note, the Environmental
[ndemnity Agreement or any other Loan Document, other than a breach of paragraphs 5, 19,
33(d), 33(¢) or 33(g) of this Instrument, or paragraph 2 of the Environmental Indemnity
Agreement, provided Borrower shall have, en or before the date that is fifteen (15) days afier
Borrower’s receipt of notice thereof, cured such default or, if such default cannot be cured within
such fifteen (15) day period, Borrower shall have commenced to cure within such fifieen (13) day
period and is taking all actions required to diligently cure such default and such default is cured on
or before the date that is forty-five (35) davs afier Borrower's receipt of a notice 10 cure such
default.

See pascayraph 35 of this Instrument.

28.  RELEASE. iJpen payment of all sums sccured by this Instruiment, Lender shall release
this Instrument. Borroswer chall pay Lender Si00 for the release of this Instrument.

20.  ATTORNEY'S FEES. As.used in this [nstrument and in the Note, "attomney’s fees”
shall include reasonable attorney's fecs, if anv, which may be awarded by an appellate court.

30. FUTURE ADYANCES. Upon rijuest of Borrower, Lender, at Lender’s option so long
as this Instrument securcs indebtedness ficld by Lender, may make Future Advances to
Borrower. Such Future Advances, wiih interes. hereon, shall be secured by this Instrument
when evidenced by promissory notes staling that sted notes are secured hereby. At no time shatt
the principal amount of the indebtedness secured by (his !nstrument exceed the original amount
of the Note (USS2,350,000.00) nor shall the matunity of Furure Advances secured hereby extend
bevond the time of repayment of the Note.

35363450
31.  NONRECOURSE LOAN. Subject to the qualifications keinw in this paragraph, the
Borrower shall be liable for payment and performance of all of the cbligations, covenants and
agreements of the Borrower under the Note, this Instrument, the Assignmeat of Leases and Rents
(herein so-called), dated of even date herewith, executed by Borrower e Lender, the
Environmental Indemnity Agreement dated of even date herewith, executed by t?orrower and
Lender, and ail other instruments and documents evidencing, secusing or governing, the terms of
the loan (the "Loan") evidenced by the Note {collectively, the "Loan Documents™), i the full
extent (but only to the extent) of all of the Propeny and any other items, properiy or amounts
which are collateral or security for the Loan. If a default occurs in the timely and proper
payment of any portion of such indebtedness or in the timely performeance of any obligations,
agreements or covenants, except as set forth below in this paragraph, neither Borrower, ner any
partner, trustee, beneficiary, stockholder, director, officer, member or manager of Borrower, nor
any trusice, beneficiary, member, manager, pariner, stockholder, director or officer of any
partner, beneficiary or any other constituent entity of Bomrower, shall be personally liable for the
repayment of any of the principal of, interest on, or prepavment fees or late charges, or other
charges or fees due in connection with the Loan, the performance of any covenamts of Borrower
under the Note, this Instrument or any of the other Loan Documents or for any deficiency
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judgment which Lender may obtain after default by Borrower. Notwithstanding the foregoing
provisions of this paragraph or any other agreement, the Borrower shall be fully and personally
liable for any and ali: (1) liabilities, costs, losses, damages, expenses or claims (including,
without limitation, any reduction in the value of the Property or any other items, propernty or
amounts which are collatera! or security for the Loan) suffered or incurred by Lender by reason
of or in connection with (a) any fraud or misrepresentation by the Berrower in connection with
the Loan, including but not limited 1o any misrepresentation of the Borrower contained in any
Loan Document, (b) any failure to pay taxes, insurance premiums (except to the extent that such
taxes and insurance premiums are then held by the Lender), assessments, charges for labor or
materials or.other charges that can create lieas on any portion of the Property, {rom proceeds
generated by the Property during the preceding twelve months, (c) any misapplication due to
negligence oa the part of the Borrower or any party, member, stockholder, director or officer of
any pariner Bostswer of (i) proceeds of insurance covering any portion of the Property, or (if)
proceeds of the sals ¢r condemnation of any portion of the Property, (d) any rentals, income,
profits, issues and preducss received by or on behalf of the Borrower subsequent 1o the date on
which the Lender gives vritien notice that a default ras eccurred under the Loan and not applied
to the payment of principal or ‘nzerest due under the Note or the payment of operating expenses
(excluding any operator’s, mariage’s or developer's fee paid 10 the Borrower or any affiliate of
the Borrower) of the Propenty, () anv failure 10 maintain, repair or restore the Property in
accordance with any Loan Documen. du2 to negligence on the past of the Borrower or any party,
member, stockholder, director or officer of any pariner of Borrower, to the extent not covered by
insurance proceeds made available to the Lendzi; (f) any failure by the Borrower to deliver to the
Lender all unearned advance rentals and sucnpty deposits paid by tenants of the Propenty
received by or on behalf of the Borrower, and net refunded to or foricited by such tenants, (g)
any failure by the Borrower to retum to, or reimburse the Lender for, all personalty taken from
the Property by or on behalf of the Borrower, except in'gscordance with the provisions of this
Instrument, and (h) any and all indemnities given by the-i3omower 1o the Lender set forth in the
Environmental indemnity Agreement or any other Loan Llocumen: in cosnection with any
environmental matter relating to the Property; and (2) coun costs and all reasonable atormeys’
fees provided for in any Loan Document. Furthermore, no limitaaea of liability or recourse
provided above in this paragraph shall (x) apply to the extent that the Lendes's rights of recourse
to the Property are suspended, reduced or impaired by or as a result of willful-misconduct of the
Borrower or any other party now or hereafter liable for any part of the Loan and ascrued interest
thereon, or by or as a result of any case, action, suit or proceeding to which the Borrower or any
such other party, voluniarily becomes a pany; or (¥) constitute a waiver, forfeiture, abiagation or
limitation of or on any right accorded by any law establishing a debtor relief pruceeding,
including, but not limited 10, Title 11, U.S. Code, which might provides for the assertion in such
debior relief proceeding of a deficiency arising by reason of ihe insufliciengy of coilaieral
notwithsianding an agreement of the Lender not to assert such deficiency. JOSE3450

