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CERTIFICATE OF SECRETARY
oF
QPUS CORPORATION

I, the undersigned, Secretary of Opus Corporation, a Minnewota
corporation, dd hereby certify that the Limited Executive
Committee of the Board of Directors of the Corporation,
pursuant to the authority vested in sald Committee by the
Board of Directors of the Corporation at Reqular Meetinga held
June 6, 1978 and April 27, 1989, adopted the following
resolution by wrtlten action effective March 30, 1990, and
that Paid resolution has not been altered, amended or revoked,
and ie s full force and effect,

AESOLVED, The! the execution and delivery by Gene Haugland,
President, and Zames L, Tucker, Secretary of Cpus Corporation,
or that certain ‘arranty Deed to Opus North Corporation, an
Illinois corporation, dated March 30, 1990, conveying the
following described propertyt

ohat part of LOT RIGHT HUNDRSS 2% i Keraigton Center
Retubdivition Twenty MIght Sesctibec 62 lotlawsi falling within
Lot 103 In Ronsingten Conttt Retubdiviaie’, Tranty Onds caas(fl§)emm
e 1) Rontingten Conter-Roouddivition Twanty Bight In pars ol n> Nattheast Quarter (1/4) of
Seation 35 'Township 41 Neeth, Range )1, Bast ol the Thir Trintipal Moridian, Cosk

County, lilineis, sccording o May tharsol registered in the Ofliee ol the Riputrar ot Titles

and the execution and delivery of such other instium:nts and
documents required by or deemed necessary or approprsate by
them in connection with that conveyance of real propercy are
hereby approved, ratified and confirmed.

IN WITNESS WHEREOF, the undersigned has hereunto set his name
and affixed the seal of said Corporation this 30th day of
March, 1990,
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Q{ CERTIFICATE OF SECRETARY

The undersigned, as Secretary of Opus North Corporation, an Illinols corporation
("Cotporation"), hereby certifies that all of the members of the Executive Committee of the
Corporation adopted the following resolution, effective as of November 8, 1990, and the
same has 7ot been rescinded or modified and is presently in full force and effect:

RESQLVED, That James P. Nygaard, President of Opus North Corporation,
and Car! C. Jacobson, Secretary of Opus North Corporation, shall be, and
they hereby a:e. authorized to accept that certain Warranty Deed from Opus
Corporation, o rdinnesota corporation, conveying the following described
property, and to cxecute and deliver such other instruments and documents
required by or deerned. zecessary or appropriate by them in connection with
that conveyance of the {rllawing described real property:

~=That part of LOT EIGNT HUIORED 31X in Kenaingion Contar
Rebdivision Twenty Right deseridia oo fellown falling within
Lot 503 in Kensingten Conver RO 422 Twenty $04) e
== =n Kentingten Conter-Resubdivision Twenty Right in 020 0 the Nl;MI Quarter {1/0) of
Section 33, Tawrahip 02 Nerth, Range i1, Bast of the (1NV/d Prinaipal Mesidian, Cosk

County, Ulineis, seeerding to Plat thersel regiatered 1n the Oflise 74t Registrar of Tithes

conpec. if1]
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Pool #2
803 Kensington
Substitution
CERTIFICATE OF CORPORATE RESOLUTIONE
OF THE BOARD OF DIRECTORS OF
QOPUS NORTH CORPORATION

I, the undersigned, Secretary of Opus North Corporation
(herein called the "Company"), do hereby certify that the Company
is duly organized and existing under the laws of the Stats of
Illinois: that all franchise and other taxes required to maintain
its corjoirate existence have been paid when due and that no such
taxes are dslinqguent: that no proceedings are pending for the
forfeiture (f its Certificate of Incorporation or for its disso-
lution, voluntazily or inveluntarily; that it is fully qualified
or licensed and in ¢good standing to do business in all jurisdic-
tions in which the na%ure of its business or the character of its
property requires it to ba gqualified or licensed: that there is
no provision of the Articles .of Incorporation or Bylaws of the
Company limiting the power of th= Board of Directors to pass the
resolutions set forth below! udul such resolutions wers duly

EXLCUTIVL comMMIrTEG
adopted by the -Betlfmudtle—ibswomee~ o©f the Company on

NMoyamper {, 19%?; that such resolutiocis have not been altered,

amended, rescinded or repealed and are .o in full force and
effect; and that the resclutions set forth relow are a true and
sorrect copy of the resclutions refarred to abova:

RESOLVED, that the form, terms and prcvisions of
the 803 Kensington Substitute Individual Proamlssory
Note (the "805 Kensington Note"), the 805 Keaslnyton
Mortgage and Security Agreement (the "Mortgage"; the
805 Kensington Amsignment of Rents and Lassor’s Ia‘exr-
est in Leases (the “Assignment of Rents"), and (twn
Financing Statements in the form submitted to th
Company by GWL Properties, Ina. (herein ocalled
"Lander") providing for the substitution of collateral
for the loan described in a Loan Agreement dated
September 29, 1989, as amonded (the "“Loan Agreement!)
between Lender and Adlarb Real Estate Investment
Partnership (herein called "“Borrower"), a Minnesota
general partnership and all upon the terms and condi-
tiona therein set forth, are hsesreby in all respecte
approved, and that any one of the Chajirman of tha Board
of Directors, tha President, any Vice Presidaent or the
Secretary of the Company is hereby authorired ana
directed, for and in the name of and on bshalf of the
Company to execute and deliver the Mortgage, Assignment
of Rents and Financing Statemanta, with such changes
therein as the officer may approve, such approval to bhe
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conclusively evidenced by the execution and delivery of
the same; and

RESCLVED FURTHER, ¢that the

authorizes the Company to secure the paymsnt of the
803 Kensington Note and the Master Note defined in the
hersinabove described Loan Agreement, and any renawals,
extensions, modifications and rearrangements thereo?,
(the 805 Kensington Note, the Master Note and such
octher indebtedness and obligations referred to collec-
tively herein as "Indsbtedness"), by granting to lLender
to sscure payment of the Indebtedness liens and
security interests in the real property desaribed on
Exbabit "A# attached hereto for reference together with
the - improvements located thareon, as well as all
procaseds, products, accesaicns, rents and avails of and
to any and all of the foregeing: and

Execmrive Commi rred

RESCIVED FURTHER, that the granting by Company of
the 1lienc “2nad sccurit¥ interests described 1in the
Mortgage an”. the execution of the Mortgage, Assignment
of Rants and Financing Stataments by Company to securs
the Indebtedness will Airectly benefit the Conpany! and

RESOLVED PFUATHZR, that any one of the Chairman of
the Beard of Diractors, the Preaident and any Vice
President is hereby zuthorized to execute on behalf of
the Company any ag:resment amending or modifying the
terma of such documeni:» and instruments on such terms
as such officer may deex to be in the best interests of
the Company as aforesald; saad

RESOLVED FURTHER, that u«n; one of the Chairman of
the Board of Directors, tha President and any Vice
President of the Company is autiorized to provide on
behalf of the Company such add’tional collateral ¢to
secure payment of the Indebtednes’s t» Lander as may be
required by lander; and

RESOLVED FURTHER, that lLsnder mcy rely on these
resolutions and theae resolutions shalli rimain in full
force and effsct until such time as astice to the
contrary is duly delivered to and recei,t2d for in
writing by Lender.

I further certify that the following individuals are
duly elected and acting officers of the Company and chat the

signatures appearing cpposite their names below are their gznuine

signatures:

aftice

James B My gaerd Pregjlear
‘gcl ﬁ, Zasak sen Cecire rnrg

/[

N
I further certify that the documents (with ZIXxhibitas)

signed by the aforesaid officer for the purpose of evidencing the
substitution of collatsral are a true and correct copy of the
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documents (with Exhibits) submitted to the Board of Directors of
the Company in oonnection with the foregoing resclutiona and

approved by them.
IN WITNESS WHEREOF, I have hereuntc set my hand as

Secretary of the Company on dﬂbmgg:;&;c; 1 . 1990,

- =

oA

I, the undersigned, President cf Opus North Corporation
{the “Company"), hersby certify (1) that all of the statements
and certifications mide by the Secratary in the foregoing certif-
icate are true and correct: (ii) that
is the duly elected, suthorized and acting Secretary ,of the
Company: and (iii) that the signature of the foregoing rtiti-

cate is the Secrstary’s genuine signa

11900011 .026
/cport/dco
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authorized agent of Mortgagor, stating, among such other matters
as may be reasonakbly raguired by Mortgagee, that: (i) all of the
Work completed has been done in compliance with the approved
plans and aspecifications (if any e reguired under Para-
graph 4.8(a) srsinabove) 7 (ii) the sum requested is Jjustly
required to reimburse Mortgagor for payments by Mortgagor to, or
is justly due to, the contractor, subcontractors, materialmoen,
laborers, engineers, architects or other persons rondoring
services or materials for the Work igiving a brief description o

such services and materials); (iil) vhen added to all sums
previcusly paid out by Mortgagor, the sum reguested does not
axcesed the value of the Work done to tha date of such certifi-
cate; and (iv) the amount of insurance proceeds remaining in the
hands of Mortgagee (or the third party disbursement agent, if
appliozble) together with any funds deposited by Mortgagor with
Mortcaqne or the third party disbursement agent, will be suf-
ficiant ‘5n completion of the Work to pay for the same in full
(giving in such rsasonable detail as the Mortgagee may require an
astimate ¢Z the cost of such completion); (¢} at Mortgagor's
option (bPut Mortgagor may elect option (i1) if and only if the
contractor 2 smployed full time by Adlarb Real Estate Investment
Partnership, QFf One Corperation, Opus Corporation, or any eof
their Affiliaters), either (1) asach reguest shall be accompanied
by waivers of lien satisfactory in form and substance ¢to
Mortgagea cevorinz that part of the Work for which payment or
reimbursement is ‘4ing reguested and by a search preparaed by a
title company or licer-ed abstractor or by other evidence satis-
factory to Mortgagee thit there hes not been filed with respect
to the Mortgaged Propeity any mechanic's lien or other 1llan,
affidavit or instrumen: ~eserting any lien or any lien rights
with respact teo the Mortgared Property or (ii) each request shall
be accompanied by (x) an affidavit by the g¢general contractor
waiving its lien for the Wcrk Zor which payment or reimbursement
is boinr requested and certify.ng that all subcontractors have
been pald, (y) waivers of lisn from subcontractors in form and
substance to Mortgagee covering chat part of the Work for which
the most recent payment or reinbirsement was made, and (z) =a
down-date endorsement or Nothing Further Certificate from the
title compan{ or licensed akstractcr showing that there has not
bean filed with respect toc the Mortgqascd Property any mechanic's
lien or other lien, affidavit or instrum~n® asserting any lien or
any lien rights with respect to tha Mortzagrd Progarty: {(d) there
nas not occurraed any Event of Default rince the hazard whioch
remains uncured, casualty or contingency (iving rise to paymeant
of the insurance proceeds; and ‘e) in the caze of the request for
the final disbursement, such reguest is accorgpariied by a copy of
any Certificate of Ocoupancy or othsr certificati required by any
Legal Reaguirsment to render occupancy of the douacad portion of
the Mort?aqtd Property lawful. If, upon completicn »f the Work,
anv r=»+jan of the insurance procesds has not been ¢imbursed to
viortgagor (or une w. more of the other aforesaid perions) inei-
dent hereto, Mertgagee shall remit such balance to .#aker (and
Mortgagor hereby authorizes such remittance to Maker) unlzss such
balance is reguired to be returnad to thea insurer. 'Hothing
herein shall be interpreted to prohibit Mortgagee from applying
{or requiring the third party disbursament agent to apply) at any
time the whole or any part of such insurance proceeds to the
curing of any Event of Default,

4.9 atmmumummn_fnnm= If any act or occurrence of
any Kkind or naturs, orxdinary or extraordinary, <foreseen or
unforeseen (including any casualty for which insurance was not
obtainsd or obtainadble), shall result in damage to or loss or
destruction of the Mortgaged Preoperty, Mortgagor will give notice
thereof to Mortgagee and, if so instructed by Mortgages, will
promptly, at Mortgagor's sole cost and expense and regardlesas of
whether the insurance proceeds (if any are made available to
Mortgagor) shall bs sufficient for the purpose, commence and
continue diligently to completion to restore, repair, replace and
rebuild the Mortgaged Property as nearly as possible to its
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value, condition and character immediately prior to such dnmago,
loss or destruation. If there is no uncured Event of Desfault,
and Mortgagor complies with the provisions of Section 4.8 hereof,
Mortgagcc shall, at Mortgagor's raguest, appl the insurance
roceesds to reatore, rofn r, replace and rebuild the Mortgagead
grcp.rty in accordance with the provisions of Paragraph 4.8.

