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MORTGAGE AND 00545675
SECURITY AGREEMENT

9 This document prepared by: When recorded mail to:

%

)f Jonathan L. Mills Jonathan L. Mills
Sugar, Friedberg & Felsenthal Sugar, Friedberg & Felsenthal

a 30 North LaSalle Street 30 North LaSalle Street

- Suite 2600 ‘ Suite 2600

» Chicago, Hlinois 60602 Chicago, lllincis 60602

T

8 Property Address: 55 East Erie Street, Chicago, illiiizis

g L egal description:

2.

The Northwest 1/4 (except the South 40 feet thereof;-and the Northeast 1/4 of
Block 35 in Kinzie's Addition to Chicago in the North Frac tichal Section 10,
Township 39 North, Range 14 East of the Third Principal Meridian, in Cook
County, lllinois

Permanent Index Numbers: 17-10-112-001
17-10-112-007
17-10-112-008

THIS MORTGAGE AND SECURITY AGREEMENT ("this Mortgage") is dated
JULY 14, 2000 and is by 55 ERIE INVESTORS LLC , a Delaware limited liability
company ("Mortgagor"} for the benefit of MIDWEST BANK AND TRUST COMPANY
("Mortgagee").
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Mortgagor has concurrently herewith executed and delivered to Mortgagee that
certain Note dated on the date hereof ("the Note") in the principal amount of
$13,800,000. All of the terms and provisions of the Note are hereby incorporated
herein by this reference to the same extent as though fully set forth in this Mortgage.
The Note bears interest at a variable rate.

To secure the payment of all principal, interest, and other sums of money and
other obligations required to be paid or performed by Mortgagor under the Note
(collectively hereinafter referred to as “the Indebtedness Hereby Secured,” provided,
however, that the dollar amount of the indebtedness secured by this Mortgage shall not
exceed douk'e the original principal amount of the Note), and also in consideration of
the sum of Gnz Dollar ($1.00) in hand paid, the receipt whereof is hereby
acknowledged; Mortgagor covenants and agrees as follows:

1. Mortgage of i'ramises. Mortgagor does by these presents grant, demise,
release, alien, pledge,dnortgage, convey, and warrant unto Mortgagee and Mortgagee's
successors and assigns:

A. The land (“the Lard"}and all of Mortgagor's estate, right, title, and interest
therein, legally descrived on the first page hereof.

B. All buildings, structures &id improvements of every nature whatsoever
now or hereafter situated on/the Land and all fixtures, machinery,
appliances, equipment, fumniturg, and personal property of every nature
whatsoever now or hereafter ownéd by Mortgagor and located in or on, or
attached to, or used or intended to e used in connection with or with the
operation of, the Land, buildings, structures or other improvements
thereon, or in connection with any construciion being conducted or which
may be conducted thereon, and owned by Wieitaagor, including all
extensions, additions, improvements, bettermencs, renewals,
substitutions, and replacements to any of the foregaing, and all of the
right, title, and interest of Mortgagor in and to any such personal property
or fixtures together with the benefit of any deposits or payments now or
hereafter made on such personal property or fixtures by Wiorizagor or on
its behalf ("the Improvements").

C.  All easements, rights of way, gores of land, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers,
and all estates, rights, titles, interests, privileges, liberties, tenements,
hereditaments, and appurtenances whatsoever, in any way belonging,
relating, or appertaining to the Land and Improvements, or which
hereafter shall in any way belong, relate, or be appurtenant thereto,
whether now owned or hereafter acquired by Mortgagor, and the reversion
and reversions, remainder and remainders, rents, issues, and profits
thereof, and all the estate, right, title, interest, property, possession, claim,
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and demand whatsoever, at law as well as in equity, of Mortgagor of, in,
and to the same.

D. All rents, royalties, issues, profits, revenue, income, and other benefits
from the Premises to be applied against the indebtedness Hereby
Secured; provided, however, that permission is hereby given to Mortgagor
so long as no Event of Default hereunder (as hereinafter defined) has
occurred, to collect, receive, take, use and enjoy such rents, royalties,
issues, profits, revenue, income and other benefits as they become due
and payable.

E. All right, title, and interest of Mortgagor in and to any and all leases now of
vereafter on or affecting the Premises whether written or oral and all
agrezments for use of the Premises ("Leases"), together with all security
theretor.and all monies payable thereunder, subject, however, to the
conditioria! permission hereinabove given to Mortgagor to callect the
rentals urider.any such Lease; and all of Mortgagor's rights to enter into
any lease orlcece agreement which would create a tenancy that is or may
become subordinate in any respect to any mortgage or deed of trust other
than this mortgage-{iz property and interests described in Paragraphs
1A, 1.B,1.C, 1.0, anc LE being collectively referred to herein as "the
Real Estate").

F. All of Mortgagor's rights furtherio encumber the Real Estate for debt
without the prior written consent of Mortgagee and with such consent only
by such encumbrances which, by their.actual terms and specifically
expressed intent, and except as may expressly be provided to the
contrary herein, shall be and at all times remain subject and subordinate
to any and all leases and tenancies which are’in existence when such
encumbrances become effective or which are thereafter created.

G. The Personal Property as hereinafter defined (the Real Estate, rights and
interests described in Paragraph 1.F hereof, and Personal Property being
collectively referred to herein as "the Premises").

To have and to hold the Premises and with all the rights and privileges therei'nto
belonging unto said Mortgagee forever, for the uses herein set forth, free from all rights
and benefits under the homestead exemption and valuation laws of any state, which
said rights and benefits said Mortgagor does hereby release and waive, provided,
however, that if Mortgagor shall pay in full when due the Indebtedness Hereby Secured
and shall duly and timely perform and observe all of the terms, provisions, covenants
and agreements herein and in the Note and provided to be performed and observed by
Mortgagor, then this Mortgage and the estate, right, and interest of Mortgagee in the
Premises shall cease and become void and of no effect.
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easements necessary to develop the Premises as a condominium building,
which easements do not materially adversely affect the value of the Premises.

4. Any action or omission which shall result in the waste or diminution
in value of the Premises or any portion thereof or which shall in Mortgagee’s
judgment impair Mortgagee's security hereunder.

5. Any zoning reclassification with respect to the Premises except to
the extent necessary to permit development of the Premises as a condominium
building.

4. Liens.

A. Prohibition. Subject to the provisions of Paragraph 13 hereof, Mortgagor
shall not create or suéfar or permit any mortgage, lien, charge, or encumbrance to
attach to or be filed against the Premises, whether the same are junior or senior to the
lien hereof, or any meciianic's liens, materialmen's liens, or other claims for lien made
by parties claiming to have p(ovided labor or materials with respect to the Premises
(which liens are herein defined as "Mechanic's Liens"), excepting only:

1. Liens securing tie Indebtedness Hereby Secured.

2. The lien of real estate tares and assessments not due and
payable.

3. Those exceptions to title approvad by Mortgagee in its reasonable
discretion (hereinafter referred to as "Permitied Exceptions”).

4 Alien in favor of Lehman Brothers hcidings, Inc., or its affiliate (the
“Subordinate Lender”) in connection with Mortgagor's articipated loan from
Subordinated Lender in the amount of approximately $2,500,000, provided that
Subordinated Lender shall first have executed and deliverec lo Mortgagee a
Subordination Agreement in form reasonably satisfactory to Morntgagee.

B. Contest of Mechanic's Liens Claims. Notwithstanding the foregoing
prohibition against Mechanic's Liens against the Premises, Mortgagor, or any oarty
obligated to Mortgagor to do so, may in good faith and with reasonable difigerice
contest the validity or amount of any Mechanic's Lien and defer payment and discharge
thereof during the pendency of such contest, provided that:

1. Such contest shall have the effect of preventing the sale or
forfeiture of the Premises or any part thereof, or any interest therein, to satisfy
such Mechanic's Lien.

230613/7263Moarta wpd 5




UNOFFICIAL COPY
00545675

2. Within 20 days after Mortgagor has been notified of the filing of
such Mechanic's lien, Mortgagor shall have notified Mortgagee in writing of
Mortgagor's intention to contest such Mechanic's Lien or to cause such other
party to contest such Mechanic's Lien.