32. REPRESENTATIONS OF BORROWER. The Borrower hereby represents and
warrants to Lender the following:
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(@) Borrower is a limited liability company duly organized, validly existing and in
good standing under the laws of the State of [Winois. There are no proceedings or aciions
pending, threatened or contemplated for the liquidatien, termination or dissoiution of Borrower.

(b)  No person or entity has any leaschold estate in, or any lease or other agreement
zranting the right to use or occupy any portion of, the Property except the lessees under the
leases (the "Leases™) listed in the rent rol) (the "Rent Roli") provided by Borrower to Lender in
connection with the closing of the Loan; the Leases expire on the respective daies shown in the
Rent Roll; no rental in excess of one month's rent has been prepaid under any of the Leases; the
amount of the security depostt, if any, held by Borrower under each of the Leases is as shown in
the Rent Koil, #ach of the Leases is valid and binding on the parties thereto in accordance with its
terms; the exezction of this Instrument will not constituie an event of default under any of the
{eascs; none of she tenants under any of the Leases has nights of offset or counterclaim against
the landlord; all of thic nbligations of the [andiord pursuant to the Leases have been performed;
and all tenants are currernit ‘n the pavment of rent except as shown on the Rent Roll.

(c)  Except as specineally listed in the schedule of exceptions to coverage in the title
policy insuring Lender's interest ir, the Property, Borrower is now in possession of the Property;
Borrower's possession of the Property is peaceable and undisturbed; Borrower does not know
any facts by reason of which any claim (o b2 Propenty, or any part thereof, might arise or be set
up adverse 1o Borrower; and the Property 15 free and clear of (i) any lien for taxes {except real
property taxes not yet due and payable for the current fiscal vear in which this Instrument is
being executed), and (ii) anv easements, rights-of vy, restrictions, encumbrances, liens or other
exceptions to title by morigage, decree, judgment, agrecment. instrument, or, to the knowledge of
Borrower, proceeding in any court.

(d)  All charges for labor, materials or other work oiany kind fumished in connection
with the construction, improvement, renovation or rehabilitation ¢: the Properiy or any portion
thereof have been paid in full, and no unreleased aflidavii claiming a ¢z against the Property, or
any portion thercof, for the supplying of labor, materials or services foithe consiruction of
inprovements on the Property has been executed or recorded in the mechariz's lien or other
appropriate records in the county in which the Property is located. Ao 2

JSE63450

(¢}  The Property and the curreni and comtemplated uses of the Propertz are in
material compliance, and Borrower has not received any notice of non-compliance with all
applicable federal, state and municipal laws, rules, regulations and ordinances, applicable
restrictions, zoning ordinances, building codes and regulations, building lines and easements,
including, without limitation, federal and state environmental protection law and the Americans
with Disabilities Act of 1990, the Fair Housing Amendments Act of 1988, all state and local laws
or ordinances related to handicapped access, and any statuie, rule, regulation, ordinance, or order
of governmental bodies or reguiatory agencies, or any order or decree of any court adopted or
enacted with respect thereto (coliectively, "Applicable Laws"); no governmental authority having
jurisdiction over any aspect of the Property has made a claim or determination that there is any
such violation; the Property is not included in any area identified by the Sceretary of Housing
and Urban Development pursuant to the Flood Disaster Protection Act of 1973, as amended, as
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an area having special flood hazards; and all permits, licenses and the like which are necessary
for the operation of the Property have been issued and are in full force and effect.

()  There have been no matcrial adverse changes, financial or othenwise, in the
condition of Borrower from that disclosed to Lender in the loan application submitted to Lender
by Borrower, or in any supporting data submitied in connection with the Loan, and all of the
information contained therein was true and correct when submitted and is now substantially and
materially true and correct on the date hereof.