4.10 glxxg;m;ngg_JuL_L.f.n;: Mortgagor will, to the aextent a
reasonably prudent business perscn under similar circumstances
would do so, (a) duly and punctually perform and comply with any
and all representations, warranties, covenants an agreensnts
expressed as binding upon it under sach of the Leases, (b) use
all reasonable efforts to maintain each of the Leases in foxce
and effect during the full term thereof, and (¢) appear in and
defend ‘any action or proc-tdinglarining under or in any manner
connestea with any of ths eases oOr the repressntations,
warrantiss, covenants and agreemants of it or the other party or
parties t.awreto.

4.1) Inspna=tiqan: Mortgagor will permit Mortgagee, and its
agents, represantatives and employeas, upon reasconable notice to
Mortgagor unasr the circumstances (however, no notice is required
in the case of an nmorgrncy) to inapect the Mortgaged Proparty
during normal risiness hours (or at any time in the cass of an

Shergency) .

4.1 1ng.en1;xx Mortzagor will defend, at its own cost and
expense ndemnify and lLold Mortgagee harmlass from and against,
any action, proceeding; <laim, liability or damages arising from,
in oconnection with or 'is. any way affecting or related to the
Mortgaged Proparty, the feourity Documents, or an breach,
default or noncompliance witih any Legal Requirement, obligation,
or any of the Sscurit Duocvasnts and al costs and expenses
incurred by Mortgagee In prctecting its intesrests hereunder in
such an event (including all zcurt costs and attorneys' (fees)
shall be borna by Mortgagor.

4.12 Socks and _Records: Mortgayors will maintain full and
accurate books of account and oclier records reflecting the
results of its operations (in ccrnjunction with its other
operations as well as its operations of cthe Mortgaged Property),
and will furnish, or cause to be furnithed to Mortgagee, (a) on
or before ninsty (90) days after the end of Mortgagor's fiscal
vear {(i1) a complete executed copy of a repcrt of an examination
of Mortgagor's financial affairs prepared ry Mortgager, such
report to include a balance sheet and supporiing schedules and a
detailed statement of inooma and expenditures with asupporting
schedules for Mortgagor's immediately preceling. fiscal ear
together with any and all related notes and such otlLer detail as
Mortgagee may reasonably regquire, and a statemsC from the
Mortgagor that such balance sheet and statement fair.y presents
Mortgagor's financial condition as of the date therrel and the
results of its operations for the periocd coversd therceby, (ii) a
written statement identifying each of the Leases by the trrm, the
space occupied, the rental or othar payment reqguired thereunder
and any security paid as to each of the Leases for each Mortgage
Property, (iii) a certificate by an officer or partner of
Mortgagor certifying that, to his or her knowledge, as of the
date thereocf, there dcas or doas not (as the cass may be) exist
an svent which constitutes an Event of Default or, if an Event of
Default exists, specifying the nature thereof, the other perscn
or party involved (if any) and the period of time it has existed
and identifying, with particularity, any suits or other claims
which have beean initiated or asserted (or, to the knowledge of
the certifying officer or partner, threatened) against Mortgagor
or the Mortgaged Property and (iv) an opsrating statement, in
such detail as Mortgages may reasonably require, which
accurately, fairly and separately presents Mortgagor's operations
of the Mortgagsd Propsrity for the fiscal year then ended; and (b)
within fifteen (15) days after the end of each month (i) a
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statement of income and aexpenses relating to each Mortgaged
Property for such month in the form used by Mortgagor. At any
time and from time to time Mortgagor shall deliver to Mortgagee
such other financial data as Mortgages ahall resasonably resguest
with respect te the ownership, maintenance, use and operation of
the Mortgaged Property, and Mortgagee shall have the right, at
reascnable times and upon reasonable notice, to auvdit Mortgagor's
books ©f account and records realating to the Mortgaged Proparty,
all of which shall be maintained and made availadle to Mortgages
and Mortgages's represantatives for such purpose on the Mertgaged
Property or at such othar location as Mortgagee nay approve.

4.4 uaz:g.?gz Eatoppalt Mortgagor shall, within fifteen (18)
days of written reguest from time to time made Dby Mortgages
axecute (and shall cause Maker to axescute) any and all es opgo
cgertificstas or other certificates of current status, certifyin
to the rast of its knowledge as to the than existing atatus o
the Security bDocuments and whather there arae any claims, defenses
or offsctis  to same, ooﬂrliunac with Legal Requirements and
Obligatiors, the status of the payment of the Indebtedness and
Impositions, ¢nd as to any Events of Default under the Ssourity

Doaunaents.
Article S

Mortgagor harely ~ovenants and agreas with Mortgagese that,
until the Indebtednens shall have besen paid in full and the
Obligations shall have bzsn fully performed and discharged:

5.1 Hll_Xiﬂllkiffl* Moxtcegor will not use, nmaintain, operates
or occcupy, and will use res.cnable efforts not to permit the use,
maintenance, operation or occocurancy of, the Hortqagod Property in
any manner which (&) vicliteu any Property pecitic Legal
Requirsment or Environmental Royiirement, or violates any General
Legal Requirement (with the " e¢yseption of an Envirenmental
Regquirement) which is being genersily enforced (or specifically
enforced against the Mortgaged Zrdnarty) by the applicable
Governmental Authority, (b} mnay be dangerous unless safeguarded
as reguired by law, (c) constitutes a rubliec or private nuisance
or (4} makes void, voidable or cancel)lahle, or increases ths
premium of, any insurance then in force (7ith respect thereto. 1If
any General Legal Regquirement has been intarpreted in writing b{
the applicable Governmantal Authority, the:n 2ompliance therewit
shall be determined in acoordance with such jaterpretations.

5.2 Alterations: Mortgagor will not commit or posrmit any waste
of the Mortgaged Property and will not (subject t> the provisions
of Paragraphs 4.6 and 4.9 hereinabove) without the prior written
consent of Mortgagee (which shall not be unreasonabl' ‘withheld or
delayed) make or permit to be mads any alterations or additions
te the Mortgage Proparty, which exceed in the sggregate
$200,000. Notwithstanding the foregoing limitation, ‘Mertgagor
may, without ¢the conszent of Mortgagee, makas alteraticns or
additions necessary to (i) oconstruct tenant improvements which do
not impair the structural inteagrity of the Bulldings, and (ii)
comply with Legal Raguiranments.

5.3 Rlnlﬂsnmlfz_ﬂt raonalty: Mortgagor will not,
without the prior written conssnt of Mortgagee, permit any of the
Fixtures or Personalty to be removed at any time from the Land or

Buildings unless the removed item is removed temporarily for
maintenance and repair or, if removed permanently, is replacsd by
an article of egual suitability and value, owned by Mortgagor,
free and clear of any lien or security interest except such as
may be first approved in writing by Mortgagea.

5.4 Sale and Additional Encunmbranceas: (a) Mortgagor herasby
expressly agrees that if any one of the following described
avents occour (hereinafter referred to as a "Transfer") without
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the prior written consent of Mortgages, whether by a direct or
indirect method, then, any such event shall constitute an Event
of Default hersunder (and the notice and ocure provisions of

Paragraph 6.2 of this Mortgage shall not appiy):t

(1) Mortgagor shall sell, lease {(pursuant to a ground
leass, nmaster laase or cther the lease of all or
aubstantially all of a Building, the Land or
Mort¢gaged Proparty which is not made in the
ordinary ocourse of Mortgagor's reasonable and
prudant coperation of the Mortgaged Property).,
sxchange, assign, convey, transfer possession of
or ctherwvise dispose of all cr any portion of the
Mortiygaged Property {(such actions being herein
collactively referred to as a '“Disposition”) other
than pursuant to Permitted Transfers pursuant to
Section 8.4(c) hereof; or

/#2rtgagor shall grant, oreate, or place any deed
af _ truat, mortgage, pludge, lien, security
irverest, encumbrance or charge on the Mortgaged
Proresty shoroin collectively referrsd to as a
HMort.gage” regardless o¢of vwhether same ars
axprargsly subordinate to thes Ssourity Documants,
other t¢lian the Permitted Incumbrances and the
secondary Lians permitted under Article 11 hereof;
er

Mortgagor sha)i ceasa to own the entire actual and
benaficial ¢itl~ and intereat to the fee sinmple
estates to all ctf %ne Mortgaged Property, free and
clear from all vciuntarily created liens, securit
interests and sncumbiances except (i) the lien an
-acuritg intereat evidenced by the Security
Documents, and {ii} tre Permitted Encumbrances and
the secondary liena przrhmitted under Articls 11
hereof; or

Hortiuqor shall marge, dissolve, terminate,
ligquidate or cease to0 rr  a corporation duly
orglnised, validly existing, 204 in good standing
under the laws of a state with.n Zne United States
or Maker shall merge, disroive, terminats,
ligquidate or cesase to be a pur%n.r-hig duly
orgnnl:cd, validly existing, and in ccod standing
undexr the laws of tha State of Minnesnota; or

There shall be a transfer of any of the zuiook (or
ﬁartn-rlhip interesta, as the case may ba) of
ortgagoer or Maker that, when comkined wich any
rior transfer of any of the stock (or partrership
nterests, as the case may be) of Mortgager or
Maker, rasults in more than fifty percent (80y) of
the stock (or partnership interesta, as the ozse
may be) of Mortgagor or Maker being transferraed
since tha date of execution of this Mortgage;

The provisions of Paragraph S.4(a) and (b) shall apply to any
transferes permitted by Paragraph 5.4(b) and Adlarb Real Estate
Investnent Partnership, QP One Corporation, Opus Corporation and
any of thelr Affiliates who has acquired %itle to the Mortgaged
Property pursuant to Paragraph 5.4(0).

(b} Mortgages shall hava the hereinabove granted right and
cption to refuse consent absolutely, irrespective of wvhether or
not any such Transfer would or might (i) diminish the vaiue of
any security for the Indebtedness, (ii) increass tha risk of
default under this Mortgage, (iii) increase the likelihocod of
Mortgagea's having to resort to any sacurity for the Indebtednass
after an Event of Default or (iv) add or remove the liability of
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anx person or entity for payment or performance of the
Indebtedness or any covenant or obligation under the Seocurity
Documents. If Mortgagee's consent to a proposed Transfer for
which Mortgagee's consent is required is requested, Mortgages
shall have the right (in addition to its absolute right to refuse
to consent to any such Transfer) to condition its consent upon
satisfaction of any one or more of the following requirements:

(1) That the interest rate on the principal portion of
the Indebtedness be increased to a rate acceptable
to Mortgagee, but not in exceas of the maximunm
legal rate of interest which may be charged on the
principal portion of the Indebtedness;

That a transfer fee in an amount determined b
Mortgagee be paid, but not less than one percen
(18) of the then ocutstanding principal balance of
the Indebtedness;

Trat a prinocipal amount, if desmed appropriate by
Mortaagee, be paid against the Indebtedness;

That lirrtgagor, Maker and sach proposed transfarse
execute _ such assumption agreement and other
instrumsni~z as Mortgagee shall reguire; and

That ne statute, rule, decision or governmental
regulation, including usury limitations, restricts
in any manner liortgagee's right to make interest,
payment or piincipa sdjustments in acocordance
with the terms <7 the Note.

Any disposition approved by Murigagee pursuant to this Bection is
herein referred to as a "Permitted Transfer."