3. Within 60 days after Mortgagor has been notified of the filing of
such Mechanic's Lien, Mortgagor either shall have obtained a title insurance
endorsement over such Mechanic's Lien insuring Mortgagee against loss or
damage by reason of the existence thereof or Mortgagor shall have deposited or
caused to be deposited with Mortgagee or with a title insurance company
reascnably acceptable to Mortgagee a sum of money or other security
reasonably acceptable to Mortgagee (all of such deposits from time to time
hereunder collectively referred to as "Lien Deposit’) in an amount which is in the
reasonabie iudgment of Mortgagee sufficient to pay in full such Mechanic's Lien
and all interas_which might become due thereon. The Lien Deposit shall be held
without any aliowance of interest if held by Mortgagee. If Mortgagor fails to
maintain or causé to he maintained a sufficient Lien Deposit, fails to prosecute
such contest or cauze sach contest to be prosecuted with reasonable diligence,
or fails to pay or cause to'De paid the amount of the Mechanic's Lien plus any
interest finally determined-to-be due upon the conclusion of such contest, then
Mortgagee may, at Mortgage's option, apply the Lien Deposit in payment of
such Mechanic's Lien or that pai*ihereof then unpaid, together with all interest
thereon. If at any time the Lien Derosit shall be insufficient for the payment in
full of such Mechanic's Lien, togethei with all interest thereon, Mortgagor shall
forthwith, upon demand, deposit with Martgagee or the title insurer an additional
amount which, when added to the Lien Depesit theretofore made, shall be
sufficient to make such payment in full. if the zontest of the Mechanic's Lien
claim is ultimately resolved in favor of the claimariten, provided that no Event
of Default hereunder has occurred and is then contirding, Mortgagee shall apply
the Lien Deposit in full payment of such Mechanic's Lier-or that part thereof then
unpaid, together with all interest thereon, when furnishez with evidence
satisfactory to Mortgagee of the amount of payment to be made, and any
overplus remaining in the control of Mortgagee shall be paid to'martgagor.

5. Taxes and Liens.

A Payment. Mortgagor shall pay or cause to be paid when due, and before
any penalty attaches, all general and special taxes, assessments, water charges, sewer
charges, and other fees, taxes, charges, and assessments of every kind and nature
whatsoever levied or assessed against the Premises or any part thereof or any interest
therein or any obligation or instrument secured hereby, and all instaliments thereof (all
herein generally called "Taxes"), whether or not assessed against Mortgagor.
Mortgagor shall furnish to Mortgagee receipts therefor without demand or further
request on or before the date the same are due. Mortgagor shall discharge any claim
or lien relating to Taxes upon the Premises. Nothing in this Paragraph 5.A contained
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shall require Mortgagor to pay any income, franchise, or excise tax imposed upon
Mortgagee, excepting any such tax which may be levied against such income expressly
as and for a specific substitute for Taxes on the Premises, and then only in an amount
computed as if Mortgagee derived no income from any source other than its interest
hereunder.

B. Contest of Taxes. Mortgagor may, in good faith and with reasonable
diligence, contest or cause to be contested the validity or amount of any such Taxes,
provided that:

1. Such contest shall have the effect of preventing the sale or
forteitura of the Premises or any part thereof, or any interest therein, to satisfy
such Taxes.

2. Wartgagor has notified Mortgagee in writing of Mortgagor's intention
to contest such T7xes or to cause the same to be contested, and such contest
shall be made and cencluded (or such Taxes shall be paid under protest)
promptly.

3. Mortgagor eiikier shall have paid such Tax under protest or shall
have deposited or caused to te deposited with Mortgagee or with a title
insurance company reasonably ¢ cceptable to Mortgagee a sum of money or
other security reasonably acceptable to Mortgagee (all of such deposits from
time to time hereunder collectively referrzd to as "Tax Deposit”) in an amount
which is in the reasonable judgment of Mortragee sufficient to pay in full such
Taxes and all interest and penalties which'might become due thereon. The Tax
Deposit shall be held without any allowance of interest if held by Mortgagee. If
Mortgagor fails to maintain or cause to be maintained a sufficient Tax Deposit,
fails to prosecute such contest or cause such contesito be prosecuted with
reasonable diligence, or fails to pay or cause to be paiu the amount of the Taxes
plus any interest or penalties finally determined to be due ugon the conclusion of
such contest, then Mortgagee may, at Mortgagee's option, anply the Tax Deposit
in payment of such Taxes or that part thereof then unpaid, toge:ther with all
interest and penalties thereon. If at any time the Tax Deposit shal! pe insufficient
for the payment in full of such Taxes, together with all interest and penaities
thereon, Mortgagor shall forthwith, upon demand, deposit with Mortgacce or the
title insurer an additional amount which, when added to the Tax Deposit
theretofore made, shall be sufficient to make such payment in full. If the contest
of the Taxes is ultimately resolved adverse to Mortgagor then, provided that no
Event of Default hereunder has occurred and is then continuing, Mortgagee shall
apply the Tax Deposit in full payment of such Taxes or that part thereof then
unpaid, together with all interest and penalties thereon, when furnished with
evidence satisfactory to Mortgagee of the amount of payment to be made, and
any overplus remaining in the control of Mortgagee shall be paid to Mortgagor.
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6. Change in Tax Laws. If, at any time, under the laws of the United States of
America or of any state or municipality having jurisdiction over Mortgagee, Mortgagor,
or the Premises, any tax is imposed or becomes due in respect of the issuance of the
Note or the recording or existence of this Mortgage, Mortgagor shall pay such tax in the
manner required by such law. If any law, statute, rule, regulation, order, or court decree
has the effect of deducting from the value of the Premises for the purpose of taxation
any lien thereon, or imposing upon Mortgagee the payment of the whole or any part of
the Taxes required to be paid by Mortgagor, or changing in any way the laws relating to
the taxation of mortgages or debts secured by mortgages or the interest of Mortgagee
in the Premises, or the manner of collection of Taxes, so as to affect this Mortgage, the
Indebtednesz Hereby Secured, or Mortgagee, then, and in any such event, Mortgagor,
upon demand by Mortgagee, shall pay such taxes, or reimburse Mortgagee therefor on
demand, unless Mortgagee determines, in Mortgagee's reasonable judgment, that such
payment or reimbuisement by Mortgagor is untawful, in which event the Indebtedness
Hereby Secured st.al he due and payable within 30 days after written demand by
Mortgagee to Mortgagar Nothing in this Paragraph 6 shall require Mortgagor to pay
any income, franchise; or excise tax imposed upon Mortgagee, excepting only such
which may be levied againstihé income of Mortgagee as a complete or partial
substitute for taxes required to be paid by Mortgagor pursuant hereto.

7. Insurance Coverage.

A Mortgagor will insure the Pre/nis=s against such perils and hazards, and
in such amounts and with such limits, as Mortgagee may from time to time reasonably
require, and in any event will continuousty mairiain the following described policies of
insurance ("the Insurance Policies"):

1. Comprehensive general liability insu;anse covering the Premises in
a liability per occurrence amount of not less than $1.600,000.00 for bodily injury,
property damage, or both.

2. if the Federal Insurance Administration (FIA) crany other
governmental agency has designated or shall at any time herefter designate the
Premises to be in a special flood hazard area, first and second layzr.fiood
insurance (including surface waters) in form, substance, and amounts
satisfactory to Mortgagee.

3. Such other types and amounts of insurance coverage as
Mortgagee may reasonably request.

Mortgagee may, at any time and in its sole discretion upon written notice to Mortgagor,
procure and substitute for any and all of the policies of insurance required above, such
other policies of insurance, in such amounts, and carried in such companies, as it may
select, and in such event, those policies of insurance shall be included within the
definition of "Insurance Policies" set forth herein.

230613/7263Mort4. wpd 8




UNOFFICIAL COPY 00545675

B. Al Insurance Policies shall be in such form and amounts and written by
such insurance companies as are reasonably satisfactory to Mortgagee. All Insurance
Policies insuring against casualty, rent loss, and business interruption and other
appropriate policies shall include long form non-contributing mortgage endorsements in
favor of and with loss payable to Mortgagee, as its interest may appear as the holder of
this Mortgage, as well as standard waiver of subrogation endorsements. Liability
insurance shall be evidenced by a certificate of insurance issued to Mortgagee. Each
Insurance Policy shall provide that the coverage shall not be terminated or materially
modified without 30 days' advance written notice to Mortgagee and shall provide that no
claims shall be paid thereunder without 10 days' advance written notice to Mortgagee.
Mortgagor will deliver all Insurance Policies (or certified copies thereof), premiums
prepaid, for & minimum term of one year or such lesser term as Mortgagee may agree,
to Mortgagee and, in case of Insurance Policies about to expire, Mortgagor will deliver
renewal or replazernent policies not less than 30 days prior to the date of expiration
thereof. The requiieraents of the preceding sentence shall apply to any separate
policies of insurance take:n out by Mortgagor concurrent in form or contributing in the
event of loss with the Insurance Policies.