(@ There is no claim, litigation or condemnation proceeding pending, or, o the
knowledge of the Borrower, threatened, against the Propenty or Borrower, which would afiect the
Properiy or Bormower's ability to perform its obligations in connection with the Loan.

(h)  Bormoverdoes not own any real propenty or assets other than the Property and
does not operate any busincss other than the management and operation of the Property.

@) No proceedings ip-tankruptey or insolvency have ever been insiituted by or
against Borrower or any affiliste thercof, and no such proceedings are now pending or
coatemplated.

@) Borrower is, and if there are aay general pariners or members of Borrower. such
partners or members are, solvent pursuant to ine iaws of the United Stares, as reflected by the
entries in Borrower's books and records and as reflected by the acwal facts.

(k)  The Loan Documents have been duiy auinorized, exceuted and deliversd by
Borrower and constitute valid and binding obligations ¢f Lerrower, enforceable against
Borrower in accordance with their respective terms except az «aoy be limited or varied by
bankruptey, insolvency, reorganization, rearrangement, liquidanor, conscrvatorship or other
similar laws of gencral application relating to enforcement of the rights-of a creditor and by
general equitable principles.

NI T
K b3 g 50
(). No approval, consent, order or authorization of any governmental auibority and no
designation, registration, declaration or filing with any governmental authority is_required in
connection with the execution and delivery of the Note, this Instrument or any other Loan
Decument.

(m)  The execution and delivery of the Loan Documents will not violate or contravene
in any wav the aricles of incorporation or bylaws or partnership agreement, articles of
organization or operating agreement as the case may be, of Borrower or any indenture, agreement
or instrument to which Borrower is a party or by which it or its propernty may be bound, or be in
conflict with, result in a breach of or constitute a default under any such indenture, agreement or
other instrument, result in the creation or impesition of any lien, charge or encumbrance of any
nature whatsoever upon anv of the property or assets of Borrower, except as contemplated by the
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provisions of such Loan Documents, and no action or approval with respect thereto by any third
person is reguired.

(n)  No part of the Property is all or a part of Borrower's homestead.

(o)  The Property is served by all utilities required for the current or contemplated use
thereof. All utility service is provided by public utilities and the Propeniy has accepied or is
equipped to accept such utility service.

(» ", All public roads and sireets necessary for service of and access to the Property for

the current or contemplated use thereof have been compleied, are serviceable and all-weather and
are physicaliy and iegally open for use by the public.

(q)  The Propuaty is serviced by public water and sewer svstems.
(Y The Property is fiée from damage caused by fire or other casualty.

() Al liquid and solia ‘wiste disposal, septic and scwer sysiems located on the
Property are in a good and safe conditicn «pd repair and in compliance with all Applicable Laws.

53. BORROWER'S ADDITIONAL COVENANTS. Borrower hereby covenants, agrees
and undertakes to:

(a)  from time to time, at the request of Lender/ () prompily comrect any defect, error
or omission which may be discovered in the comtenis of this Insirument or in any other Loan
Document or in the execution or acknowledgment thereof; (i) cxedite, acknowledge, deliver and
record and/or file such further documents or instruments (includiog. avithowt limitation, further
mortgages, sccurily agreements, financing statements, continualion scieraents, assignmenis of
rents or leases and environmental indemnity agreements) and perform: such further acts and
provide such further assurances as may be necessary, desirable or proper, in Lender's opinion, to
carry out more cffectively the purposes of this Instrument and such other instwients and 1o
subject 1o the licns and security interests hercof and thereof any propenty intended £y the terms
hereof or thereof to be covered hereby or thereby, including specifically, but without 'uvitation,
any renewals, additions, substitutions, replacements, or appurienances to the Property; provided
that such documents or instruments do not materially increase Borrower's liability under the
Loan Documents; and (iii) exccuie, acknowledge, deliver, procure, and file andfor record any
document or instrument (including specifically, but without limitation, any financing statcment)
deemed advisable by Lender to protect the liens and the security inierests herein granted against
the rights or interests of third persons; provided that such documents or instrumenis do not
materially increase Borrower's liability under the Loan Documents. Borrower will payv ail
reasonable costs connected with any of the foregoing in this subparagraph (a);

14363450
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(b)  continuously maintain Borrower’s existence and right to do business in the State
of fllinois;

(c)  atany time any law shall be enacted imposing or authorizing the imposition of
any tax upon this Instrument, or upon any rights, titles, licns or security interests created hereby,
or upon the obligations secured hereby or any part thereof, immediately pay all such taxes;
provided that, if such law as enacted makes it unlawful for Borrower to pay such tax, Borrower
shall not pay nor be obligated to pay such tax, and in the altiemmative, Borrower may, in the event
of the enactment of such a law, and must, if it is unlawful for Borrower to pay such taxes, prepay
the obligatinons secured hereby in full within sixty (60) days afier demand therefor by Lender;

(d)  (nctexecute or deliver any deed of trust, mortgage or pledge of any tvpe covering
all or any portici: ol the Property;

(¢}  not acquire any real propenty or assets (other than the Property) or operate any
business other than the manezement and operation of the Property during the term of the Loan;