(¢) Notwithstanding any pruvision to the contrary herain,
Mortgages Agrees that each of durtgagor, Adlard Real Estate
Investment Partnership, QP One Corveocsation and Opus Corporation
may ceonvey and transfer all of the lortgaged Propert but not
less than all) to Maker, QP One Corgzoration or Opus Corporation
or any Affiliate of Adlarb Real Estate Jnvastment Partnership, QP
One Corporation or Opus Corporation w.tbout the prior written
consent of Mortgagee; provided, that the transferor complies with
the following conditiens:

(i) The transferor has provided Mortgagee written
notice of its intention to so transfer ¢ convey the
Mortgaged Property in which it discloses to mnortgagee
the full identity and businesa address of ths vroposed
transferee.

(ii) 8Such transferse executes for the beneflc of,
and delivers to, Mortgages an assumption ngroaw.nt
wherein such transferee assumas all of the obligations
under the Security Documents, to the extent applicable
o the Mortgaged Property sold, subject to the recourss
limitation provisions in Paragraph 8 of the Note and
Paragraph 8 of the Master Note; provided, however, that
Adlarb Real Estate Investment Partnership shall
(subject to the recourse limitation provisions of
Paragraph 8 of the Note and Paragraph 8 of the Master
Note) remain maker of the Note and primary obligor of
the Indebtednass.

(iii) Mortgagee shall receive all necessary
borrowing resolutions (or othar evidence acceptable to
Mortgagee) from the transferse evidenoing its authority
to enter into such assumption agreement.
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(iv) No statute, rule, deaision or governmental
regulation, including usury limitations, restricts in
any manner Meortgagee's rights under the Security
Documents, because of the nature and/or identity of the
transferes.

Article ¢

The term "Event of Default”, as used in the Sscurity
Documents, shall mean the ococurrence or happening, at any time
and from times to time, of any one or mors of the toilowinqa

6.1 Eaxmnn;_n:_;nﬂ.h;.n?.g.: If Mortgagor (as to the portion of
the Indebtedness for which it is liable) or Maker shall fail,
refuse cr neglect to pay, in full, (a) any regularly scheduled
installm~nt ¢f principal and/or interest under the Note, (b) the
outestaniingy balance of ths Note upon the maturity thereof, or (c

any othey portion of the Indebtedness as and when the same shal

become due. and payabls, whether at the dus date thereof
stipulated /v the Security Doouments, or otherwise. Mortgagea
agrses that ire faiiure, refusal or neglect to pay, in full, thes
saums Jdescrided n subparagraphs 6.1(a) and/or (c¢), shali be an
Event of Defau’i only 1 and when such failure, refusal or
neglect shall reaxin uncured upon the axpiration of any
applicable notice reriod sst forth in Paragraph 4.1 of the Loan

Agrssment.

§.2 Blfxn:mlnﬂl__nf__if' 3 If Mortgagor (as ¢o the
Obligationa for which (? s responsible) or Maker shall fail,
refuse or neglect to perios” and discharge fully and timely any
of the Obligations as an’ when called for and such fallure,
refusal or neglect shall rumein uncured for a periocd of thirt
(30) days after the effective Jatea (as set forth in Paragra
12.1 hereof) of written nocticve thersof from Mortgagss o
Mortgagor and Maker; provided, ‘tiowever, that if suoh efault
reguires work to be performed, ante to be done or conditions to
e remedied which, by their nature, 2annot bas performed, done or
remadied, as the cass may bae, withirn siaoh thirty (30) dqg psriod,
ne Event of Default shall de deemed tc ave ococurred if Mortgagor
or Maker (as the case may bs) commences same within such thirty
(30) day gcriod and thereafter diliq.nhlg and c¢ontinuocusl
prosecutes the same to completion within o~ hundred twenty (120
days aftar such notice. The notice and curs nrovisions shall not
apply to a breach under Paragraph 5.4 hereor.

6.3 amntx_n:._an%nnn:nm_e:_m:m! If aay representation
or warranty made by Mortgagor or others in, undcr ~v pursuant to
the Security Documents shall bde Dbreachsd or is filse or mnmis~-
leading in any material respeot,

S.4 2nlnn;;:g_ngnx:nn§gx= If Mortgagor or Maker shal’> (a) seek
or conseant to the appointment of a receiver or trustee for itselr
or for all or any part of its property, (b) file a yetition
seeking relief under the bankruptcy, arrangament, reorganization
or othar dedbtor relief laws of the United Btates or any state or
any other competent Jjurisdiction, (o) make a general assignment
for the benefit of its oreditors or (d) admit in writing its
inability to pay its debts as they nmature.

6.8 xnxnlnng;zf_Annx:nfgnx: It (a) a petition is filsd againat
Mortgagor seeking relief under <the bankruptey, arrangement,
reorganization or othar debtor relief laws of the United States
or any stats or other competent djurisdiction or (b) a court of
compatent Jjurisdiction enters an order, judgment or dscree
appointing, without ¢the oconsent of Mortgaqor, a receiver or
trustes for it, or for all or any part of its property, and such
gttition, order, dJudgment or decras shall not ba and rsmailn

ischarged or stayed within a period of one hundred twenty (120)

days after its entry.
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6.6 nun_fmmmr If any law is passed (a)
wvhich would impose upon Mortgagor or Mcrtzaq.o a material) adverss

cbligation to pay the whole or ani part of the Impositions or (b)
changing in any material way the laws relating to the taxation of
deeds of trust or dedbts 8o as to affect this Mortgage or the
Indebtedness; provided, however, that if it shall be lawful for
Mortgagor or Maker to pay such Impositions or to reimburse
Mortgagor or Mortgagee therefor, then no Event of Default shall
hbe deemed ¢to have occurred if a mutually satisfactory
reinbursement agreement is exescuted by Mortgagor or Maker and
delivered to Mortgagor or Maker and such Impositions or
reimbursements are thereafter made by Mortgagor within the time
specified in Paragraph 4.5 hersinakove.

6.7 Jmﬂiqn_mtnfnsiqm_mm: If (a) any lien
or srourit nterest 1is posed on the Mortgaged Propearty, other

than tpa iens permitted in Paragraph 11 hereof, or, (b} the
holder ¢l any lien or mecurity interest on any Mortgaged Property
{(without raredby implying Mortgagee's consent to the existencs,
glacinq, areating or permitting of any such lien or security
nterest) ccher than the liens permitted in Paragraph 11 hersof,
institutes rrredlosure or other proceedings for the enforcement
of its remadics thersunder.

Article 7
7.1 31”“1“’ If ah Lvent of Default shall occour, and is not
cured in the manner a;i¢ within the time pericd provided therefor

in Paragraph %5.1(a) of +is Loan Agreemant (provided that an Event
of Default shall not be ‘deamed curaed hersunder if the Event of
Default is cured under tihs Loan Agreement by the delivery by
Maker of the notice described in Paragraph 5.1(a)(y) of the Loan
Agreement and the Note described herein is the designated Note in
such notice designates the Sutstitute Individual Notes), then,
Mortgagee may, at Mortgagee's alection and by or through Trustee
or otherwise, exercise any or 4’1l of tha following rights,
remedies and recoursas!

ta) asglllzgsxg?x Declare t':a then unpajid principal
balance and accrued interest of the Irdebtedness and any other
accrusd but unpaid portion of the Indebtediiess to be immediately
due and payable, without further notice, presentnent, rotest,
demand or action of any nature whatsoeve.  feach of which is
horcbg expressly waived by Mortgagor and haker), whereupon the
same become immediately dAue and payablas.

(b) wminn_mmﬂ{'xt Enter upor <the Mortgaged
Property and take exclusive possassion thereof ani ¢f all books,

records and accounts relating thereto. If Mortgajo. vremains in
posseasion of all or any part of the Mortgaged Propexty after an
Event of Default and without Mortgagee's frior writcan consent
thereto, Mortgagee ma{ invoke any and all legal rorelies to
dispossess Mortgagor, 1inocluding specifically one or morx actions
for foroible entry and detainer, trespass to try title and writ
of restitution. Nothing contained in the foregoing sentence
shall, howeaver, be construed to impose any greater obligation or
any prere uisitcl to acquiring possession o©of the nortqugnd
Proparty after an Event of Default than would have existed in the
absence of such sentence.

(e) mmnq_sunmmd_nfmmt Hold, lease, manage,
operate or otherwise use or permit the use of the Mortgaged

Property, either itself or by other persons, firms or entities,
in such mannaxr, for such ¢time and upon such other terms as
Mortgagee may deem to be prudent and reasonable under <the
circumstances (making such repajirs, alterations, additions and
improvements thereto and taking any and all othar action with
reference theretc, from time to time, as Mortgagee shall deem
necessary or desirable), and apply all Rents and other amounts

t9sczee
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collected by Mortgagee in connsction therswith in accordance with
the provisions of Paragraph 7.3 hereinbelow.

(d) Forscleoaurs and Sale: Forecloss the lien hereof for
tliie full amount of the Indabtedness or nn¥ part therecf secured
hereby. In any suit to foreclose the lien heraof, or in the
svent of any public auction sale, thers shall be allowsd and
inecluded as additicnal indebtedness in the judgment for sale all
expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagese for attorney's feas, appraiser's fees,
outlays for documentar and expert evidence, ltonOfrqghor‘l
charges, publication costs, and costs (which may ba estimated as
to items to be expendsd after entry of the judgment) of frocurinq
all such abstracts of title, title ssarches and axamirations,
title insurance policies, Torrens certificates, and similar data
and axzurances with respect to title as Mortgagee may deenm
reasond’.ly necessary either to prosecute such suit or to eavidence
tc biddusrs at any sale whnich may be had pursuant to such
judgment,” he true condition of tha title to or the value of the
Mortgaged Psoverty. All expanditures and expenses of the nature
in this parigzaph mentionad, and such expenses and fees as may be
incurred in “%<h. protection of said Mortgaged Property and the
maintenance of ‘be lien of this Mortgage, including the fees of
any attorney —‘employed by Mortgagee in any 1litigation or
procesding affacting this Mortgage, the Indebtedness or the
Mortgaged Proparty, ‘including probate and bankruptcy proceedings,
or n prasparation for the commencement or defense of any
proceeading or threatened suit or proceeding, shall be immediately
due and payable by Moruigagor.

(1) This Mortgage nry be forsclossd once against all, or
successively ageanat any portion or portions of the
Mortgaged Property, as ths Mortgagee may elect. This

Mortgaq. and the r.ght of foreclosure hersunder shall

not be impaired or exiiausted by one or any foreaclosurae

or any sale, and may e foreclosed successively and in
parts, until all of the Mortgaged Fropsrty have Dbeen
foreclosad against and solsi:

Mortgaq.o may employ counse’ for advice or other legal
service at Mortgagee's discrecion in connection with
any dispute as to the ollications of Mortgagor
hereunder, or as to the title o -interest of Mortgagae
to the Mortgaged Property arisiic pursuant to this
Mortgage, or in any litigation to vailch Mortgagee may
be a party which nay affect tha title to the Mertgagad
Propert or the validity of the  ndebtedness and
Obligations heraby secured, and ar;y reasonabls
attorneys' faees so incurred shall be added to and be a
part of the Indesbtadness hereby secured. A"y costs and
expense reasconably incurred in oconnectier - with any
other dispute or litigation uffecting said Ianiebtedness
or Mortgagee's ¢title to the mortgagad -pcomises,
including reasonably estimated amounts to conclude the
transaction, shall be added to and be a part of the
Indebtedness hereby secured. All such amounts shall be
payable by Mortgagor and Maker to Mortgagee without
formal demand.