C. Mortgagor will give vinrtgagee prompt notice of any loss or damage to the
Premises.

8. Escrow for Taxes and Insurance Premiums.

A. In order to more fully assure the payment of Taxes and premiums payable
with respect to all Insurance Policies ("Premiums") as and when the same shall become
due and payable, Mortgagor shall deposit with Morty=gee funds to pay all Taxes and
Premiums when due and payable as hereinafter providzd:

1. Subject to Paragraph 8.B below, Morigator shall deposit with
Mortgagee, on the first business day of each and every rionth, an amount equal
to 1/12th of the Taxes and, subject to Paragraph 8.B belaw, 1/12th of the
Premiums to become due upon the Premises between one and thirteen months
after the date of such deposit; provided, however, that in the case of the first
such monthiy deposit, there shall be deposited in addition an amouatwhich,
when added to the aggregate amount of monthly deposits to be macehiereunder
with respect to Taxes and Premiums to become due and payable withir thirteen
months after such first deposit, will provide (without interest) a sufficient fund to
pay such Taxes and Premiums one month prior to the date when they are due
and payable. The amounts of such deposits (herein generally called "Escrow
Deposits") shall be based upon Mortgagee's reasonable estimate as to the
amount of Taxes and Premiums. Mortgagor shall promptly upon the demand of
Mortgagee make additional Escrow Deposits as Mortgagee may from time to
time require due to:
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a. Failure of Mortgagee to require, or failure of Mortgagor to
make, Escrow Deposits in previous months.

b. Underestimation of the amounts of Taxes, Premiums, or
both.

C. The particular due dates and amounts of Taxes, Premiums,
or both.

d. Application of the Escrow Deposits pursuant to Paragraph
8.A.3 hereof.

Additioraily, upon the execution hereof, Mortgagor shall deposit with Mortgagee,
as an Escoiv Deposit, the amount of all Taxes and Premiums to become due
and payable u:inr to the first monthly Escrow Deposit or within one month
thereafter. All Escrow Deposits shall be held by Mortgagee without any
allowance of interest thereon.

2. Subject to Faragraph 8.B hereof, upon the presentation to
Mortgagee by Mortgagor of 412 bills therefor, Mortgagee will pay the Taxes and
Premiums using the Escrow L'eposits therefor or will, upon the presentation of
receipted bills therefor, reimburee Mortgagor for such payments made by
Mortgagor. if the total Escrow Depasite on hand shall not be sufficient to pay all
of the Taxes and Premiums when the same shall become due, then Mortgagor
shall pay to Mortgagee on demand the ainsunt necessary to make up the
deficiency.

3. Upon the occurrence of an Event of Default hereunder Mortgagee
may, at its option, without being required so to do, arp!y any Escrow Deposits on
hand to any of the Indebtedness Hereby Secured, in suchi srder and manner as
Mortgagee may elect. When the Indebtedness Hereby Secuied has been fully
paid, any remaining Escrow Deposits shall be paid to Mortgagor. All Escrow
Deposits are hereby pledged as additional security for the Inde’stedness Hereby
Secured, and prior to the full payment of the indebtedness Hereby azcured shall
be held by Mortgagee irrevocably to be applied for the purposes for which made
as herein provided, and shall not be subject to the direction or control of
Mortgagor.

4, Notwithstanding anything herein contained to the contrary,
Mortgagee, or its successors and assigns, shall not be liable for any failure to
apply the Escrow Deposits to Taxes and Premiums unless Mortgagor, while no
Event of Default hereunder has occurred and is continuing, shall have requested
Mortgagee in writing to make application of such Escrow Deposits on hand to the
payment of the Taxes or Premiums for the payment of which such Escrow
Deposits were made, accompanied by the bills therefor.
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5. The provisions of this Mortgage are for the benefit of Mortgagor
and Mortgagee alone. No provision of this Mortgage shall be construed as
creating in any party other than Mortgagor and Mortgagee any rights in and to
the Escrow Deposits or any rights to have the Escrow Deposits applied to
payment of Taxes and Premiums. Mortgagee shall have no obligation or duty to
any third party to collect Escrow Deposits.

B. Notwithstanding anything contained herein to the contrary, provided that
no Event of Default hereunder has occurred and is continuing, and provided that
Mortgagor pays all Taxes and Premiums in a timely fashion and promptly provides
Mortgagee with proof of payment thereof, no Escrow Deposits will be required pursuant
to this Paragranh 8, but on the occurrence of an Event of Default hereunder Mortgagor
shall deposit with Mortgagee sufficient funds to pay such Taxes and Premiums when
due in accordance with the terms of this Paragraph 8.

9. Condemnationarid Eminent Domain. Any and all proceeds of awards
("Awards") heretofore ¢i hereafter made or to be made to the owner of the Premises by
any governmental or other iawiul authority for the taking, pursuant to condemnation or
eminent domain proceedings (or seftlement in lieu thereof), of all or any part of the
Premises (including any award fruri the United States government at any time after the
allowance of a claim therefor, the asceriainment of the amount thereto, and the
issuance of a warrant for payment thercor), are hereby assigned by Mortgagor to
Mortgagee, which Awards Mortgagee is hereby authorized to collect and receive from
the condemnation authorities, and Mortgagee is hereby authorized to give appropriate
receipts and acquittance therefor. Any such Awards shall be subject to the reasonable
approval of Mortgagor and Mortgagee. Mortgagor szl give Mortgagee immediate
notice of the actual or threatened commencement o1 #ry condemnation or eminent
domain proceedings affecting all or any part of the Premises and shall deliver to
Mortgagee copies of any and all papers served in connectioiwith any such
proceedings. Mortgagor further agrees to make, execute, and aeliver to Mortgagee, at
any time upon request, free, clear, and discharged of any encuribrance of any kind
whatsoever, any and all further assignments and other instruments ('eemed necessary
by Mortgagee for the purpose of validly and sufficiently assigning all Awaids and other
compensation heretofore and hereafter made to Mortgagor for any taking, eiiner
permanent or temporary, under any such proceeding. If any portion of or iniciest in the
Premises is taken by condemnation or eminent domain, either temporarily or
permanently, the entire Indebtedness Hereby Secured shall immediately become due
and payable, and after deducting from the Award for such taking all of its expenses
incurred in the collection and administration of the Award, including reasonable
attorney's fees, Mortgagee shall apply the net proceeds toward repayment of the
indebtedness Hereby Secured.

10. Prepayment. Privilege is reserved by Mortgagor to prepay the Indebtedness
Hereby Secured without any prepayment premium or penalty.
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11. Mortgagee's Performance of Mortgagor's Obligations. Upon the occurrence
of an Event of Default hereunder, Mortgagee, either before or after acceleration of the

Indebtedness Hereby Secured or the foreclosure of the lien hereof and during the
period of redemption, if any, may, but shall not be required to, make any payment or
perform any act herein required of Mortgagor (whether or not Mortgagor is personally
liable therefor) in any form and manner deemed expedient to Mortgagee. Mortgagee
may, but shall not be required to, rent, operate, and manage the Premises and pay
operating costs and expenses, including management fees, of every kind and nature in
connection therewith, so that the Premises shall be operational and usable. All monies
paid, and all expenses paid or incurred in connection therewith, including reasonable
attorney's fees and other monies advanced by Mortgagee to protect the Premises and
the lien hereuf, or to complete construction, furnishing, and equipping or to rent,
operate, and rianage the Premises or to pay any such operating costs and expenses
thereof or to kes the Premises operational and usable, shall be so much additional
Indebtedness Hereby Secured, whether or not the Indebtedness Hereby Secured, as a
result thereof, shall excead the face amount of the Note, and shall become immediately
due and payable on demand: and with interest thereon at the Default Rate specified in
the Note. Inaction of Mortgaoze shall never be considered as a waiver of any right
accruing to it on account of any/default nor shall the provisions of this Paragraph 11 or
any exercise by Mortgagee of its 7ights hereunder prevent any default from constituting
an Event of Default hereunder. Morigzase, in making any payment hereby authorized:

A Relating to Taxes, may do s according to any bill, statement, or estimate,
without inquiry into the validity ot any tax, assessment, sale, forfeiture, tax
lien or title or claim thereof.