() not permit any drilling or exploration for or extraction, removal or production of
anv mineral, natural element, compaupd or substance from the surface or subsurface of the
Property regardless of the depth thereof & *iie method of mining or extraciion thereof:

(2)  not change its name, identity, strazwire or emplover identification number during
the term of the Lean; and

(h)  pay on demand all reasonable and bous <ide oui-of-pocket costs, fees and
expenses and other expenditures, including, but not limited (0, leasonable attorneys' fees and
expenses, paid or incurred by Lender io third parties incident %9.ihis Instrument or any other
Loan Document {including, but not limited to, rcasonable attoipcys” fees and expenses in
connection with the negotiation, preparation and execution hereof and of any other Loan
Document and any amendment hereto or thereto, any release hereof, any consent, approval or
waiver hereunder or under anv other Loan Document, the makiag of any advaice inder the Note,
and any suit to which Lender is a party involving this Instrument or the Property) #r incident to
the enforcement of the obligations secured hereby or the exercise of any right 07 remedy of
Lender under any Loan Document; and

45363450

(i) maintain and keep the Property in material compliance with all Applicable Laws.

RESERVES.
(@)  CAPITAL IMPROVEMENTS RESERVE.

(i) Commencing on the first day a monthly installment of principal and
interest is due and payable under the Note and continuing on the first
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calendar day of each calendar month thereafier, Borrower shall deliver to
Lender, together with the regular installments of principal and interesi an
amount (a "CIR Payment™) equal t0 $534.83. Each CIR Payment shail be
deemed "Other Impositions™ and "Funds” as defined int paragraph 2 of this
Instrument. The CIR Payments will be placed in interest bearing deposits
or accounts in the name of Lender or Lender's loan servicer at the same
financial institwion(s) as the other Funds (the "Other [mpositions
Account"}, shall be held in accordance with the terms of paragraph 2 of
this Instrument, and may be drawn on by Borrower for deferred
maintenance and/or ongoing capital improvement expenditures in
connection with the Property, pursuant to the terms set forth below in
subparagraph 34(a)(i).

So long as Borrower (x) is not in default under any of the werms of the
Noie, this Instrument or anyv of the other Loan Documents, and (¥) no
stzanon exists which with the passage of time or the giving of notice or
both would-constitute a default under the Note, this Instrument or any of
the other Loz Documents, Borrower, subject to the following provisions
of this subparpgaraph (ii) and upon ten {10) days’ prier writien notice to
Lender and Lende’s loan servicer {which notice shall include a brief
statemient of the pwasse for which the advance is to be used), shall be
entitled to draw on the CiR Pavments on deposit in the Other Impositions
Account solely for the pavzaent of deferred mainienance and/or ongoing
capital improvement expendriares for the Property. Bomower may not
make any drawing on the Otncr Impositions Account (1) for less than
$500 and (2) withowt the prior cor:seat of Lender, which consent shall not
be unreasonably withheld or delaved. [<nder reserves the right to require
such information as Lender may reasenabiv require, and to withhold
consent in the event that Lender reasonably desms it necessary to do so.
Without limiting the foregoing, Lender may regacst; in connection with a
request by Borrower for a drawing on the Oiher Impositions Account, that
Borrower furnish writien evidence reasonabiy satisfacrory)to Lender that
the amount requested by Borrower is for work perfonaed -services or
materials furnished, and bills paid or payabie with respect (othe deferred
maintenance and/or ongoing capital improvement expenditures ¢icluding,
but not Jimited to, contracts and invoices for work performed or materials
supplied and mechanics' and materialmen' lien releases and waivers from
such parties performing such work or supplying such maicrials). Lender
also reserves the right to make any disbursement or portion thereof from
the Other Impositions Account directly to the party performing such work
or supplving such materials. Lender or Lender's servicing agent, as the
case may be, shall be entitled 10 charge Borrower a reasenable processing
fee for administering and reviewing Bomower's draw requests. In
addition, Lender shall be reimbursed by Borrower for any reasonable costs
incurred by Lender or Lender's servicing agent in inspecting the Property
in connection with Borrower's diaw requests.  Any such processing fees

85363450
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and inspection costs shall be deducied by Lender from the Funds on
deposit or account or, at Lender's option, shall be paid to Lender by
Borrower within ten (10) days of Lender’s writien demand.

Each CIR Payment is pledged as additional security for the sums secured
by this Instrument and any of the other Loan Documents. Borrower
hereby grants to Lender a lten and security interest in cach CIR Payment
and the deposit or other accounts in which such payments are placed.

(b). TENANT IMPROYEMENTS/LEASING COMMISSION RESERVE.
INTENTIONALLY OMITTED.

FORECLOSURE

(@)  Benefits t5Act. Borrower and Lender shall have the benefit of ali of the
provisions of the lilinois Mongare Foreclosure Law (735 ILCS 5/15-1101) {the “sct”),
including all amendments thereto wiiich may become effective from time to time after the date
hereof. I any provision of the Acvwbich is specifically referred to herein may be repealed,
Lender shall have the benefit of such provision as most recently existing prior o such repeal, as
though the same were incorporated heretis by-express reference.