() ma&n&mn:_nL_Pmn:uxs Upon, or at any time after,
the filing of a complaint to foreclose this Mortgage, make
application to the court iIn which such complaint: is filed to
appoint a receiver of the Mortgaged Property. B8Such appointment
may be mads either before cr after sale, without notice, without
regard to the solvency or insolvency of Mortgagor at the time of
application for such receiver and without regard to the then
valus of the Mortgaged Proparty or whether the same shall be then
cccupied as a homestead or not and the Mortgagee hersunder or any
holder of the lIndabtedness may be appointed as nuch receiver.
Such receiver shall have power to collect the rents, issues and

“l@-
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rofits of the Mortgaged Property during the pendency of such
creclosure suit and, in case of n sale and a deficiency, during
the full statutory period of redemption, whether tﬁorc be
redemption or not, as well as during any further time when
Mortgagor, except for the intervention of such receiver, would be
.ntiglcd to collect such rents, issues and profits, and all cther
powers which may be necessary or are usual in such cases for the
rotection, possession, contrel, management and operation of the
gortqa ed Property during the whele of said periocd. The court
from time to time may authorize the recsiver to apply the net
income in his hands, after deducting reasonable compensation for
the receiver and his counsel as allowed by the court, in payment
(in whole or in part) of any or all of any Indebtedness or
obligation secured hereby, including without limitation the items
descri’s,nd in Paragraph 7.3 hereinbelow.

(fY " Qgthart Exercise any and all other rights, remedies and
recourses  granted under the Seaurity Documents or now or
hereafter Ltisting in eguity, at law, by virtus of statute or
othorwise; z:»ject, however, to the provisions of (i) Paragraph 8
ot the NGove and Paragraph 8 of the Master Note and
(ii) Paragrap’. :2.3 hereof, which place certain limitations on
tha recourse wijch Mortgagee may have against Mortgagor and Maker
upon the ogocur>ince cf an Event of Default.

7.2 Separata Saleax’ The Mortgaged Property may be sold in one
or more parcels and ir. zuch manner and order as Mortgagee, in its
sole discretion, may elect, it being expressly understood and
agresd that the right ¢z sale shall not be exhausted by any one
or more salas.

7.3 Anp;jgg;ign_ﬁz_zxgggigl: The proceeds of any sale of, and
the Rents and other amounts ganerated by the holding, leasing,
operation or other use of, the Mortgaged Property shall be
agpli.d by Mortgagee (or the reveiver, if one is aggointod) to
the saxtent that funds are so avijiable therefrom as e court in
which the complaint to foreclose ir. filed may direct or, in the
abscnce of such direction, to thae following items of expense,
interest and principal in such order cf priority as Mortgagee may
decide in ite sole and aksolute discr-iion:

(ni to the payment of the costs ard expenses of taking
posmession of the Mortgaged Property, of reclding, using, leasing,
repairing, improving and selling the same, &nrA of foreclosure and
litigation with respect thersto, including, without limitation
(i) trustees' and receivers' fens, (il) court costs (ii14)
attorneys' and aacountants' fees, (iv) costs U adv.rti-.mont,
(v) costs of insurance premiums, repairs and wat~r charges and
(vi) the payment of any and all Impositions, (as defined in
Parugraph 1.1¢(i) hereof, liens, saeacurity intercits. or other
rights, titles or interesnts egual or superior to ‘tin lien and
security interest of this Mortgage or of the judgment. fcreclosing
thias Mortgage (except those to which the Mortgaged Punrarty has
been scld subject to and without in any way implying Mcrigagee's
prior consent to the creation thereof);

(b} to the paymant of all amounts, other than the principal
balance and accrued but unpaid interest which may be due to
Mortgagee under this Mortgage or the Security Documents, together
with interest thereaon as provided therein;

(¢) to the payment of that portion of the Indebtedness
which is accrusd but unpaid interest;

(@) to the payment of the principal balance of the
Indebtedness;

(@) ¢to the payment of amounts dus upon any 3judgment entered
in any suit foreclosing this Mortgaf- including any deficiency
judgment in case ©f a sale and a det c{oncy;

-19=-
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(£) to the axtent funds are available therefor out of the
sale procseds or the Rents and, to the extent known by Mortgagse,
to the payment of any indebtedness or obligation secured by a
subcrdinate deed of ¢trust on or security interest in the

Mortgaged Property; and

(g) to the owner of the Mortgaged Property.

7.4 t If an
Event of Default occurs, and remains uncured after expiration of
any time period allowed for the ocure thersof, if any, in the
Security Documents, Mortgages shall have all rights, remedies and
recourses granted in the Security Documents and available at law
or equity (including specifically those granted by the Uniform
Commer.ial Code in effect anda 1Fplicn le to he Hortgaqod
Propec%', or any portion thereof) and same éa) shal be
cumulative and eoncurrent, (b) may be pursue separately,
successively or concurrently agfin-t Mortgagoer, Maker or others
cbligateld under all or any part of the Indebtadness, or against
the Mortgacs2 Property, at the sole discretion of Mortgages, (c{
max be exerclred as often as cocasion therefor shall arise, i

being agreed oV Mortgagor and Maker that the exercise or failure
to exercise any _of same shall in no evant bes construsd as &
walver or relzase thereof cor of any other right, remedy or
recourse and (&) are_intended to be, and shall be, nonexolusive.
The foregoing is su%ject to the provisions of (i) Paragraph & of
the Note and Paragrasyh 8 of the Master Note and (ii) Para-
graph 12.3 herecf, wﬁich place certain limitations on the
recourse which Mortgaygsn may have against Mortgagor and Maker
upon the occurrence of =) -Xvent of Default.

7.5 Etl"" af gnﬁ F..QEPth collatexrnlt Morﬁgaqn. mﬁx relesase,
ragardless of consideratioc:n, -ni part of the Mortgages Progcrty
without, as to the remaindei’, in any way impairing, affecting,
subordinating or releasing the iien or security interests created
in or esvidenced by the Security Jocuments or their stature as a
lien anad l-curit¥ interest in and ¢2> the Mortgaged Property. For
payment of the Indebtedness, Mortgrcae may resort to any other
sacurity therefor held by tha Mortgr.gse in such order and manner
as Mortgagee may alect, subject, hnoviaver to the terms and con-
ditions of the Loan A%Foomont with ruspect to said nocurit{,
Mortgagor acknowledges that in the Event ~f Desfault: (i) Mort-
qagoc may bea forced to seek satisfaci’on of an debte or
obligations then due Mortgagee as a resiui” of sald Event of
Dafault out of this Mortgaged Proport{ only, <¢o the sxclusion of
other Mortgaged Properties described in the foan Aqroem-ntl (i)
Mortgagee may not have an option or alternativa in resorting to
sald Mortgaged Properties for collection of the Thdebtedness to
select or marshall any particular asset of collateril; and (iii)
Mortgages may not be able to resort to the Mortgagcid sroperty, or
nnx other Mortgaged Properties, based upon an invere» order of
alienation, or any like theory of law or egquity. Any asubsegquent
purchasar of this Mortgaged ropcrt{, including any ~ussegquent,
subordinate lienholder, must not, herefore, rely on sny such
right or election of Mortgagee to marshall assets or resort to
collateral in inverse crder of alienation,

7.6 WMMWMM: To
the fullert axtent permitted by law, Mortgagoer hereb rrevocabl

and unconditionally waives and releases (a) all anafit tha

might accorue to Mortgagor by virtue of any present or futura law
sxempting the Mortgaged Property from attachrment, le or sale on
execution or providing for &any appraisement, valuation, stay of
exacution, exemption from civil process, redemption or extension
of time for payment {b) all notices of ani Event cof Default
{axcept as provided 1n Paragraph 6.1 and 6.2 herein or otherwise
provided in the Security Documents) or of Mortgages's or
Mortgagor's slection tc exercise or actual sxercise of any right,
remedy or recourse provided for under the ESecurity Documents
(except ms othervise provided in the Security Documents) anad (o)

g
&
&
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any right to a marshalling of assets or a sale in inverse order
of alienation. Mortgagor expressly waives any and all rights of
redemption from sale under any order, judgment or decrese of
foreclosura of this Mortgage, on its own behalf and on bshalf of
sach and every person acguiring any interest in or title to the
Premises subsesgquent to the date of this Mortgage, it being the
intent of this Paragraph 7.6 that any and all such rightas of
redemption of Mortgagor and of all other persons, are and shall
be deamed to be waived to the full extent permitted by the
provisions of applicable law. Mortiaqor will not invoke or
utilize any such law or laws or otherwise hinder, delay or impede
the exerciss of any right, power or remedy harein or otherwvise
granted or delegatad to Mortgages, but will suffer and permit the
exercise of every such right, power and remedy as though no such
law or laws have bsen made or snactad.

7.7 Dia : In case Mortgagee shall have
rocesded to invoke any right, remedy or recourse permitted under
he Securicy Documents and shall thersafter elect to discontinue

oy abandcor sama for anx reason Mortgagese shall have the

ungualified ight so to de and, in such an svent, Mortgagor,

Maker and Mortfagee ashall be restored to their former positiocons

with respect ¢ the Indebtedness, the Obligations, the Security

Documents, the wortgaged Property and otherwise, and the rights,

reamedies, racoursss and povers of Mortgages shall continue as if

same had never beuii invoked.

Article B
CONDEMNATION

8.1 n-n?:llt Inmediately upon its cbtaining knowledga of the
institution of any rocssding for the oondemnation of the
Mortgaged Property, ortgages  shall notify Mortgagee of such
fact. Mortgagor shall then, if reguested by Mortgages, file or
defend its claim thereunder and prosecute same with due diligence
to its tinal disposition anu  shall ocause an awards or
settlements to be paid over to Mcrcagee for disposition pursuant
te the terms of this Mortgage. Mortgagor maf be the nominal
parti in such procesdings but Mor’.gages shall be entitled to
gart clpate in and to control same ari to be represented therein
y ocounsel of its own choice, and Mo.tgagor will deliver, or
cause to be deliveresd, to Mortgagee suzh dinstruments as nmay be
requasted by it from time to time to persit such participation.
If the Mortgaged Proparty is taken or diminizhad in value, or if
a consent settlement is entered, by or undfer threat of such
proceeding, the award or settlement ayabis “to Mortgagor by
virtue of {ts interest in the Mortgaged Property zhall be, and by
these presents \is, Illiin.d, transferre and =2t over unteo
Mortqugeo to be held b t, in trust, subject to :he lien and
security interest of this Mortgags, and disbursed &= Zellowst

(a) 1f (i) all of the Mortgaged Property is take., (ii) so
much of such Mortgagod Propert is taken, or such Mortgaged
Property is so diminished in value, that the remaindei thereot
cannot continue to be operated prar{tably for the purpomss it was
baing used immediately prior to such taking eor aiminution, or
(iii) such Mortgaged Property is partially taken or diminished in
value and nsed not be rebuilt, restored or repaired in any
manner, then in any such event the ontir.t{ of the sums so paid
to Mortgagee shall ba applied by it in the order recited in
Paragraph 8.2 hesreinbeslow; or

(b) if (i) only a portion of the Mortgaged Property 1is
taken and the portion remaining can, with rebuilding, restoration
or repair, be profitably ocpesrated for the purpcse referrsd to in
Paragraph e.l(a)(iih hersinabove, (ii) none of the other facts
recited in Paragraph 8.1(a) hereinabove exists, (iii) Mortgagor
shall deliver to Mortgagee plans and specifications for such
rebuilding, restoration or repair acceptable to Mortgagee, which
acceptance shall bs aevidenced by Mortgagee's written consent

wZle
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therato and (iv) Mortgagor shall thersafter commence the
robuildinq, restoration or repair and diligently pursue sama to
completion, all in accordance with the plans and specifications
and shall otharwise comply with Paragraph 4.8 heralnabove, then
such sums shall be paid to Mortgager to reimburse Mortgagor for
money spent in the rebuilding, restoration or repair (or, at the
option of Mortgagees, Jointly to Mortgagor and the arsons
furnishing labor and/or material incident to such rebuilding,
restoration or repair or directly to such persona); otherwise
same shall be applied by Mortgages in the order recited in
Paragraph 8.2 hersinbelow.