B. For the purchase, discharge, compromise; or settlement of any lien, may
do so without inquiry as to the validity or araount of any claim for lien
which may be asserted.

C. In connection with the completion of construction, 1arriishing, or equipping
of the Premises or the rental, operation, or managemerit of the Premises
or the payment of operating costs and expenses thereof, may do so in
such amounts and to such persons as Mortgagee may deerii appropriate.

Nothing contained herein shall be construed to require Mortgagee to advance a!
expend monies for any purpose mentioned herein, or for any other purpose.

12. Security Agreement.

A. Mortgagor and Mortgagee agree that this Mortgage shall constitute a
Security Agreement within the meaning of the Illinois Uniform Commercial Code
(hereinafter referred to as "the UCC") with respect to:
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1. Any and all Deposits (meaning Tax Deposits, Lien Deposits,
Escrow Deposits, or other sums deposited with Mortgagee pursuant to the terms
of this Mortgage) or other sums or security at any time on deposit for the benefit
of Mortgagee or held by Mortgagee (whether deposited by or on behalf of
Mortgagor or anyone else) pursuant to any of the provisions of this Mortgage.

2. Any and all property of Mortgagor of any kind or description,
tangible or intangible, now or hereafter delivered, transferred, in transit to, or kept
in the possession, control, or custody of Mortgagee, or any agent or bailee of
Mortgagee whether expressly as collateral security or for any other purpose,
incluing without limitation all property left with Mortgagee in general or special
accouits or for safekeeping or otherwise, and including further cash, certificates
of deposit) documents of title, negotiable instruments, or any other property of
Mortgagei pow or hereafter in the possession, control, or custody of or assigned
to Mortgagee.

3. Any perconal property included in the granting clauses of this
Mortgage, which personial property may not be deemed to be affixed to the
Premises or may not constitite a “fixture" within the meaning of the UCC (all of
which property is herein col'ectively referred to as "the Personal Property") and
all replacements of the Personia! Property, substitutions therefor, additions
thereto, and proceeds thereof (th2 property described in Paragraphs 12.A.1,
12.A.2, and 12.A.3 hereof hereinaftr collectively referred to as "the Collateral).

B. A security interest in and to the Callateral is hereby granted to Mortgagee,
and the Collateral and all of Mortgagor's right, title, arid interest therein are hereby
assigned to Mortgagee, all to secure payment of the Indebtedness Hereby Secured. All
of the terms, provisions, conditions, and agreements cortained in this Mortgage pertain
and apply to the Collateral as fully and to the same extent =zt any other property
comprising the Premises; and the following provisions of this-Paragraph shall not limit
the applicability of any other provision of this Mortgage but shali be‘in addition thereto:

1. Mortgagor (such party being the Debtor as that term 's used in the
UCC) is and shall be the true and lawful owner of the Collateral, subject to no
liens, charges, or encumbrances other than the lien hereof, other liens and
encumbrances benefitting Mortgagee, liens expressly permitted hereundsr, and
the Permitted Exceptions.

2. The Collatera! is and shall be used by Mortgagor solely for
business purposes.

3. The Collateral shall be kept at the Real Estate or at Mortgagor's
office in Chicago, lllinois and, except for Obsolete Collateral (as hereinafter
defined), shall not be removed therefrom without the consent of Mortgagee
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(being the Secured Party as that term is used in the UCC). The Collateral niay
be affixed to the Real Estate but will not be affixed to any other real estate.

4, Except as provided in Paragraph 12.B.1 hereof, no UCC financing
statement is on file in any public office. Mortgagor shall at its own cost and
expense, upon demand, furnish to Mortgagee such further information and shall
execute and deliver to Mortgagee such financing statements and other
documents in form satisfactory to Mortgagee and shall do all such acts and
things as Mortgagee may at any time or from time to time request or as may be
necessary or appropriate to establish and maintain a perfected security interest
in the Collateral as security for the Indebtedness Hereby Secured, subject to no
otheriiens or encumbrances, other than liens or encumbrances described in
Paragraph 12.B.1 hereof. Mortgagor will pay the cost of filing or recording such
financing sttements or other documents, and this instrument, in all public offices
wherever filing or recording is deemed by Mortgagee to be necessary or
desirable.

5. Upon escurrence of an Event of Default hereunder, Mortgagee
shall have the remedies nt a secured party under the UCC including, without
limitation, the right to take-irunediate and exclusive possession of the Collateral,
or any part thereof, and for that burpose may, so far as Mortgagor can give
authority therefor, with or withouujudicial process, enter (if this can be done
without breach of the peace) upon zny'place which the Collateral or any part
thereof may be situated and remove ke same therefrom (provided that if the
Collateral is affixed to real estate, such ramoval shall be subject to the conditions
stated in the UCC); and Mortgagee shall be zntitled to hold, maintain, preserve,
and prepare the Collateral for sale, until disposesd of, or may propose to retain
the Collateral subject to Mortgagor's right of rederiiption in satisfaction of
Mortgagor's obligations, as provided in the UCC. wicitgagee may:

a. Render the Collateral unusable without removal.
b. Dispose of the Collateral on the Premises.
C. Require Mortgagor to make the Collateral avaiizoie,to

Mortgagee for its possession at a place to be designated by Morigagee
which is reasonably convenient to both parties.

Mortgagee will give Mortgagor at least 20 days notice of the time and place of
any public sale of the Collateral or of the time after which any private sale or any
other intended disposition thereof is made. The requirements of reasonable
notice shall be met if such notice is mailed, by certified United States mail or
equivalent, postage prepaid, to the address of Mortgagor hereinafter set forth at
least 20 days before the time of the sale or disposition. Mortgagee may buy at
any public sale and, if the Collateral is of a type customarily sold in a recognized
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market or is of a type which is the subject of widely distributed standaid price
quotations, Mortgagee may buy at private sale. Any such sale may be held as
part of and in conjunction with any foreclosure sale of the Premises, the
Premises including the Collateral to be sold as one lot if Mortgagee so elects.
The net proceeds realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selling, or the like, and the
reasonable attorney's fees and reasonable legal expenses incurred by
Mortgagee, shall be applied against the Indebtedness Hereby Secured in such
order or manner as Mortgagee shall select. Mortgagee shall account to
Mortgagor for any surplus realized on such disposition.

3. The terms and provisions contained in this Paragraph 12 shali,
unless tlie context otherwise requires, have the meanings and be construed as
provided i the UCC.

7. This’Mortgage is intended to be a financing statement within the
purview of the UCC with respect to the Collateral and the goods described
herein, which goods 2:e‘0r may become fixtures relating to the Premises. The
addresses of Mortgagor {Debtor) and Mortgagee (Secured Party) are hereinafter
set forth. This Mortgage istz he filed for record with the Recorder of Deeds of
the County where the Premises 's located. Mortgagor is the record owner of the
Premises.

13. Restrictions on Transfer.

A Except as provided in Paragraphs 13.5.and 13.C, a conveyance, sale
(installment or otherwise), assignment, transfer, lease_+ypothecation, lien, pledge,
mortgage, security interest, or other encumbrance or alienaton of the Premises or any
part thereof or any of Mortgagor's right, title, or interest therzin which occurs or is
granted, accomplished, attempted, or effectuated shall consiitute a "Prohibited
Transfer" without regard to whether any such conveyance, sale‘{ nsiallment or
otherwise), assignment, transfer, lease, hypothecation, fien, pledge. rnortgage, security
interest, encumbrance, or alienation is effected directly, indirectly, voluntarily, or
involuntarily, by Mortgagor, by another, by operation of law, or otherwise.Without
limiting the generality of the foregoing, Mortgagor covenants and agrees that, except for
agreements listed in Schedule 13 attached hereto, until payment in fuli of the
Indebtedness Hereby Secured Mortgagor will not, without Mortgagee's prior written
consent (which Mortgagee may not unreasonably withhold) enter into any (i} lease of,
(ii) agreement to enter into a lease of, (iii} agreement with a broker to sell or lease, or
(iv) agreement with a property manager to manage, all or any portion of the Premises.