(b)  Insurance. Wherever provision is1ide in the Mongage for insurance policies to
bear mongage clauses or other loss payable clauses or <ndorsements in favor of Lender, or to
confer authority upon Lender to settle or participate in'the sattloment of losses under policies of
insurance or o held and disburse or otherwise control use cfiasurance proceeds, from and after
the entry of judgment of foreclosure all such rights and powers of the Lender shall continue in
the Lender as judgment creditor or monigage untif confinnation of s2le. G orpe
63450

(¢)  Protective Advances. All advances, disbursements and expeaditures made by
[.ender as permitted by the terms of the Instrument before and during a foreclosire, and before
and afier judgment of foreclosure, and at any time prior to sale, and wiere applicable, after sale,
and during the pendency of any related proceedings, for the following purposes, it 2asfition to
those otherwise authorized by the Monigage or by the Act (collectively, “Protective Advances™).
shall have the benefit of all applicable provisions of the Act. including those provisionsoi'the act
hereinbelow referred to:

(i)  all advances by Lender in accordance with the terms cf the Mortgage to:
(1) preserve or mainiain, repair, restore or rebuild the improvements upon
the mortgaged real estate; (2) preserve the lien of the Mortgage or the
priority thereof; or (3) enforce the Mortgage, as referred to in Subsection
{b}(5) Section 5/13-1302 of the Acy;

(i)  payments by Lender of : (1) when due instaliments of principal, interest
or other obligations in accordance with the terms of any senior mongage
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or other prior lien or encumbrance; {2) when due instaliments of real estaie
taxes and assessments, general and special and all other 1axes and
assessments of any Kind or nature whatsoever which are assessed or
imposed upon the Property or any part thercof: (3) other obligations
authorized by the Mortgage; or () with court approval, any other amounts
in connection with other liens, encumbrances and interests reasonably
necessary to preserve the siatus of title, as referred to in Section 5/15-1505
of the Acy;

advances by Lender in settlement or compromise of any claims asserted by
claimants under senior mortgages or any other prior lierns;

atiorneys’ fees and other costs incurred: (1} in connection with the
fareclosure of the Montgage as referred to in Sections 1504 (d)(2) and
5/:5-1510 of the Act; (2) in connection with any action, suit or proceeding
broup'it by or against the Lender for the enforcement of the Morgage or
arising fiom the interest of the Lender hereunder; of (3) in the preparation
for the corimencement or defense of any such foreclosure or other action
related 10 the Mongage or the mortgaged real estate;

Lender’s fees and costs including attorneys’ fezs, arising between the
entry of judgment of freclosure and the confirmation hearing as referred
to in Subsection (b}(1) of Section 5/13-1508 of the Act;

expenses deductible from proceeds of sale as referred to in subsections (2)
and {b) of Section 5/13-1512 of the Act:

expenses incurred and expenditures made by §.<nder for any one or more
of the following: (1) if the Propenty or any portin thercof constitules one
or more units under a condominium declaration, assessments imposed
upon the unit owner thereof which are required to be pind; (2) if
Borrower's interest in the Property is a leasehold estate undena lease or
sublease, rentals or other payments required to be made by the iessee
under the terms of the lease or sublease; (3) premiums for casuah iy and
liability insurance paid by Lender whether or not Lender or a receiver is in
possession, if reasonably required, in reasonable amounts, and all renewals
thereof, without regard to the limitation to maintaining of existing
insurance in effect at the time any receiver or Lender takes possession of
the Property imposed by Subsection (¢)(1) of Section 5/15-1704 of the
Act; (4) repair or restoration of damage or dzstruction in excess of
available insurance proceeds or condemnation awards; (5) payments
required or deemed by Lender to be for the benefit of the Property or
required to be made by the owner of the mortgaged real estate under any
grant or declaration of eascment, easement agreement, agreement with any
adjoining fand owners or instruzlents creating covenanis or restrictions for
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o the benefit of or affecting the Property; (6) shared or common expense

o assessmients payable to any association or corporation in which the owner
- of the Property is a member in any way affecting the Property; (7) if the
loan secured hereby is a construction foan, cosis tncurred by Lender for
demolition, preparation for and completion of construction, as may be
authorized by the applicable commitment, loan agreement or other
agrecment; () pursuant to any lease or other agreement for occupancy of
the Property for amounts required to be paid by mortgagor; and (9) if the
Mortgage is insured, payments of FHA or private morigage insurance
required to keep insurance in force.

All Proteciive Advances shall be so much additional indebtedness secured by the
Instrument, and shall become immediately due and pavable without notice and with nterest
thereon from the dute of the advance until paid at the raie due and pavable after a default under

- the terms of the Note.

The Instrument shall o2 a lien for all Protective Advances as te subsequent purchasers
and judgment creditors from the t:ime'the Instrument is recorded pursuant to Subseciion (b)(1) of
Section 3/13-1302 of the Act.