8.2 Apn;ign;ign_g:_&zggg,ﬁ;: All proceasds received by Mortgageas
with respect to & tak ng‘ or a diminutien in wvalue of any
Mogtggqnd Property shall applied in the following order of
prioxriiy:

{a} ~*irst, to raeimburse Mortgagor or Mortgages for all
costs ald . exXpeanses, including reasonable attorneys?’ faeea,
incurred i: 7:onnection with collection of the said proceeds;

(b) therzufter, the balance, if any, (i) shall (if such
proceeds are ruguired under Paragraph 8.1(b) herainabove to be
applied to the r2uuilding, restoration or repair of the Mortgaged
Proparty) be so apyliad to rebuilding, restoration or repair of
the Mortgaged Prevurty, or (ii) shall be deposited with the
Escrow Agsnt as Jub=atitute Cash Collatera and Mortgagor
authorizes Maker to direct the disposition of those proceeds
pursuant to the terms o2 the Escrow Agreanent.

rxticle 9
ESTROW

9.1 :WWM In order to implement the
provisions of Paragraphs 4.5 arJd 4.7 hersinasbove, as to the
Mortqn%’d Propcrt{. Mortgagor shalil) pay {(or cause Maker to pay)
to Mortgagee menthly at the same timn and place and in the sanme
manner as payments on the Note, and’ uy Escrowed Sums, an amount
egual to one=-twelfth (1/12th) the sur of (a) the annual real
estate and psrascnal property taxes ("raxez") (sstimated, wherever
necassary) which may be assessed or imposad upon the Mortgaged
Property or the Rents or the ownershir, use, C©OCuUpandy or
enjoyment thereof, and are tc become dus fcr the tax year during
which such payment is so directed and (b) thz Insurance premiunms
(estinated wharever noc.ccar¥3 for tha same yegar {or for thes next
yaar, if insurance premiums have been prepald o such year) for
those insurance policles as are reguired hersundeor. If Mortgages
datermines that any amounts therstofors paid by Mirigagor or
Maker are insufficient for the paymsnt in full of »uur Taxes and
insurance premiums, Mortgagee shall notify Mortgegnr of <he
increassd amounts Treguire te providea a sufficiurt fund,
whereupen Mortgagor or Maker shall pay to Mortgagee witlun thirty
{30) days thereafter the additional amount as stadtad in
Mortgagea's notice. Tha Escrowed Sums may be held by Mortgagese
in noninterest-bearing accounts and may be ocommingled with
Mortgagee's other funds. Upon assignment of <this Mortgage,
Mortgagee shall have the right to pay over the balance of the
Escrowsd Sums relating to the Mortgaged Property then in its
possession to its assignee whereupon the ortgagee and its
Mortgagor shall then ecoma conmplataly released from all
liability with respect theresto. Upon full payment of the
Indabtednesa or at such sarlier time as Mortgagee mnn alect, the
balance of the Escrowed Sums in its possession shall be paiad over
to Mortgagor and Maker as their interests may appear and no other
arty shall have any right or claim thereto. If no Event of
afault ashall have occurred and be continuing hereunder, the
Escrowed Sums shall, at the option of Mortgagee, be reapald to
Mortgagor and Maker in sufficient time to allow Mortgagor to
satisfy Mortgagor's obligations under the Security Doouments to
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pay the Taxes and the required insurance premiums or be paiad
directly to the Governmental Authority and the insurance company
entitled thereto. If an Event of Default shall have occurred and
be coentinuing hereunder, however, Mortgagee shall have the
additional option, at such time as the principal of the
Indebtedness matures (by acceleration or otherwise), of crediting
ths full amcunt of the Escrowed Sums against ths Indebtedness.
Notw: thstanding anything to the contrary containea in this
Paragraph 9.1 or elsawhere herein, Mortgagee heredby reserves the
right to waive (which waiver must be in writing) the payment by
Mortgagor and/or Maker to Mortgagee of the Escrowed Sums, and, in
the event Mortgagee does 8o waive such payment, it shall be
without prejudice to Mortgagee's rights to insist, at any
subseguent ime or times, that such payments be mads in
acgor race herewith unless otherwise provided in such written
waiver.

, Article 10
@&

10.1 Sagurit: Tutarast: This Mortgage shall be construed as @
mortgage on r<a’> property. It shall also constitute and serve as
an assignment ¢f rents and as a "Security Agreement" on personal
property within tha meaning of, and shall constitute until the
grant of this Mor'.gacs shall terminate as provided in Article 2
heresinabove, a firrc and prior security interest under, the
Tllineis Uniform Comriercial Code - Secured Transactions with
respact to the Persanalty, Fixtures, Leases, Rents, Service
Coentracts, subject to tno matters reflected on Exhibit "B", teo
the extent same are app/icable to such personal property. To
this end, Mortgager has y(~rzated, bargained, conveyed, assigned,
transferred and set over, ané by <thess presents does grant,
bargain, convey, assign, transrar and set over, unto Mortgagee,
all of Mortgagor's right, title and interest in and to the Leases
and Rents, and a firat and gr;cr security interast in all ot
Mortgagor's right, <¢title an iv.carast in, to and under ¢the
Personalty, Fixtures, Leases, Qeits, Service Contracts anad
Escrowed Sums, subject to the Parnitted Encumbrances, to the
axtent same are applicable to such perscnal property, to secure
the full and timely payment of the InJiebtedness and the full and
timely performance and discharge of the Ubiigations.

10.2 Financing  Stateamants: Mortgagor asreby agrees with
Mortgages to executs and daliver to Mortohgee, in ferm ana
substance reasonably satisfactory to Mortgagsa, such "Financing
Stataments" and such further assurances as Mortgages may, from
time to time, consider reasonably necessary tc create, perfect,
and preserve Mortgagee's security interest heraej. granted and
Mortgagee may cause such statements and assurances tc be recorded
and filed, at such times and places as nay be vogquireda or
ermitted by law to so create, perfect and preserve 8.uch soourit{
nterest. Mortgagor and Mortgagee agree that this Mortgunge shal

constitute a financing statement with respsct to the Fiiiures and
that a ocop of this Mortgage may be filed as a Jfinancing
statement with respect to the other collateral subject to saia
sacurity interest.

10.2 nqizg:m.ggmmg:s%gl Code Ramediss: Mortgagee shall have all
the rights, remedias and recourses wit respesct <to the
Personalty, Fixtures, Leases, Rents, Servics cContracts and
facrowad Sums afforded ta it by the aforesaid Illineis Uniform
Commercial Code = Secured Transactions in addition to, and not in
limitation of, the other rights, remedies and recocurses afforded
Mortgagee by the Security Documents; provided, however, that all
of such rights, remedies and recourses shall only be exercised by
Mortgagee after Mortgagor is afforded its rights to notice and
cure as set forth in the Security Docunments.

10.4 ﬂ2_thiﬂ&!inn_JuL_antnlﬂlll The assignment and security
intersst herein granted shall not be deenmed or construed ¢to
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constitute Mortgagee as a mortgagee in ossession of tha
Mortgaged Progtr Y, to obligate Mortgagee to lease the Mortgaged
Property or attenmpt to do sane, or to take lnz action, inour any
expenses or perform or discharge any obligation, duty or
liadbility whatsoever under any of the Leases or otherwise.

10.8 Wmuaxsgmunumux: Unless and
until e principal of the Indabtedness has matured (whether by

scceleration or otherwise), Mortgagor shall be aentitled to
ccllect the Rents as and wvhen, but not more than one mnmonth
before, they become due and payable. Mortgagor heareby agress
with Mortgagee that the other parties under the Leases may, uﬁon
notice from Mortgages that the principal of the Indebtedness has
matured (whethear by accesleration oxr otherwise), thersafter pay
direct <To Mortgagee the Renta dus and to bacome due under e
Luaser 2nd attorn all other obligations thereunder direct to
Mortgagers. - without any obligation o©on their part to determine
whether such an avent has in fact ocourred.

ARTICLE 11

Mortgager =liall have the right to grant subordinate liens on
the Mortgaged Properiy (excluding Escrowed Sums, Cash Collateral,
Substitute Cash Cclilateral or any other cash collateral) to
secure financing to ths extent and only to the extent that the
following terms are conplied with:

(a) Tha subordinate llen(s) may secure only a loan or loans
nade to Maker b{ Trust Cargpany of the West Realty Advisors or
anothar financial institution or a pension fund for which Trust
Company of The West Realty Adviscrs provides investment, advisery
or management services ("Permi:ted Junior Lender").

(b) There shall exist no Zvent of Default pursuant ¢to
Paragraph 5({a) of the Neote or Parag.rnh 5(a) of the Master Note.

(c) A conplete copy of all docureats sxecuted in connection
with such financing, including without-limitation, the note ana
instrument creating the lien against the ’ioitgaged Property, must
be provided to Mortgagee within five (3) days following the
consummation of such financing.

(d) The instrument oreating the junios lien against the
?oiiga «d Proparty must contain provisions lnoorporating the
ollowing:

(i% The Permitted Junior Lender must oaxprassly
agree that its lien against the Mortgaged Propenty, is
subocrdinate and infericr to the lien created by This
Mortgage to the full extent of the Indebtaedness.

(1i) The Permitted Junior Lender must expresisly
subordinate its liens to any and all leases for space
in the Mortgaged Property, whether then existing or
thersafter entered jinto, and in no event shall a
foreclosure of the Mortgaged Property by the Permitted
Junior Lender or the exarcise of any other remedy by
the Permitted Junior Lender operate to terminate any
such leases.

(iiil The Permitted Junior Lander must expressly
agree n writing that (x) it will not assign or
transfer ita note without the prior written consent of
Mortgagee, and ({) it will provide Mortgages with
written notice of any default under such loan and
provide Mortgagee at least ten (10) days' prier written
notice before it posts tha Mortgaged Property for
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forsclosure oOr axsrcises any other remedy due ¢to
default.

The right to place junior liens on the Mortgaged Property is
erscnal to Adlard Real Estate Invaestment Partnership, QP One
orporation, Opus Corporation and any of their respesctive
Affiliates and cannot be exercised by anz other gcrty acguirin
an interest in the Mortgagsd Proper z (including withou
limitation, transfereses (if any) permitted by this Mortgage and
any Permitted Junior Lender).

Article 12

ia.1 uggig.-: All notices or other communications regquired or
permiZtel to be given pursuant to this Mortgage shall be in
writing and shall be considered as properly given if mailed Dby
first cluss United States [or Canadian]) mail, postage prepaid,
rogintoroa or certified with return receipt reguested, or b
delivering zame in person or by courier to the intended
addressaes. Wwrtice 80 mailed shall be effective upon the
expiration of t'.vee (3) business days after its deposit. Notice
given in any c¢taar manner shall be effective only if and when
received b{ the addresses:. For purposes of notice, the addresses
of the parties shai) ™e as follows!:

MORTGAGOR ANg MAKER

Opus Noxth COzPuration

Adlarbk Res) Ea~z.ie Investment Partnership
e/0 Mr. Joean T. Zrzandell

Opus Center, Suitc 300

9900 Bren Road Eaat
Minnetonka, Minnescta 55343

with a copy to:

Kasmayr Corporation
8630 East Via de Ventura, fiuite 210
Scottsdale, Arisona 83258

and with a copy to:

Gallagher & Xennedy

2600 North Central Aveanues
Phoenix, Ariscna 85004-3020
Attn: Mr. Gregory L. Mast

MORTGAGEE

GWL Propertiss, Inc,
7400 E. Orchard Road, Suite 230
Englewcod, Cclorado 80111

with a copy to:

Baker, Brown, Sharman & Parker
1200 Smith, Suite 3600
Houston, Texas 77002

Attn: Mr. David M. Robins

F9gczee
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and with a qopy tot

3 The Orest-west Life Assurance Company
3 Great=West Life Center, Towar 2

83513 ERast Orehard Road

Great=Nest Lifs Cantar

Tover 2, 2nd Ploor

ln& » Goeloxado 80111

Attns Mertyage Departmant

: rovided, howevar that an rty shall have the right to change

i $51, addzdan “for mocioe mestibder <o any other lgsasien within e
: ates a

;- neu:c to the other parties in the ngnmr set forth hersinabove.