B. The following shall not be Prohibited Transfers for purposes of this
Paragraph 13:
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1. Liens or encumbrances securing the Indebtedness Hereby
Secured.
2. The lien of Taxes and assessments not yet due and payable.

3. Any lien expressly permitted under this Mortgage.

C.  The provisions of Paragraph 13.A and 13.B to the contrary
notwithstanding, Mortgagee agrees to consent to a transfer of title to all of the Premises
subject to the following terms and conditions:

I The right granted by this Paragraph 13.C shall be exercised only
once.

2. The transferee shall be a partnership, corporation, limited liability
company, or other entity controlled, directly or indirectly, by Louis R. Silverman or
Matthew Walsh.-iortgagor shall deliver to Mortgagee with its request to such
transfer such information as Mortgagee may reasonably request to determine the
ownership structure of thz transferee.

3. Simultaneous wrin)and as a condition of such transfer, the
transferee shall deliver to Mortgagee an assumption agreement and an opinion
of counsel, both in form and conten’ as determined by Mortgagee.

4, The transfer shall not relieve or release Mortgagor, as mortgagor of
this Mortgage or as maker of the Note or as agsignor of the Assignment, of and
from its obligations under this Mortgage, the Note, or the Assignment. The
transfer shall not relieve or release any guarantor, ot the obligations of Mortgagor
to pay and perform the Note, this Mortgage, or the Assignment, of their guaranty
of payment and performance.

5. Mortgagor shall pay all costs and expenses incuired by Mortgagee
to evaluate Mortgagor's request for transfer and to prepare the documents
hereinabove described.

14. Events of Default.

A The occurrence of any one or more of the following events is an Event of
Default hereunder:

1. The occurrence of an Event of Default under the Note.
2. The occurrence of an Event of Default under the Assignment

beyond any applicable cure period, all of the terms and provisions of which
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Assignment are incorporated herein by this reference to the same axtent as
though fully set forth in this Mortgage.

3. The occurrence of a default under any guaranty of payment of the
Note given to Mortgagee.

4. Mortgagor fails to make, within ten (10) days after the date when
due, any payment required under this Mortgage.

5. Mortgagor fails to give Mortgagee timely notice of any event of
which Mortgagor is required to give Mortgagee notice hereunder.

6: The occurrence of a Prohibited Transfer.

7. Moartgagor commits an act of bankruptey including, but not limited
to, the followirig:

a. Morigagor files a voluntary petition in bankruptey or for
arrangement, reorganization, or other relief under any chapter of the
federal Bankruptcy-Ast or any similar law, state or federal, now or
hereafter in effect or Tiies an answer or other pleading in any proceeding
admitting insolvency, barriuptcy, or inability to pay Mortgagor's debts as
they mature.

b. Mortgagor fails to pay Mortgagor's debts generally as they
mature.

C. Within 45 days after the filing against Mortgagor of any
involuntary proceeding under the federal Bankitiotcy Act or similar law,
state or federal, now or hereafter in effect such-nrzceedings shall not
have been dismissed.

d. All or a substantial part of the assets of Mo'tgegor are
attached, seized, subjected to a writ or distress warrant, oi e levied
upon, uniess such attachment, seizure, writ, warrant, or levy is »vacated
within 45 days.

e.  Mortgagor shall be adjudicated a bankrupt or shall have an
order for relief entered in respect of such party by any bankruptcy court.

f. Mortgagor makes an assignment for the benefit of creditors
or admits in writing Mortgagor's inability to pay Mortgagor's debts
generally as they become due or consents to the appointment of a
custodian, receiver, or trustee or liquidator of all or the major part of
Mortgagor's property or the Premises.
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g. Any order appointing a custodian, receiver, rustee, or
liquidator of Mortgagor or all or a major part of Mortgagor's property or the
Premises is not vacated within 45 days following the entry thereof.

h. Final judgment or judgments for the payment of money
aggregating in excess of $100,000 is or are outstanding against
Mortgagor and any of such judgments has been outstanding for more than
60 days without being discharged in full or stayed.

8. Any material statement or information furnished by Mortgagor to
Mortcagee pursuant hereto shall contain any material misstatements, or shall
omit any material fact required to make such statement or information not
misleadiiig.

9. Mortgagor fails to perform or observe any other act, agreement,
obligation, duty_or condition which Mortgagor is required to perform or observe
hereunder, whic failure continues for 30 days after Mortgagee gives Mortgagor
written notice therecf L0 such lesser time if the act which Mortgagor is required
to perform is of an exigertur emergency nature) or, if by its nature such act,
agreement, obligation, duty..cr condition cannot be fully and completely
performed or observed withiii said 30 day period, Mortgagor fails to commence
to perform or observe such act, sgreement, obligation, duty, or condition within
said 30 day period and to pursue th& same diligently and in good faith thereafter.

B. Upon occurrence of an Event of L'efault hereunder, Mortgagee is hereby
authorized and empowered, at its option and withou. affecting the lien hereby created
or the priority of said lien or any other right of Mortgages hereunder, to declare, without
further notice, all Indebtedness Hereby Secured to be iminediately due and payable
with interest thereon at the Default Rate (as defined in the-Mote), whether or not such
Event of Default hereunder be thereafter remedied by Mortgager, and Mortgagee may
immediately proceed to de any one or more of the following, cosizuriently or in any
order Mortgagor may elect:

1. Foreclose this Mortgage.

2. Exercise any right, power, or remedy provided by this Murigage.
3. Exercise any right, power, or remedy provided by the Note.

4. Exercise any right, power, or remedy provided by law or in equity.

15. Foreclosure.

A In any suit or proceeding or sale to foreclose the lien hereof, there shall be
allowed and included as additional Indebtedness Hereby Secured in the decree of sale,
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all expenditures and expenses which may be paid or incurred by or or behalf of
Mortgagee for reasonable attorney's fees, appraiser's fees, outlays for documentary
and expert evidence, stenographer's charges, publication costs, and costs (which may
be estimated as to items to be expended after entry of the decree) of procuring ali such
abstracts of title, title searches and examinations, title insurance policies, and similar
data and assurance with respect to title as Mortgagee may deem reasonably necessary
either to prosecute such suit or to evidence to bidders at sales which may be had
pursuant to such decree the true conditions of the title to or the value of the Premises.
All expenditures and expenses of the nature mentioned in this Paragraph, and such
other expenses and fees as may be incurred in the protection of the Premises and rents
and income therefrom and the maintenance of the lien of this Mortgage, including the
reasonable fces of any attorney employed by Mortgagee in any litigation or proceedings
affecting this'Mortgage, the Note, or the Premises, including probate and bankruptcy
proceedings, or i1 breparation of the commencement or defense of any proceedings or
threatened suit or proceeding, or otherwise in dealing specifically therewith, shall be so
much additional indepteciness Hereby Secured and shall be immediately due and
payable by Mortgagor;-with interest thereon at the Default Rate (as provided in the
Note) until paid.

B. Upon the filing of a-cemplaint to foreclose this Mortgage or at any time
thereafter, the court in which such ccinnlaint is filed may appoint a receiver of the
Premises. Such appointment may be ri:ade either before or after sale, without notice,
without regard to solvency or insolvency of Martgagor at the time of application for such
receiver, and without regard to the then vaiue of the Premises or whether the same
shall be then occupied as a homestead or not; and Mortgagee or any employee or
agent of Mortgagee may be appointed as such receier. Such receiver shall have the
power to coliect the rents, issues, and profits of the Premises during the pendency of
such foreclosure suit and during the full statutory period or izdemption, if any, whether
there be a redemption or not, as well as during any further tines when Mortgagor,
except for the intervention of such receiver, would be entitled. ic-<nllection of such rents,
issues and profits, and such receiver shall have all other powers wrich may be
necessary or are usual in such cases for the protection, possessicn, control,
management, and operation of the Premises during the whole of said period. The court
may, from time to time, authorize the receiver to apply the net income tiori fhe
Premises in payment in whole or in part of:

1. The Indebtedness Hereby Secured or the indebtedness secured by
a decree foreclosing this Mortgage, or any tax, special assessment, or other lien
which may be or become superior to the lien hereof or of such decree, provided
such application is made prior to the foreclosure sale.