Al Protective Advances shall, excepi 7o the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:
. .. '/~ 45363450
(i)  determination of the amount of tnuchiedness secured by the Instrument at
any time;

(i)  the indebtedness found due and owning tothe Lender in the judgment of
foreclosure and any subsequent supplementai jadzments, orders,
adjudications or findings by the court of any add lional indebiedness
becoming due after such entry of judgment, it being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for such purpose;

(iii)  if right of redemption has not been waived by the Borrower i the
Mortgage, computation of amount required 1o redeem, pursuant 19
Subsections (d)(2) and (e) of Section 5/15-1603 of the Act;

(iv)  determination of amount deductible from sale proceeds pursuant to
Section 5/13-1512 of the Act;

{v)  application of income in the hands of anv receiver or Lender in possession;
and
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(vi)  computation of any deficiency judement pursuant to Subsections (b){2)
and () of Sections 5/15-1308 and Section 5/15-1511 of the Act.

36. ASSUMABILITY.

@  So long as (i) Borrower is not in default under any of the terms of the Note, this
Instrument or any other Loan Document, and (ii) no situation exists which with the passage of
time or the giving of notice or both would constituie a default under the Note, this Instrument or
any other Loan Document, in the event Borrower desires to transfer all of the Property 1o another
panty (the "Vransferee™) and have the Transferce assume all of Borrower's obligations under the
Note, this instrument and all of the other Loan Documents (collectively, the "Transfer and
Assumption”), Borrower, subject 10 the terms of this paragraph, may make a writien application
to ender for Lender’s consent to the Transfer and Assumption, subject Lo the conditions set forth
in subparagraph (b of this paragraph 36. Together with such written application (and
afterwards if requested oy Lender), Borrower will submit to Lender true, correct and complete
copies of any and all information and documents of any kind requested by Lender concerning the
Propeny, Transferee andfor Quriower, together with the review fee required by Lender pursuant
to subparagraph (b)(vi) below.

(b)  Lender shail not unreascuzoly withhold its consent to a Transfer and Assumption
provided and upon the condition that: L
SH363450
(i) Lender receives an opinion from counsel accepiable to Lender that (X)
such Transfer and Assumpoon shall not affect, in any way, the
enforceability of the Loan Docuricrits or the lien status, and (y) thai the
Transferee  complies in  all “respecis  with  the provisions of
paragraph 32(h) and paragraph 33(c; of :nis Instrument and such other
conditions concerning the organizational siracture of the Transferce as
were required by Lender at the time of the makizig-of the Loan;

Borrower has submitied to Lender true, correct and coinpli ie copies of any
and all information and documents of apy kind requesma. by Lender
conceming the Propeny, Transferee and/or Borrower;

the Transferee, in Lender's sole judgment, has sufficient experience in
managing assets similar in size and tyvpe to the Propeny;

in Lender's sole judgment, the Transferce and the partners, members or
sharcholders of the Transferee are financially sound or have suificient
financial resources 1o manage the Propenty for the term of the Loan;

in the event that the Loan has been placed, or Lender plans to place the
Loan, in an offering of Securities (as defined in paragraph 38), Lender
receives written confirmation from the rating agencies that the Transfer
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and Assumption will not result in any downgrade, qualification or
withdrawal of the ratings assigned 10 the pool and assets in which thie Loan
has been placed; and

(vi) Bomower has paid nonrefundable review fee of $2,500 required by
Lender.

(¢) If Lender consents to the Transfer and Assumption, the Transferee andfor
Borrower as the case may be, shall deliver the following to Lender:

(i)  Bomower shall deliver to Lender an assumption fec in the amount of one
percent (1%) of the then unpaid principal balance of the Loas;

(i1) “Borower and Transferee shall execute and deliver to Lender any and all
douments required by Lender. in form and substanee required by Lender,
in Lender's soie discretion (the "Assumption Documents™);

Borrower sizll-cause 1o be delivered to Lender, an endorsement 1o the
morntgagee policy of tile insurance then insuring the lien created by this
Instrument in fom: cind substance acceptable to Lender, in Lender’s sole
discretion (the "Endorsement”): and 94363450

Borrower shall deliver to Lerder a pavment in the amouni of all costs
incurred by Lender in connectior. with the Trmnsfer and Assumption,
including but not limited 10, Lerder's reasonsble auorneys fees and
expenses, all recording fees for the Assumption Documents, and aif fees
pavable to the title company for the delivery to Lender of the
Endorsement.

(d) In the eveni of a Transfer and Assumption, Borrower shall“be released from
liability for any events occurring thereafter in connection with ihis Instrumeni.yssithstanding
anvthing contzained in this paragraph to the contrary, (xX) under no circumstanzes may the
Propenty and Loan be transferred and assumed by any panty under the terms of this raragraph
more than once during the entire term of the Loan and (v) except based on Lender's writien
agreement to the Transfer and Assumption and Borrower’s and Transferee's compliance with all
of the terms and provisions of this paragraph, the terms and provisiors of this parzgraph shall in
no way amend or modify the terms and provisions contained in paragraph 19 of this Instrument.