12.2 A muﬁ_u%mq.mg&:ms The Security Doocunents
snnu‘;: overn Yy and censtrued acoerding to the laws of the

1 state OF XA8 exRcOPL (t& that the procedural and sudstantive

matters rzinting only to the ereation, perfection and foreclosure
of liens wra securi interests and entoxcement of rights and
remediea agrinzst the aﬂgl&d Property shall be govearned by the
tavs of the stine(s) whare the Mortgaged Propexty is located, and
(b) that the wrv¥a of the United states of Americe and any rules,
regulations or orders issuad or promulgated thersunder, to the
1 extent applicadle, rhall apply. Mortgagor and Mortgages have each

been repressnted ®» lagal counsel licsnsed to practice law in the
i Steate ©of Texas and ‘¢chs state where the Mo ?G‘q‘d Property is

located. Both MortIager and Mortgagea are owledgeadle and
experienced with respact to transactions of the type svidenced b
the Sacurity Doounents. 1t is tha intent of Mo agor Aan
Nortgagee that the Sacur!siy Documents be construed fairly without
bies for or prejudice against sither party regardless of which

sarsy oy which iarty'n counies may have originated any of sueh
ecurity Dosumants.
12.3 Bacouxas:

{(a) The grwuiem of Z2uragraph 8 of the Note and
Paragravh 8 o the Naster  iizte which place oexrtain
iinications on the reccurse which Mortgagee may have against
Maker upon the ocourrantce of an Erent 6f Dafault are hereby
inaorporated herein by referance.

{b) Nortgagor (but net Meriouvor's _sharaholiders,
directors, officers, arthers, partne.: ~of its partners,
exployees or agants) shall have full purranal liarility te
Mortgagea for, and only for, (i) fisudulent aats of |
Nozrtgagor and/or Maker, (ii) all insurance piroceeds and/or
condemnation awards, or other proceeds witl raspect to the
Mortgaged nopcr:g or any portion thereo?, .which ave
received by Mortgagor and/or Maker, and opgnod n |
gonvravention of a Beouricy Doouments, (iil) ¢l tenant
security deposits relating te the Mortgaged ?ro’pc"my ar any
503"‘-‘10“ thereof, (iv) all rents, issues and profits from the
ortgaged Proparty or any portien therecf that have been
paid (or, in the normal course of business wvould have deen
Bharect) from ana Btlon an Eoans oo oY oL Ve rent
r an Eve C) afau e an event
does not constitute an kvent of Dafault uneii notice &
opportunity teo ecure is ¢given, ths date of notice ¢te
Nortqnger and Maker of any such event) which PEvent of
Default is not sudsegquently cured, to the axtent such rents,
issues and profits are not used to pay operating expenses
costs ©f maintanance and repair, leasing expanses or capita
costs o¢f the Mortgaged rrOpcnK frem which such rents
issues and groﬂ.n axose or sums dus undar thps Note, and (v
reill proper taxes to the axtent Mortgagor and/or Makxer has
collect all or any portion of same from tenants in the
Mortgaged Property (whether characterized as an expanse,
reizPuxrsenent, rent or otherwises) and not paid same to the

tasczee
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applicable taxing authority. Mortgagor agrees that
Mortgagee shall not be required to institute sny suit eor to
exhaust its remadies against the Mortgaged Proparty or any
gortian thereof, Maker or any other person or party in order
© enforce payment of the amounts eset forth in this
Paragraph.

(c) Except as otherwise set forth in Paragraph 12.3(b)
above, Mortgagee's recourse against Mortgagor for ga ent of
sums due by Mortgagor under and performance of obl gntion-
of Mortgagor under the Sescurity Deocuments shall be limited
to the -ocurit{ for the paymant of the Note, same being the
property described in the Becurity Doouments (including the
Mortgaged Property), and Mortgagor shall not otharwise have
ar.y personal liabilit for the payment of sums or the
perlormance of any obligations under the Boourit{ Documants.
It .3 expressly understocd and agreed, however, that nothing
conta'nad in this Paragraph 12.3 shall in any manner or wnx
(i) crastitute or be deemed a release of the debt evidence
by tne Note and by the Security Documents or otherwise
affect or .impair the enforceability of the liens, mortgages,
assignmernts, rights, and security interests creatsd by the
Seourity [oouments or (ii) prejudice the right of Mortgagee
as against Maker, Mortgagor, or any other person or entity
now or hererfts> liable under any guaranty, bond, space
leane, policy 7t insurance or other agreemeant which Maker,
Mortgagor or suci other person or sntity may have given
Mortilg.o for ocorpliance with any of the terms, covenants or
conditions of the fenurity Documants.

(d) Notwithstan2jiag anything to the contrary herein or
in the Security Douuments, none of the sharsheclders,
directors, officers, parchers, partners of its partners,
snployees or agents of Martaager shall be personally liable
for the payment of an suns or the performance ©of any
obligations under the Note ur the Security Documants.

12.4 mmwmu_mo,xm.fu_xmmgs The cost
and axpense of performing or complyini with any and all of the
Obligations shall be borne solely by -Lortasagoer and Maker, and no

portion of such cost and expense shall ke, in any way and to any
axtent, oredited against any installiment un or portien of ¢the
Indebtednass.

12.5 gnxxxxtl_gg_ghliggsig%fs Each and all 2. the Obligations
shall survive the aeaxecution and delivery o2 the Security
Documents, and the consummation of the loan cilled for herein,
and shall continue in full force and sfferc until the

Indebtedness shall have been paid in full.

12.6 znz;h.;T_A..uxgng..: Mortgagor, upon the <zouest of
Mortgagee, will exscute, acknowledge, deliver and reccord and/or
file such further instruments and do such further acts aa day be
necessary, desirable or proper toc carry out more effectively the
purpose of the Security Documents and to subject to the liens and
security interests therecf any progcrty intended by the terms
thereof to be coveresd thcr-bx inocliuvding -gcoiricnlly but without
limitation, any renswals, ad itions, subsatitutions, replacements,
betterments or appurtenances to the then Mortgaged Proparty.

12.7 Regording and Friling: Mortgagor will cause the s.ouritg
Doouments and all amendments and supplements thereto an

substitutionas therefor to be rscorded, iled, re-recorded and
refiled in such manner and in such places as Mortgages shall
roanonabl§ request, and will pay all such recording, filing,
re~-racording and refiling taxes, fees and other charges.

13.8 ?n_Bln:{flﬂkn&iﬂh.h%.ﬂﬂﬁ%gﬂﬂlﬁ! By acc-pting or approving
anything required to be obsarved, performed or fulfilled or to be
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given to Kortgnq.o pursuant to the Security Documents, including
(but not 1limited to) any officer's or partner's ocertificate,
balance sheet, statemeant of profit and loss or other financial
statement, survey, appraisal or insurance policy, Mortgagee shall
not be desmed to have warranted, consented to, or affirmed the
sufficiency, legality, effactiveness or legal sffect of the same,
or of any term, provision or condition thereof, and such
acceptance or approval therecf shall not be or constitute any
warranty, consent or affirmation with respect thereto by the

Mortgagee.

12.9 gg__ﬂgix.;: Any failure py Mortgagee to insist, or any
election by Mortgagee not to insist, upon striot performance by
Mortgagor of any of the terms, provisions or conditions of the
Securi’y Documents shall not be deemed to be a waiver of same or
of ary other term, provision or condition thereof and Mortgagee
shall hzve the right at any time or times thereafter to insist
upon strict performance by Mortgagor of any and all of such
ternms, pr<visions and conditions.

12.10 uar.tmuW: Without
notice, at ary “ime in case of emergency, but otherwise if and

only if an Evanc. of Default ccours and remains uncured {(under
aither the Mast~r Note or the Note) at the expiration of the time
pericd described ’n Paragraph 5.1(a) of the Loan Agreement, and
without further notjice to or demand upon Mortgagor or Maker and
without waiving or relecsing any other right, remedy or recourss
Mortgagee may have because of sams, Mortgagee may (but shall not
be obhligated to) make rach payment or perform such act for the
account of and at the eipasase of Hortqaior and Makexr, and shall
have the right to enter tre Land and Bulldings for such purpesse
and to take all such actiois and aexpend such sums thereon and
with respect to tha Mortgaged Property as it may deem necessary
or appropriatae. Mortgagor &nd Maker shall pay or reimburse
Mortgagee and indemnify Mortgugne against any and all such
expanses and costs, including wichout implied 1limitation, the
gost and expense of evaluating, wznitoring, administering and
protecting the Mortgaged Property, enli creating, perfscting and
realizing upon Mortgagee's security iaterests in and liens on the
Mortgaged FProperty, including withoul implied 1limitation, all
appraisal fees, consulting fees, filing foes, taxes, bkrokerage
fees and commissions, fees incident to e«erurity interest, lien
and other title ssarches and reports, escrov ‘ees, attornays feas
and expenses, court costs, auctioneer feex ind other expenses
incurred in connection with liguidation or sul)« of the Mortgaged
Property. If Mortgagee shall elect to pay anv Imposition or
other sums due Wit reforence to the Mortgage Proparty,
Mortgagee may do 8o in reliance on any bill, ‘statement or
asssssnmant procursd from the ugproprintc Governmei'tal Authority
or othar issuer therecf withou inipiring into the suvouracy or
- valldity thereof. Similarly, in making any payments ¢ protect
the security intendsd to ba creatad by the s.curit{ gocunents,
Mortgages shall not be bound to inquire into the validicy of any
apparant or threatened adverse title, lien, encumbrance, claim or
charge before making an advance for the purpose of preventing or
rencving the sanme, Morti?qor and Maker shall pay Mortgages for
any expenses incurred by Mortgages, and shall indemnify Mortgagee
against all losses, expenses, damage, claims and causes of
action, including reascnable attorney's fees, incurred or
acoruing by reason of any acts performed by Mortgagee pursuant to
the provisions of this Paragraph 12.10 or by reasen of any other
provision in the Security Documents. All suma paid by Mortgagse
ursuant to this Paragraph 12.10, and all other sums expended h{
ortgagees to which it shall ke entitled to ke indemnified, shal
bear interest at the lesser of (i) the rate of interest provided
the Note for past due installments of principal and/or intarest,
or (ii) the maximum nonusurious rate of interest from time to
time permitted by applicable law, from the date of such gaymont
or expsnditure until repaynent thereoct, All ° the
aforemantioned sums together with the interest thereon shall
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constitute additions to the Indsbtadneas, shall be secured by the
Security Documents and shall be paid by Mortgagor and Maker to

Mortgagea upon damand.

12.11 Enx.nln;. B%Pnim;_gign :n;,;afgt All obligations oon-
tained in the Escurity Documents are intended by ths parties to
be, and shall be conatrued, as oovenants running with the
Mortgaged Property.

12.12 Suqcessaors apd Assigns: All of the terms of ths Sscurity
Documents shall nggly to, be binding upon and inure to the
benafit of the partliles thereto, their succassors, assigns, hsirs
and legal representatives, and all other persons oclaiming by,
through or under then.

12.13 SQx!:ghiligx: The Security Documents are intended to be
erformes  in accordance with, and only to the extent parmitted
, all epplicakle lLegal Reguirements. If any provision of any
of tha S=Jivrity Documants or the application thareof to any
srson or «isrumstance shall, for any reason and to any extent,
e invalid (02 unenforcsable neither <the remalnder of ths
instrument in wnich such grovision is contained nor the appli-
cation of such provision te other persons or ecircumstances nox
the other instriients referred to hereinabove shall be affected
theraby, but rathrer shall bde anforcad to the greatest extent
permitted b{ law. 4% is hereby cxgrcnaly stipulated and agreesd
to ba the intent ox Moxtgagor, Maker and Mortgagse to at all
times comply with the usury, and all other laws relating to the
Security Doounents. ReZzrence is hers made to ths provisions of
the Master Note and the .rta regarding and limiting collecticon of
interest and compliance wi.X the applicable usury laws, which
provisions shall control ovii any contrary or conflicting pro-
visions in any other Security Dooument.