2. The deficiency in case of a sale and deficiency.

C. The proceeds of any foreclosure sale of the Premises shall be distributed
and applied in the following order of priority:
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1. First, on account of all costs and expenses inciaent to the
foreclosure proceedings.

2. Second, all other items which, under the terms hereof, constitute
Indebtedness Hereby Secured additional to that evidenced by the Note, with
interest on such items as herein provided.

3. Third, to interest remaining unpaid under the Note.
4, Fourth, to the principal remaining unpaid under the Note.

A, Lastly, to Mortgagor and Mortgagor's successors or assigns as
their riglits may appear.

D. In case of an insured loss after foreclosure proceedings have been
instituted, the proceeds of any Insurance Policy, if not applied in rebuilding or restoring
the Improvements, shaii be used to pay the amount due in accordance with any decree
of foreclosure that may be ‘eritzted in any such proceedings, and the balance, if any,
shall be paid as the court shall rirect. In the case of foreclosure of this Mortgage, the
court, in its decree, may provide that the mortgagee's clause attached to each of the
casualty Insurance Policies may be ranceied and that the decree creditor may cause a
new loss clause to be attached to eact oi said casualty Insurance Policies making the
loss thereunder payable to said decree creditor; and any such foreclosure decree may
further provide that in case of one or more redemptions under said decree, pursuant to
the statutes in such case made and provided, t'ien in every such case, each and every
successive redemptor may cause the preceding loss clause attached to each casualty
Insurance Policy to be canceled and a new loss payable clause to be attached thereto,
making the loss thereunder payable to such redemptor. /in ihe event of foreclosure
sale, Mortgagee is hereby authorized, without the conseni £ Mortgagor, to assign any
and all Insurance Policies to the purchaser at the sale, or to take such other steps as
Mortgagee may deem advisable to cause the interest of such pd chaser to be protected
by any of the Insurance Palicies without credit or allowance to Moitvagor for prepaid
premiums thereon.

16. Waiver of Right of Redemption and Other Rights. To the full extzrinermitted
by law, Mortgagor hereby covenants and agrees that it will not at any time insist upon or
plead, or in any manner whatsoever claim or take any advantage of, any stay,
exemption, or extension law or any so-called "moratorium law" now or at any time
hereafter in force, nor claim, take, or insist upon any benefit or advantage of or from
any law now or hereafter in force providing for the valuation or appraisement of the
Premises, or any part thereof, prior to any sale or sales thereof to be made pursuant to
any provisions herein contained, or to any decree, judgment, or order of any court of
competent jurisdiction; or before or after such sale or sales claim or exercise any rights
under any statute now or hereafter in force to redeem the property to be sold or so sold,
or any part thereof, or relating to the marshaling thereof, upon foreclosure sale or other
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enforcement hereof. To the full extent permitted by law, Mortgagor nereby expressly
waives any and all rights of redemption and reinstatement, whether exercisable or
existing before or after sale under any order or decree of foreclosure of this Mortgage,
on Mortgagor's own behalf, on behalf of all persons claiming or having an interest
(direct or indirect) by, through, or under Mortgagor, and on behalf of each and every
person acquiring any interest in or title to the Premises subsequent to the date hereof, it
being the intent hereof that any and all such rights of redemption and reinstatement of
Mortgagor and of all other persons are and shall be deemed to be waived to the full
extent permitted by law. To the full extent permitted by law, Mortgagor agrees that it will
not, by invoking or utilizing any applicable law or laws or otherwise, hinder, delay, or
impede the 2xercise of any right, power, or remedy herein or otherwise granted or
delegated tc-wortgagee, but will suffer and permit the exercise of every such right,
power, and ieriedy as though no such law or laws have been or will have been made
or enacted. To *the full extent permitted by law, Mortgagor hereby agrees that no action
for the enforcemert f the lien or any provision hereof shall be subject to any defense
which would not be geood and valid in an action at law upon the Note.

17. Right of Possessicn. “/vhen the Indebtedness Hereby Secured shall become
due, whether by acceleration orotherwise, or in any case in which, under the provisions
of this Mortgage, Mortgagee has-a-ight to institute foreclosure proceedings, Mortgagor
shall, forthwith upon demand of Mortgzgee, surrender to Mortgagee, and Mortgagee
shall be entitled to take actual possescian of, the Premises or any part thereof,
personally or by its agent or attorneys, anri Mortgagee, in its discretion, may enter upon
and take and maintain possession of all or ary part of the Premises, together with all
documents, books, records, papers, and accouints of Mortgagor or the then owner of
the Premises relating thereto, and may, on behali ¢! Mortgagor or such owner, orin its
own name as Mortgagee and under the powers herein granted:

A Hold, operate, manage, and control all or ary.part of the Premises and
conduct the business, if any, thereof, either perseaally or by its agents,
with full power to use such measures, legal or equilatie, as in its
reasonable discretion may be deemed proper or necessary to enforce the
payment or security of the rents, issues, deposits, profits, and avails of the
Premises, including without limitation actions for recovery of 1=nt, actions
in forcible detainer, and actions in distress for rent, all without'rctice to
Mortgagor.

B. Make all necessary or proper repairs, decorations, renewals,
replacements, alterations, additions, betterments, and improvements in
connection with the Premises as may seem judicious to Mortgagee, to
insure and reinsure the Property and all risks incidental to Mortgagee's
possession, operation, and management thereof, and to receive all rents,
issues, deposits, profits and avails therefrom.
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C.  Apply the net income, after allowing a reasonable fee for the collection
thereof and for the management of the Premises, to the payment of
Taxes, Premiums and other charges applicable to the Premises, or in
reduction of the Indebtedness Hereby Secured in such order and manner
as Mortgagee shall select.

Nothing herein contained shall be construed as constituting Mortgagee a mortgagee in
possession in the absence of the actual taking of possession of the Premises.

18. Rights Cumulative. Each right, power, and remedy herein conferred upon
Mortgagee iz cumulative and in addition to every other right, power, or remedy, express
or implied, now or hereafter provided by law or in equity, and each and every right,
power, and rernedy herein set forth or otherwise so existing may be exercised from time
to time as often-and in such order as may be deemed expedient to Mortgagee. The
exercise of one right, nower, or remedy shall not be a waiver of the right to exercise at
the same time or thereaiter any other right, power, or remedy; and no delay or omission
of Mortgagee in the exercise of any right, power, or remedy accruing hereunder or
arising otherwise shall impaii zny such right, power, or remedy, or be construed to be a
waiver of any default or acquiescence therein. Except as otherwise specifically required
herein, notice of the exercise ot ary right, power, or remedy granted to Mortgagee by
this Mortgage is not required to be gwen.

19. Successors and Assigns.

A. This Mortgage and each and eveiy.covenant, agreement, and other
provision hereof shall be binding upon Mortgago: 2.4 Mortgagor's successors and
assigns (including, without limitation, each and every record owner from time to time of
the Premises or any other person having an interest theiein), and shall inure to the
benefit of Mortgagee and Mortgagee's successors and assians. Wherever herein
Mortgagee is referred to, such reference shall be deemed tainzlude the holder or
holders from time to time of the Note, whether so expressed orwot; and each such
holder from time to time of the Note shall have and enjoy all of the rights, privileges,
powers, options, and benefits afforded hereby and hereunder and méy enforce all and
every of the terms and provisions hereof as fully and to the same extern und with the
same effect as if such holder of the Note from time to time was herein by rame
specifically granted such rights, privileges, powers, options, and benefits and ‘was
herein by name designated Mortgagee.

B. Al of the covenants of this Mortgage shall run with the Land and be
binding on any successor owners of the Land. If the ownership of Premises or any
portion thereof becomes vested in a person or persons other than Mortgagor,
Mortgagee may, without notice to Mortgagor, deal with such successor or successors in
interest of Mortgagor with reference to this Mortgage and the Indebtedness Hereby
Secured in the same manner as with Mortgagor without in any way releasing or
discharging Mortgagor from its obligations hereunder. Mortgagor will give immediate

230613/7263Mortd.wpd 22




UNOFFICIAL COPY
00545675

written notice to Mortgagee of any conveyance, transfer, or changa of ownership of the
Premises, but nothing in this Paragraph shall vary or negate the provisions of
Paragraph 13 hereof.