37.  WAIVER OF JURY TRIAL. BORROWER HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT THE BORROWER MAY
HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION BASED HEREON, OR
ARISING OUT OF, UNDER OR IN CONJUNCTION WITH THE NOTE, THIS
INSTRUMENT, ANY OTHER LOAN DOCUMENT, ANY OTHER AGREEMENT
CONTEMPLATED TO BE EXECUTED IN CONNECTION HEREWITH, OR ANY COURSE
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OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR
WRITTEN) OR ACTIONS OF EITHER PARTY.

38.  TRANSFER OF LOAN. Lender may, at any time, sell, iransfer or assign the Note, this
Instrument and the Loan Documents, or any part thereod, and any or all servicing rights with
respect thereto, or grant participations therein or issue morigage pass-through cenificates or other
securities evidencing a beneficial interest in a rated or unrated public offering or private
placement (the "Securities”). Lender may forward to cach purchaser, transferee, assignee,
servicer, participant, investor in such Securilies or any rating agency rating such Securities
(singularly, an "Investor,” and collectively, the "Investors”) and each prospective investor, all
documents arJ information which Lender now has or may hereafier acquire relating to the Loan
and to Borrows:, any guacantor, any indemnitors and/or the Property, whether furnished by
Borrower, anyv-guarantor, any indemnitors or otherwise, as Lender determines necessary or
desirable. Borrowe: shall furnish and Borrower consents to Lender fumishing to such Invesiors
or such prospective (nvesiors or rating agency any and all informarion concerning the Propenty,
the leases, the financial zondition of Borrower, any guarantor and any indemnitor as may be
reasonably requested by Leuder.any Investor or any prospective Investor or rating agency in
connection with any sale, trans{er o-participation interest.

This Instrument may be executer, in any number of duplicate originals and each duplicate
eriginal shail be deemed to be an original.
3536345 Q.
[N WITNESS WHEREOF, Borrower has exrceuted this Instrument or has caused the same ©
executed by its representatives thereunto duly awthorized.
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ARCHER, LLC,
an Hlinois limited liability company

By:  M&JRETAIL LIMITED PARTNERSHIP,
an fllwois limited partnership,
its managing member

By:  WILKOW/RETAIL PARTNERS LIMITED
PARTNERSHIP,
an lilinois limited partnership,
its sole general partner

By:  MIWINVESTMENTS, LTD,,

ap:&l‘g.gf &orporalion,

its sole genéral partner
// J—

By: ///‘

Name: Marc R. Witkow

Title:  Presidem

Borrower’s Address:

180 N. Michigan Avenue, Suite 200
Chicago, L 60601
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State of lilinois )
)ss
County of Cook )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid,
CERTIFY THAT Marc R. Wilkow personally known to me to be the President of MW
[nvestments, Ltd., acting in its capacity as sole general partner of Wilkow/Retail Parntners Limited
Partnership, acting in its capacity as sole generai pantner of M&J/Retail Limited Partnership,
acting in its capacity as managing member of Archer, LLC, and personally known te be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person-and acknowledged that as such President, he signed, sealed and delivered the instrument
and caused the corporate seal of said corporation to be affixed thereto, pursuant to authority
given by the Bcard of Directors of said corporation, as his free act and deed and as the free and
voluntary aci ail deed of said corporation, acting in its capacity as sole general partner of
Wilkow/Retail Paitneys Limited Partnership, acting in its capacity as sole general partner of
M&J/Retail Limited “atrership, acting in its capacity as managing member of Archer, LLC for

the uses and purposes theresn set forth.
AN .
day cf Apnl, 1998.

Notary Public
My commission expires

Given under my hand and nutanal seal, this

&

WWMW
5. OFFICIAL SEAL

'ﬁ

5 GUSAN B RALSTON
(OTARY PUB 7, STATE OF ILLINOIS
MY-COMMISSION EX7RE! .06,03/0)

L T LY S PRRR PRIy

4S265450
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EXHIBIT A"

B

PARCEL 1:

;
»%

oo - ma vy wn A

‘;:" TEAT PART OF LOT 43 LYTNG NORTH OF THE 1NULANA EELT UARROR RAILROAD RIGHT GF
: WAT (EXCEDT THAT PART THERCOF FALLING WITHIR THE LINDS AND RICHT OF WAY OF TIE

TERMINAL RAILROAD COMPANY AND THE CHICAGO AND WESTERYN INDTANA RATIS0AD
COMPANY) IN THE SUBDIVISION OF THAT FART OF THE SOUTH RAST 174 OF S2CTION &,
TORISHI? 2B NORTH, RANGE-13, EAST OF THE THIRD PRINCIPAL MRATDIAN, LYING SOUTE
OF THE CENTER LINE CF ARCHER AVESNUE, COOK CCUNTY, ILLINDNS (RXJFPT THAT PANT
CONDEMNED BY THE DEPARTMENT OF PUELIC WORKS AND DUILDING OF THEER STATE OF
TILTNGIS RY CASE XUMBER 60S18336).