12.14 Entire aixngm.n; and MoaizZization: The Security Documents
contain the entire agreeaments betv*e¢an the parties relating te the
subject matter hersof and ther¢el and all prior agresments
relative thereto which are not concained herein or therein are
tarminated. The Security Documents ouy not be amended, revised,
waived, discharged, released or termirzied orally but only by &
written instrument or instruments exacutua by the party against
which enforcement of the amendment, revitior, waiver, discharge,
relesasae or termination is asserted. Ary- alleged amendment,
revisicon, waiver, discharge, release or terniration which is not
80 documented shall not be effective as to any uarty.

12.15 Countervartat This Mortgage may be executid] in any number
of counterparts, each of which shall be an originsl but all of
which together shall constitute but one instrunment.

12.16 ngI_zixsn;;;hin: Nothing contained in the . Sacurity
Documents is intended tc, or shall be construed as, c¢rreating to
any extent and in any manner whatsoever any partnersh!mn. joint
venture or asscclation between Mortgagor, Miker and Mortgigse, or
in any wa{ make Mertgages a co-principal with Mortgagor with
reference to the Mortgaged Property, and any inferances to the
contrary ure hearesby expressly nhegated.

12.17 Haadingm: The insertion of Article, Paragraph and
Subparagraph entitlements and the underlining of words Or phrases
hersin are used for convenience of reference only and shall in ne
way alter, modify or define, or be used in construing, the text
og meaning of such Articles, Paragraphs, Subparagraphs, words or
phrases,

12.18 If <this Mortgage
rantas or oreates a en on a sasehold estate, then the
ollowing provisions shall apply in addition to those set forth

hereinabove!
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(a) Sublect to the provisions of Paragraph 12.3 herein-
above, Mortgagor hereby agraes with Mortgagee ?&) to at all times
fully perform and comply with all covenantas, warranties, repre-
sentations and other obligations impcsed upon or assumed Ly i
tenant, lessea, sublesses or otherwise under any lease, sublease
or similar agresment (the "Ground lLeasa") pursuant to which it
has been granted a possessory or leasehold interast in the real
property as described in Exhibit "A" attached hereto, and

ii) that, upon Mortgagor's failure or alleged failure

notwithatanding that the alleged failure may be ocontested by
Mortgagor) so to do, Mortgagor shall provide prompt notice ¢to
Mortgagea of such failure or alleged failure (inocluding a copy of
any written notice received from the lessor or landlord under the
Ground Leass), and the provisions of Paragraph 131.10 hersinabove
shall ‘cbtain. In this regard, Mortgagor hereby grants to
Mortgugsa the absoclute and immediate right to enter upon the Land
to such extent and as often as Mortgagee, in its opinion, deenms
necessary >r desirable in order to prevent or to cure any such
failures o/ Mortgagor.

{b) Moriragor horob}v agress with Mortgages that it will
not, without  Mortaagee's prior written consent thereto,
(i) terminate, " 22nocel, modify or amend the Ground Lsase, Or
(11) permit the fe~ title to the real groporty demised by such
Ground Lease (if (fz- title be 80 denised) and the leaseheold
astate sO craated te merge, but rather the said fee title and the
said leasehold estatz: shall always be separate and dictinct
unless Mortgagaa is granted a first and prior lien and sescurity
interest on such fee tit)e eithsr by amendment to this Mortgage
or by separate instrume it .in the form of this Mortgage, or
(iii) amend or modify the G ound Lease in any manner which would
(a) increase the amount or curation of any of the rental or other
payments to be made by Mortgagjol or successor tenants or lesseeas
under the Ground Lease, (b} in~rease the obligations or other
burdens an Mortgagor ar succassors tenants or lessees under the
Ground Lease, or (¢) adversely ariect the interests or rights of
Mortgagor or successor teanantas or Jaesyseas under thae Ground Lsase
er the lien or interest of Mortgagee ‘n the Ground Lesase.

(c) This Mortgage is made and gzant=d subject to all of the
tearms, covenants and conditions of the Ground Lease.

12.19 ﬁnflSi&n:1Qn_QL_inlghlrﬂl_jnﬂ_Bnlnﬁna_nl_Binf:ll Maker
has certain rights to substitute collateral ar security for the

Indebtedness and cbtain releases of the  ions and -ocurit{
interests in the Mortgaged Property, as mora jarticularly se
forth in the Loan Agreement.

12.20 Accamnodatian. This Mortgage is executed and dalivered b
Mortgagor to Mortgagee as an accommodation for tne Ganefit o
Maker. Mortgagor hereby acknowledges that good &ar. valuable
consideration has been paid to or has inured to the 2enafit of
Mortgagor for ics execution and Adelivery hereo:i, which
conslderation includes, but is not limited to payment by Maker or
at Maker's direction to Mortgagor or for Mortgagor's benefit of
all or a portion of tha sums advanced by Mortgagas to Maker
pursuant to the Note. No reneswal or extension of the time of
payment of the Indebtedness, no realease or surrender of any
security for the Indebtedness, no releass of any person primarily
or secondarily liable on the Indebtedness {(including any makesr,
endorser or guarantor), no delay in enforcement of payment of the
Indebtedness and ne delay or omission in exercising any right or
power with respect to the lIndebtedness or this Mortgager shall in
any manner impair or affect Mortgagee's rights hereunder.
Mortgagor waives notice of the creation, existence and renswval of
Indebtedneas.

$98cC6e
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Individual Notes and Security Doouments (as such terns Aare
defined in the loan Agreemant) are initially coross~defaulted and
oross=collateralined, subject €0 Haker's pights pursuant ¢to
Paragraph l.:(.}&y) of the loan Agreanment. n the esvant that
Maker alects to designate the Bubstitute Individual Netes (whieh
dnolude the Note described herein) in a notice given pursuant to
Paragraph 5.1 of ¢he loan Agreenant, than aeach Substituts
Individual Note will continue to be aross-defaulted and/er cross=~
collateralized with all other Substitute Individual Notes subject
t0 the provisions of Paragraph 5.2 of the lLoan Agrasemant, but not
with the Original Individus? .istes.

Nakar and NMor<gagor esipressly agree and stipulate that saoh
of the deeds of trust, mo g:got aspi ents of rents seouring
the payment of a sSupstitute 1viduul ete and any and all othar
documents now or heresafter executed by Maker, Mortgager or any
othar »son Or party to evidence or securs payment ¢0f a substi-
tute Ir4ividual Neote ineluding the Note 821 of such herein
collectively called the "Substitute Seocurity Docusents®} shall
AlBO OpeLsTyY A8 security for all other Substitute Individual
Notas, wvhat’/sr now or haresfter existing. Maker and Mortgagor

reasly ajr.a and stipulate that an Ivent of Default under an
substitute Inatlvidusl Note er any Substitute Sscurity Dooumen
shall constitutrz sn Event of Default under each other substitute
Individual Note urd Substitute Sacurity Decument, in whieh event
Nortgagea shall, ~upject t6 the curative rights descrided in the
Loan Agraenent and aubject to the imnediately ?2ollewing para-
ggaph. e entitled e Gxearcise any and all of its remedies under
e Substitute Indiviius) Notes, or any of them, and the Substi-
tute Security Documents, cr any of them.

Notwithstanding the fuoregeing, if the Event of Default is
the typs ©f non-monetary dasrult described in Paragraph 4.2 er
4.3 of the Loan Agreement ¢. 2 i{s attributable to & particular
Nortgaged Property or is a ron-noneta Ivent of Default under
any Substitute Security Deoumint attributable ¢to a particulay
Mortgaged Property, then Mort¢gayse shall be required to first

sxercise its toreclosure remedies Zcainst the Nortgaged Property
a

to which the non=-monetary Event o7 Default Iis tributadle,
without taking other actions or remed)as against MNaker or other
Mortgaged Prggartio- securing Substitucs Individual Notes, unless
and until =su foreclosure is stayed, or Lrevented as a result of
bankruptecy or insolvancy procesdings (state or federal), and
tharsafter, i2 NMortgagea has established (i doficiency after such
foreclosure (or has been staysd or prevents? from foreclosing as
SEaInat ks oRdT Mhes Proparey seeucin  n Pibstibure

[ ] secux iy, a s ute
Individual Note. vae ¥ e

1a2.22 Jﬁfn=‘='5P NMaker. The Maker 3joins in tha execution
hersof to evidence its consent to all of the terms and provisions
of <this Noxtgage, ineluding, without limitation, ‘4. Maker's
obligations under Paragraph 12.10, and (k) the provisic s hereot
which provide that an IEvent of Default by (or ceuzad by)
ncrtgagor shall entitle Mortgsges to exarcise the right= and
renadies described in Article 7 hereof. Maker alse acknoiizdgss
that it may have 1limited personal liability pursuant to
::;:g::g:-. ©f the Note for acts ¢f (or failure to act) by
[}
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. thnx:cuwno effective as of the dats hereinabove first set
orth.,

MORTGAGOR

OPUB NORTH CORPORATION, an
Illinois corporation

By /47Q%?»
P

Nanei: ’

Titl Rrooldont

MAXER

ADLARB REAL ESTATE INVESTMENT
PARTNERSHIP, a Minnesota goneral
partnership

Byt Arbeit & Co., a Minnesota
general partnership, partner

BY;g%ngﬁ;£%£2é;;44%‘422.__,E)
era ausnhorst,

partner

STATE OF ﬂlAM/UaTA g
County of H{wvied §

I, the undersigned, a uztary Public, in and for the
County and State aforesaid, DO HERESY <CERTIFY, that 5
, personally knoer. to ma to be _ .
) opus North Zarporatioen, an noie
Corporation, and personally known to me t> be the same person
whose name is subscribed to the foregoing instrument, appeared
before me this day in person and ackncvivdged that as such
of Opus North Corporation, an Illinois
corporation, he signed and delivered tha anid instrument,
pursuant to authority given by the partners of said partnership,
as thelr free and voluntary act, and as the fras and voluntary
act and deed of sald corporation, for the uses and purposes
therein set forth.

Given under my hand and official seal, this _/rh day of
Mevenpgin : 1980,

MARGARET L. KNOWLTON
NOTARY PUBLIC—~MINNESCTA

Notary's Printed Name
My Commission Expires:
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BTATE OF Miwnsin §

$
County of Henn¥ypin §

I, the undersigned, a Notary Publio, in and for thes
County and State aforesaid, DO HEREBY CERTIFY, that Gerald
Rauenhorst, personally kxnown to me to be a genaral partner of
Arbeit & Co., a Minnescta gesneral partnership, general partner on
behalf of Adlarb Real Estate Investment Partnership, a Minnesota
general partnership, and porlonan{ known to me to be the sanme
person whose name is subsoribed to the foregoing instrument,
appeared bafore me this day in person and acknowledged that as
such general partner of Arbeit & Co., general partner of Adlarb
Real  TRatats Investnent Pnrtncrlhip, a2 Minnescta general
partnz-ship, he signed and delivered ¢the said instrument,
pursuanct - to authority given by the partners of said partnesrship,
as their Tree and voluntary act, and as the free and voluntary
act and rfead of said partnership, for the uses and purposes
therein se: rZorth.