 20. Effect of Extensions and Amendments. if the payment of the Indebtedness
Hereby Secured, or any part thereof, shall be extended pursuant to the terms of the
Note or otherwise or if said terms shall be varied, or if any part of the security therefor
shall be released, all persons now or at any time hereafter liable therefor, or interested
in the Premises, shall be held to assent to such extension, variation, or release, and
their liability, and the lien, and all provisions hereof, shall continue in full force and
effect, the right of recourse against all such persons being expressly reserved by
Mortgagee hiotwithstanding any such extension, variation, or release. Any person, firm,
or corporation aking a junior mortgage or other lien upon the Premises or any part
thereof or any in‘erast therein (it being understood and agreed that no such junior lien
shall be created except as permitted under the terms of this Mortgage) shall take the
said lien subject to theiights of Mortgagee to amend, modify, extend, or release the
Note or this Mortgage; i1 each and every case without obtaining the consent of the
holder of such junior lien and vithout the lien of this Mortgage losing its priority over the
rights of any such junior lien.

21. Execution of Separate Secu:ity Agreements, Financing Statements, Etc.;
Estoppel Letter. Mortgagor will do, exacute, acknowledge, and deliver or cause to be
done, executed, acknowledged, and delivered all such further acts, conveyances,
notes, mortgages, security agreements, finarcing statements,

and assurances as Mortgagee shall reasonabiy require for the better assuring,
conveying, mortgaging, assigning, and confirming vato Mortgagee all property
mortgaged hereby or property intended so to be, wieiher now owned by Mortgagor or
hereafter acquired. Without limitation of the foregoing, Mongagor will assign to
Mortgagee, upon request, as further security for the indettedness secured hereby, its
interests in all agreements, contracts, licenses, and permits afiecting the Premises,
such assignments to be made by instruments satisfactory to Maitgagee; provided,
however, that no such assignment shall be construed as a consent Ly Mortgagee to
any agreement, contract, license, or permit or to impose upon Mortgagee any
obligations with respect thereto. From time to time, Mortgagor will furrisp within 15
days after Mortgagee's request therefor a written and duly acknowledged statement of
the amount due under the Note and under this Mortgage and whether any atiegad
offsets or defenses exist against the Indebtedness Hereby Secured.

22. Hazardous Materials Representations. Warranties, and Indemnifications.

A Mortgagor hereby covenants with and warrants and represents {0
Mortgagee that neither Mortgagor nor, to the best knowledge of Mortgagor, any other
person has ever caused or permitted any "Hazardous Material" (as hereinafter defined)
to be placed, held, located, or disposed of on, under or at the Premises or any part
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thereof or into the atmosphere or any watercourse, body of water or wetlands, or any
other real property adjacent to or in the vicinity of the Premises, and neither the
Premises nor any part thereof, has ever been used (whether by Mortgagor or, to the
best knowledge of Mortgagor, by any other person) as a site for treatment, storage, or
disposal (whether permanent or temporary) of any Hazardous Material.

B. Mortgagor hereby indemnifies Mortgagee and agrees to hold Mortgagee
harmless from and against any and all losses, liabilities, damages, injuries, costs,
expenses, and claims of any and every kind whatsoever (including, without limitation,
court costs and attorneys' fees) which at any time or from time to time may be paid,
incurred, or.cuffered by, or asserted against, Mortgagee for, with respect to, oras a
direct or indirect result of, the presence on or under, or the escape, seepage, leakage,
spillage, discharge, emission or release from, the Premises into and upon any land, the
atmosphere, or zny watercourse, body of water or wetland, of any Hazardous Material
as hereinafter defined (including, without limitation, any losses, liabilities, damages,
injuries, costs, expenszs, or claims asserted or arising under the Hazardous Materials
Statutes as hereinafter defined); and the provisions of and undertakings and
indemnification set out in tniz sentence shall survive the satisfaction and release of this
Mortgage and the payment and satisfaction of the Indebtedness Hereby Secured and
shall continue to be the personatlishility, obligation, and indemnification of Mortgagor
binding upon Mortgagor forever. Tirz provisions of the preceding sentence shall govern
and control over any inconsistent provicion of the Note and this Mortgage including,
without limitation, any non-recourse provisiori contained herein or any of the foregoing
agreements (provided that nothing contained ierein shall be construed as creating any
personal liability on the part of a land trustee noiding title to the Premises). As used
herein, "Hazardous Material' means and includes 2ny hazardous substance or any
poliutant or contaminant defined as such in (or for pu.poses of) the Comprehensive
Environmental Response, Compensation and Liability A<t any so-called "Superfund" or
"Superlien" law, the Toxic Substances Control Act, or any-ciner federal, state or local
statute, law, ordinance, code, rule, regulation, order or decrae requlating, relating to, or
imposing liability or standards of conduct concerning any hazaréous, toxic or dangerous
waste, substance or material, as now or at any time hereafter in efiact {(collectively,
"Hazardous Materials Statutes"), or any other hazardous, toxic, or darigerous waste,
substance, or material.

23. Subrogation. If any part of the indebtedness Hereby Secured is usedirectly or
indirectly to pay off, discharge, or satisfy, in whole or in part, any prior lien or
encumbrance upon the Premises or any part thereof, then Mortgagee shall be
subrogated to the rights of the holder thereof in and to such other lien or encumbrance
and any additional security held by such holder, and shall have the benefit of the priority
of the same.

24. Option to Subordinate. At the option of Mortgagee this Mortgage shall become
subject and subordinate, in whole or in part (but not with respect to priority of
entitlement to insurance proceeds or any award in condemnation), to any and all
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Leases of all or any part of the Premises upon the execution uy Mortgagee and
recording thereof, at any time hereafter, by the Recorder of Deeds of the County in
which the Premises is situated, of a unilateral declaration to that effect.

25. Representations, Warranties, and Indemnifications.

A Mortgagor hereby represents, warrants, covenants, and agrees that the
proceeds of the Note will be used for business purposes and that the principal
obligation secured hereby constitutes a "business loan" within the meaning of 815 ILCS
205/4(1)(c), and is a non-usurious business loan under the laws of the State of linois.

B. Mortgagor hereby represents and warrants that this Mortgage has been
duly executed by or on behalf of Mortgagor, that the person executing this Mortgage on
behalf of Mortgagor has all requisite power and authority to do so, and that this
Mortgage is valid, bireling on, and enforceable against Mortgagor according to its terms,
except to the extent that'the same may be modified by bankruptcy or insolvency laws or
other laws affecting the nights of creditors generally.

C. Mortgagor hereby iepresents and warrants that no portion of the Premises
is leased or subject to any agreement for lease and that Mortgagor has not entered into-
any agreement with a broker or progetty manager to lease or manage any part or all of
the Premises other than those leases a'id agreements listed in Schedule 13 attached
hereto.

D. Mortgagor indemnifies Mortgage: against and agrees to hold Mortgagee
harmless from any and all manner of suits, actioris, ¢'aims, causes, and causes of
action, judgments, fines, debts, sums of money, acceunts, reckonings, bonds, bills,
specialties, covenants, controversies, agreements, promises, variances, trespasses,
damages, executions, claims, and demands whatsoever, ipiaw or in equity, including
without limiting the generality of the foregoing attomey's fees which Mortgagee may
suffer or to which Mortgagee may be exposed as a result of the Talsity or inaccuracy of
any representation or warranty made or the breach or non-performance of any
covenant or undertaking to be performed by Mortgagor in this Mortgage.

26. Right of Access and Inspection. Mortgagee and its representativés-and
agents shali have the right to inspect the Premises and all books, records, and
documents relating thereto at all reasonable times, and access thereto shall be
permitted for that purpose. Mortgagor shall keep and maintain full and correct books
and records showing in detail the income and expenses of the Premises and, within 10
days after demand therefor by Mortgagee, permit Mortgagee or its agents to examine
such books and records and all supporting vouchers and data at any time and from
time to time on request at Mortgagor's offices or at such other location as may be
mutually agreed upon. Mortgagee shall be entitled to its reasonable expenses incident
to the inspection of the Premises. Mortgagee, in its reasonable discretion, will
determine the necessity for and the number of inspections required and Mortgagee
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shall determine, at its reasonable discretion, each inspectcr used incident to an
inspection.