2ARCEL 2:

ALL OF THAT 7aRD OF LODS Al AND 42 IN THE SUBDIVISION OF THAT PART OF TuE
SOUTHEASTY 174 O7 SECTION &, -IUWNSHIP 38 NOHTH, RANGE 12, ENST OF TRE THIRL
FRINCTIPAL MIRIDIAN, LYING SQUTE OF THE CEONTER LINE ASCHER AVENIR LIMNG
NOATA OF THE FOLLOWING NERCRISED LINES ZECTINING AT A POINT IN TEE W2GT LINC
CF LOT 41 WHERS IT IITIPSECTS THE NORTEWISTERLY LINE OF A PARCEL OF LaXD
CONVEYEID 3% JNMES 7. MANTH TO TESMINRL FAILRCAD TCMPANY 1Y DRED DATED OCTUZER
30, 1E%5 AND RECORDED JXWUARY 7, 1898 IN DEEZD RECORD ZOGK NUBHER 6220 AT PAGE
20%, SAID NORTHWISTERLY LINT 2NIMG A CURVED LINE COMVEX 7O THE NORTH WEST AD
HAVING A RADIUS OF 503.80 FEET, TEFNCE NQRTEEASTEIRLY ALONG THE CONTWNUATION OF
B2 ATORFSAID CURVED LINE 10 778 (TWTPRSACTION WITH THE ZAST LINE OF IAID LOT

: THENCE WORTHIASTERLY ALONG A STTAYGET LINZ 70 A FOINT IN THE EAST LINR OF

3
- -y

= > e

[ .lh-v"

9

42, SAID POINT BEING 245.22 FEET MNCFIF CF THE SOUTH FAST CORNER OF LOT 42,
IN COOX COUNTY, ILLIROIS;

&

SXTEFTING THIREFRCM:

THE WESP 102.09 FEET, AS NUASURED ON THE NURTH LIGTHIRIOT, OF Ald. OF THAT
BART OF LOT 41 IN THE SUBDIVISION OF TIIAT PART OF TIZ/NOUTH EZASY 1/4 OF LECTIGH
§, TOWNSHIP 33 NORTH, RAMGE 13, EAST OF THE THIRD PRINVCICAL MZRIDIAN, LYING
SOUTH OF THZ CINTER LINE OF ARCHER AVENUZ LYING NORTH OF LHI) FOLLOWING
DESCAIRED LINZS AFGINNING AT A POINT IN THE WEST LINT OF LOT 41 wWa=ne 1T
INTERSICTS THI NORTHWISTIRLY LINE OF A PARCEL OF LAND CONVIYLD 6Y JAMES 7.
MAMER TC TERMINAL RAILRCAD COMPANY BY DEED DATED CCTOQIR 20, lh¥L 1M RELURDIID
JANTIARY 7, 1RYB TH DFED RTCORD ROOK MNO. €230 AT PAGE 209, SAID NOATHATSTRRLY
LINF REING A CURVFD LINT CONVEX 0 THE NORTH WiIET AND ILWVING & RADILS OF
903.80 FRET, THENCT NORTHEASTIRLY ALONG THZ CONTINUATION OF THZ APORESAID

. -

CURVED LINE 70 I7S INTERSFACTICN WitTH THD ZAST LINI OF 3AID LOT 31, ML TRCLOX
counRly, TLLINGIS,

PARCEL 3: 35363450

-,

3T WAFET 102.00 FERT, AS MEASURID THZ NORTE LI THEREQF, OF ALL QF THAT
T OF LOT 41 IN THE SUBDIVISION INT PART OF THE SCUTH EAST 1/4 OF

SECTION §, TOWNSHIP 38 NORTH, FANG AST QF THH TEIRD FRINCIPAL MIRIDIAN,

LYING SOUMIL OF TR CANTER LINHF OF AACHE H NG

DESCRISID LINES DEGINNING AT & POINT IN LYING NORTE OF THE FOLLOWING DRSCRIEE

LINES 32GIMNING AT A POINT IN THR WAST LINZ OF 1Ot 41 WHERE IT INTVERSFLTS THE

RORTEAZSTERLY LINZ OF A PARCEL OF LAND CURVEYEL BY AMES T, MAMER 76 TRRMINAL

RAIZROAD COMPANY BY DEZD DATED OCTOBIR 30, 12%5 AND HECURDED SaNUARY Y, 1HUR

IN UEEZD RECORD SO00K N0. (220 AT PRAGE 209, SAID NORTHATSTERLY LINE BIZING A

CUAYZD LINS CONVIX TO THEZ NORTE WEST AND HAVING A RADIUS OF 903.30 FIxts

SUSNCE NORTHSASTERLY ALONG THZ CONTINUATION OF TEZ ATCRISAID CURVED LINE TO

ITS INTERSECTION WITIH THE ZAST LIND OF SAmy uyr £3; ALL IN COOX COUNTY, ILLINOIS.
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