Givea ander my hand and official seal, this _£rh day of

—Mevembor . .,

R A AR AL ISR VY )
St RNOWLTON
NUTARY Jo g gy
HLNM: A

My Comimission beares by 1 g ctary's Printed Nane

HVAAAAAAAAAAAANAA L SV SV VAMANAAAAS 1

My Commission Expires:

THIS DOCUMENT WAS PREPARED BY AND
AFTER RECORDING RETURN TO:

John L. Wahlers, Esq.
Fischer, Xendle & Wahlers
221 N. LaSalle Strest
Suite 3410

Chicage, Illinois 60801

1190014.D0C
WPll42
11/08/90-3B0p/ps
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Exhibit "anw

o t—x

SERe . ' Bast
I ' hird

. ah \.A.." . . . . 10 '

- L sart
s e e me et e - . —— . . : wint

——That part af LOT BIGHT HUNORED SIX in Kensingten Conter rth

Resubdivisien Twent ¥ ddscribed as tollown lalling wjthin
Lot 803 in nmn.u: c'.’."m Resubdivision Twenty o-—!-lm:-—- Lot

— tn, Rendington ContaesResubdivision Twanty LIght In part of the Northeaat Quarter {1/8) of Ken
Sacuon 33, Township 81 North, Range i1, Hast of the Thicd Principel Meridian, Cosh
Ceunty, Blinols, a¢tording ' Mat thareol registered Wy the Ottice of the Ragiatrar of Titiay

ot 3. e

————— At . ety A

t9sc2ge

EXHIBIT A
Page 1 of 1
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Exhibit ©pBv

Covenants, conditions and restrictions contained in Annexation
Agreement dated May 2, 19680 and filed May 28, 1980 as Document
LR3162686 made by and between Viiiage of Mount Prospect, an
Iilinois Municipal Corporation and American National Bank and
Trust Company of Chicago, a national banking assoclation, as
Trustee under Trust Agreement dJdated February 10, 1979 and
known as Trust Number 45771, Northern Illinois Gas Company and
Rauenhorst Corporation, a Minnemota corporation

(Affecta the land and other property)

Declaration of Industrial Standards and Protective Covenants
made by Opus Corporation, a Minnesota corporation, authorized
to do business in the State of Illinois as Opus Designers,
Pailders, Developers, Inc., datad May 19, 1986 and recorded
July 31, 1986 as Dooument 86320202 and filed as Document LR

3B3€a33.,

Easer.vrca relating to Drainage CreeXx Easement, Jogging Path
and Reccoational Area Easement and Access Easement created by
Drainage, Facreation and Access Easement Agreement made by and
batween Ofpur, Company, Alscor Investors Joint Venture, American
National Bank and Trust Company, as Trustee under Trust Number
48771, and Nor:thern Illinois Gas Company in favor of the
village of Moun’. Prospect dAated December 17, 1982 and recorded
March 7, 1983 as Tocument 26326919 and filed January 10, 1984
as Document LR334186N and the terms, agreements and conditions

therein contained

(Affects the Southwea*=rly line of Lot 806 in widths of
betwesn 60 to approximately 70 feat).

Easement and all covenantsz., conditions and restrictions
affecting said easement as resarved for and granted to
Northern Illiinois Gas Company. i%s successors and assigns, as
shown on Plat of Kensington Cartsr - Resubdivision Twenty
Eight filed January 1C, 199C ar Document LR3852830 and as
shown on Plat of Kensington Center - Resubdivision "wenty One
rilea April 20, 1988 as Doocument LR3I7018%8 for the
installation, maintanance, relocation. renewal and removal of
underground gas mains and undergrourd appurtenances over,
upen, under and along the following lana:

The North 10 feet along the most Northerly lirs of Lot 806 and
the West 10 feet along the Westerly line of &le Northerly tip
of Lot 8085 and extended South 10 feet, as shown within dotted

sasenent areas Marked "AM,

BExhibit g
Page 1 of 4
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Easement and all covenants, conditiona and restrictions
atfecting said sasement as ressesrved for and granted to the
Commonwealth Edison COmpan¥ and Cantral Telephone Company,
their succegssors and assigna, as shown on Plat of to
Kensington Center -~ Resubdivision Twenty Eight filed January
1G, 1990 as bDocument LR3852830 and as shown on Plat of
Rensington Center - Resubdivision Twenty One filed April 20,
1988 as Document LR37018%5, and as shown on Plat of Xensington
Ceantar - Phase Six filed March 21, 1986 as Deocument LRIZ029938
for the instailation, opsration, maintenance, ralocaticn,
ranawal and rsmoval of underground tranamiasion and
underground distribution of electricity, socunds and signals
over, upon, under and along the North 10 fesat along tha most
Northerly line of Lot 806 and the West 20 feset along the
Northerly tip of Lot B806; the West line of Lot 806; ana the
Southerly line of Lot B0é along the West line extended South
10 feet, as shown within dotted sasement areas marked "a%,

FEasemen’. and all covenants, conditionas and restrictions
affectiny sald sasement as reservad for and grantad to the
Village ~f Mount Proapect, its succassors and aasigns, as
shown on. Plst of to Kensington Center - Resubdivision Twenty
Bight filed January 10, 19%0 as Document LR 3852830 and as
ahown on Plat ¢?Z Kensington Canter - Rasubdivision Twenty One
filed April (10, 1988 as Document LR370185% for the
installation, Gperation, maintenance, relcocation, ranewal or
removal of underqrovnd watsr main appurtenances, underground
storm sewers and svales and underground sanitary sewesrs over,
upon, under and alony the following land:

The East 10 fest of Lot 806;

The Weat 20 feet of the Lost 40 feet of the South 166 fest of
Lot 806 together with the “orth 20 faet of the South 166 feet
of the Eaat 20 feet:

The North 10 feet along the roa: Northerly line of Lot 806 and
axtended Easterly 10 feat and

The West 10 feet along the Weat liine of the Northerly tip of
Lot 806 all as shown within the cdotted areas marked “C©,

Non-exclusive easement and all covenants, conditions ana
restrictions affecting saild asameme it &s reserved for and
granted to the cable communication fraachisee of the Village
of Mount Prospect as shown on Plat of to Kenaington Center -
Resupdiviaion Twenty Eight filed January 10, 1990 as Document
LR38%52830 and asa shown on Plat of Koniington Center -
Rasubdivision Twenty One filed April 10, 1975 as Dooument LR
3701855; and as shown on Plat of Kensington Caner - Phase Six
filed March 21, 1986 as Document LRIS(.998 for the
installation, operation, maintenance, relocatior, renewal or
removal of underground eqguipment for the tranum.zsion and

Exnibit »a»
Page 3 of 4
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distribution of cable telesvision service to the following
described lana:

The Southerly 10 feet of Lot 804;

The North 10 feet along the most Northerly line of Lot 806 and
the West 20 fest along the West line extended South 10 feet,
of the Northerly tip of Lot 806 all as shown within dotted

areas Markea "E®

Sala easement reservation and grant does not create any rights
with regard to the use of any area on or above the surface of
the land, except for such temporary use as is necessary to
permit the underground uses described therein and which does
not unresasonably interfere with other permitted uses of the
area. ‘

Coonants, conditions and restrictions as shown on Plat of to
Kanzington Center - Resubdivision Twenty Eight filed January
10, 4990 as Doocument LRJ852830 and as shown on Plat of
Kens ' njton Center - Resubdivision Twenty One filed april 20,
1988 & Document LR3I7018%% that no buildings or other
strucdcussa shall be constructed or erected in any "sasement
area", s*i7zet, alley, other public ways or places, nor shall
any othel ~use be made thereof which is inconsistent or
interferes viih the sasements reserved and granted therein.

The flood hazercd  boundary level according to¢ the Federal
Emergency Managoment Agency Community Panel No. South 170034
0045 8 and 1700%4 0070 B dated April 15, 1981, indicates that
the Southwesterly Jccner of the property lies within flood
zones 'A’ and ‘C’. _“he area encumbered is within the 60.0
foot and 40.0 foot (woszuments adjacent to the Peehanville
Drainage Ditch, but is i ot restricted to said area.

Non-exclusive easement aid ali covenants, conditions and
restrictions affecting sail) EMST as reserved for Opus
Designers, Builders, Developsss, Inc., to construct, operats,
raintain, repair and replace atorm water detention ponds and
related ancillary facllities, tojether with the right of
access thereto over, upon, across, Jander and through as shown
on Plat of to Kensington Center - xesubdivision Twenty Eight
filed January 10, 19%0 as Document LI3832830 and as shown on
Plat of Kenaington Center =~ Resubdivirion Twenty-One tiled
April 20 1988 as Document LR3701835 dow.¥lbed as follows:

The Southeasterly corner of Lot 805 as show . within the dottad
area marked "p#

Opus Designers, Builders, Developers, Inc. reservel the right
to asaign any or all of its rights thereunder, ». reserved

Exhibit "B"
Page 3 of 4
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CERTIFICATE OF SECRETARY

The undersigned, us Secretary of Opus North Corporation, an lilinois corporation
("Corporation”), hereby certifies that ull of the members of the Executive Committee of the
Corporation adopted the following resolution, effective us of November 8, 1990, and the
sume has pat been rescinded or modified and is presently In full force and effect:

RESOLVED, That Jumes P. Nygaard, President of Opus North Corporation,
and Cuii-Q, Jucobson, Secretary of Opus North Corporation, shall be, and
they hereny ave, authorized to execute and deliver that certain Mortgage and
Security Agrearmcnt and that certuin Assignment of Lessor’s Interest in Leases
in favor of QWL Properties Inc, and to execute and deliver such other
{nstruments and docuraents required by or deemed necessary or appropriate
by them in connection witk financing of the following described real property:

amThat part of LOT WIGHT HUNDAGID 'IX in Kenaingun Centee
Retubdivivien Twenty Right desctideq 22 tellows lalling ultMn
Lot 10 In Kensington Conter Rewhdiviiler, Toenty e
= n Kensingten Conter-Rembdivision Twanty Light In parc s’ 12 Nerthoaat Quarier {1/8) of
Seation 33, TownaNip 42 Nerth, Rangs 11, Bast of the Trutd Prizsioal Metidian, Cook

County, tiinela, sesording 1o Plat thorea! regiatored In the Olfien ({ the Zagistrer of Tities

cen/oec.240]1)
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the right to grant further or additional easenment rights (for
drainage or other purposes) in such areas, and to grant to any
governmental body or other entity, i{ncluding without
limitation, the Village of Mt. Prospect, an easement to go
upon such easement areas for the purposs of pearforming
maintenance or other functions in such area.

40 foot building and parking lot set back line as shown on
Plat of ¢to Kensington Center - Resubdivision Twenty Eight
filed January 10, 1990 as Document LR3I852830 Kensington Center
- Resubdivision Twenty-One filed April 29, 1988 as Documant
LR3701855 over part of the East line of Lot BO0G.

Easement as indicated by Plat of Resubdivision of XKensington
Center - Resubdivision Twenty Eight filed Januarr 10, 1990 as
Document LRIS%2830 for atorm sewer for the benefit of Lot 807
which lies North and adjoining Lot 806 over the West 10 feet
ci he East 66 feet of lot 806 lying North and adjoining the
Detzntion Pond Easement as shown within the dotted area marked
“pbv 5n said Plat of Resubdivision, in the South East corner of

Lot &va:

Easement 42 indicated by Plat of Resubdivision of Kensington
Canter = Reeubdivision 28 filed January 10, 1990 as Dooument
LR3832830 fu» storm sewer for the benefit of Lot 808 which
lies West and ~24joining Lot 806 over a 10 foot strip of land
running in an Bua~t and Weet diresction the Socuth line of said
strip lying 107,03 feet North of the South end of the West
line of Lot BO& running thence Easterly 10 to the Detention
Pond Easamant as ~hewn within the dotted area marked "D" on
said Plat of Subdivie.sn, in the South East corner of Lot 806.

3% foot sasament for Lngress and egresa for sharsd access
betwaen Lots 806 and 807 ovey the Southerly and Southwesterly
lines of Lot 807 and the Northerly and Northeasterly lines of
Lot B80S as creatad by Kensingcon Center - R-aubdivinxon Twenty

Eight filed January 10, 1990 7e Dogcument LRIB%2830.

Encroachment of the Scuthwesteriy sasamant line referred to in
exception number 3 above by the crnilroad tie wall along the
asphalt paved path by an undisclczed footage as disclosed by
survey made by Marchese and Sons, Inc., Jlated February 6, 1890

Number 90-11644.
Rights of tenants and those claiming thereunder a5 'isted hergafter:

(a) Metropolitan Life Insurance Company pursuant 1o Offjice Lease
dated May 25, 1989;

(b} C/REC, Inc. pursuant to Office Lease dated Novenhe: 4. 1989: and

{c) GTE National Marketing Services Corporation pursuant t5 Office
Lease dated August 23, 1$90.

Exhibic vp¢
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