27. Notices. Any notice, demand, or other communication which any party hereto
may desire or may be required to give to any other party hereto shall be in writing and
shall be delivered personally, or by United States Mail (registered or certified, return
receipt requested), or by telefax with a copy sent by United States Mail. A notice is
given when received (as evidenced by courier delivery slip, by return receipt, or by
telefax confirmation). Notices shall be addressed to a party at its address set forth
below or to such other address as the party to receive such notice may have
designated ‘o all other parties by notice in accordance herewith. Notices to Mortgagor
shall be adaiessed to:

55 Erie Investors LLC

¢/a Walsh Group, Ltd.

929 W. Adams Street

Chicagn, L. 60607

Attn: Madiiew Walsh

Telefax: (312 Sb3- 5429

with a copy to Mortgagor's attorney.

John Huff

Mayer, Browne & Platt
190 S. LaSalle Street
Suite 3100

Chicago, IL 60603
Telefax: (312) 706-8711

and a copy to: Lawrence H. Brenman
Much Shelist Freed Denenberg
Ament & Rubenstein
200 North LaSalle Street
Suite 2100
Chicago, IL 60601
Telefax: (312) 621-1750

Notices to Mortgagee shall be addressed to:

Midwest Bank and Trust Company
Attn: Sheldon Bernstein

501 West North Avenue

Melrose Park, lllinois 60160
Telefax: (708) 865-7013
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with a copy to Mortgagee's attorney:

Jonathan L. Mills

Sugar, Friedberg & Felsenthal 00545675
30 North LaSalle Street

Suite 2600

Chicago, lllinois 60602

Telefax: (312) 372-7951

28. Interpretation and Enforcement: Time of Essence; Relationship of Parties:
Joint and Saoveral Undertaking.

A. Th's Mortgage shall be construed and enforced according to the laws of
the State of lllindis._The captions and headings are for convenience only and are not to
be construed as céniining or limiting in any way the scope or intent of the provisions
hereof. Whenever the’ context requires or permits, the singular shall include the plural,
the plural shall include the singular, and the masculine, feminine, and neuter shall be
freely interchangeable.

B. Time is of the essenze of the Note and this Mortgage.

C. Nothing contained hereiri or in the Note shall be deemed to create a joint
venture or partnership relationship betwecn Mortgagor and Mortgagee; it being
understood that solely the relationships of ieiia=r and borrower and mortgagor and
mortgagee, as the case may be, shall be created-in connection herewith. Anything
contained herein to the contrary notwithstanding, it is-expressly understood and agreed

| that Mortgagee's inspection and approval of the documentation pertaining to this

| Mortgage and any inspection of the Premises made by ioitgagee shall be solely for
Mortgagee's benefit, and Mortgagee shall have no liability to Mortgagor or any other
person or entity by reason thereof.

D. If this Mortgage is signed by more than one entity, the liability of such
Mortgagor shall be joint and several in all respects.

IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to ke duly
signed, sealed, and delivered on or as of the day and year first above writtern

55 ERIE INVESTORS ILC ~

By:

Merqber of the
anggement Committee
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STATE OF ILLINOIS; %
COUNTY OF COOK

1, the undersigned, a Notar( Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Joshua Silverman, who is personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as his own free and vo?untary act
and as the free and voluntary act of 55 Erie Investors LLC for the uses and purposes set forth.

00545675

Given under my hand and notarial seal this i day of July, 2000.

hoviy

“_Notary Publi¢ ﬁ

MWVVWWV'N
OFFICIAL SEAL
PHILIP WONG }

NOTARY PUBLIC, STATE O~ jLuiNOIS
MY COMMISSION EXPIRES:09/23/00
BAAR PSR AN R
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Schedule 13
Leases and Brokerage and Management Agreements

28
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1. Lease to Valet Parking

00545675

2. Joint Exclusive Sales Agreement dated 7/14/00 with Urban Search Corp. and
Urban Search Corporation of Chicago
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Assignor has concurrently herewith executed and delivered to Assignee a certain
Note in the principal amount of $13,800,000 ("the Note") which is secured by a
Mortgage and Security Agreement dated the date hereof ("the Mortgage") which
conveys and mortgages the Property to Assignee as mortgagee thereunder.

For the purpose of further securing payment of the indebtedness evidenced by
the Note and the payment of all advances and other sums with interest thereon
becoming due and payable to Assignee under the provisions hereof or of the Note and
the Mortgage, or any sums secured by the Mortgage, and the performance and
discharge of each and every obligation, covenant, and agreement of Assignor herein or
arising under.the Note and the Mortgage, and also in consideration of other good and
valuable conisideration, the receipt and sufficiency of which is hereby acknowledged, it
is hereby agteza as follows:

1. Assignment. - Assignor does hereby sell, assign, transfer, and set over unto
Assignee all right, title /and interest of Assignor in and to all rents, issues, and profits of
the Property including but not fimited to all right, title, and interest of Assignor in and to
all leases now or heretofore.invsffect and all leases which may be hereafter entered into
for all or any portion of the Propzriy (collectively, "the Leases") and any and all
extensions and renewals thereot-2ad including any security deposits or interests
therein now or hereafter held by Assignor and the benefit of any guarantees executed
in connection with any of the Leases. 7 his Assignment is absolute and is effective
immediately; however, until notice is sent iy Assignee to Assignor in writing that an
event of default has occurred hereunder or uriier the Note or under the Mortgage ("the
Notice"), Assignee shall not exercise any rights granted to it hereunder and Assignor
may receive, collect, and enjoy the rents, income; and profits accruing from the

Property.

2, Assignor's Representations and Warranties. Assignor hereby represents and
warrants to Assignee that:

A. It has made no prior assignment or pledge of the rents assigned hereby or
of Assignor's interest in any of the Leases.

B. Except as listed in Schedule 2 attached hereto, no Leases przsently exist
or have been negotiated and other than Assignor, in its capacity as owner oftle
Property, no person has a right to lease, use, or occupy any part or all of the Froperty.

3. Assignor's Covenants.

A. Assignor covenants that throughout the term of this Assignment Assignor
will:

1. With respect to any Lease which Assignee permits Assignor to
execute and deliver, fulfill and perform each and every material covenant and
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condition of such Lease by the landlord thereunder to be fulfilled or performed
and at all imes promptly and faithfully abide by, discharge, or perform all of the
material covenants, conditions, and agreements contained in such Lease, and
enforce, at Assignor's sole cost and expense, the performance and observance
of each and every material covenant and condition of such Lease by the tenant
thereunder to be performed and observed, and appear in and defend any action
or proceeding arising under, growing out of, or in any manner connected with
such Lease or the obligations, duties, or fiabilities of Assignor, as landlord, and of
the tenant thereunder, and pay all costs and expenses of Assignee, including
reasonable attorneys' fees, in any such action or proceeding in which Assignee
may 2opear.

2 Transfer and assign to Assignee any and all Leases subsequently
entered in{o, upon the same terms and conditions as are herein contained, and
make, execllic..and deliver to Assignee upon demand any and all instruments
required to efieca:ate said assignment.

3. Furnish ic-Assignee, within 10 days after a request by Assignee to
do so, a written statemert containing the names of all tenants of the Property or
any part thereof, the termis oi their respective Leases, the spaces occupied, and
the rentals payable thereunger.

4, Exercise within 5 days 6f the demand therefor by Assignee any
right to request from the tenants underany of the Leases a certificate with
respect to the status thereof.

5. Furnish Assignee promptly wittt copies of any notices of default
which Assignor may at any time forward to any teriant of the Property or any part
thereof.

6. Pay immediately upon demand all sums expended by Assignee

under the authority hereof, together with interest thereon at ‘e default rate
provided in the Note.

B. Assignor covenants that throughout the term of this Assignraent Assignor
will not, without Assignee's prior written consent:

1. Negotiate, execute or deliver any lease or other agreement to use
or occupy any part or all of the Property. Assignee agrees however that it shall
not unreasonably withhold its consent to any leases proposed by Assignor.

2. Execute an assignment or pledge of the rents from the Property or
any part thereof, or of Assignor's interest in any of the Leases, except to
Assignee, provided that Assignor may pledge such rents to Lehman Brothers
Holdings, Inc., or any affiliate thereof (the "Subordinate Lender”) to secure
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Assignor’s anticipated loan from the Subordinate Lender in the amount of
approximately $2,000,000, if, and only if, the Subordinate Lender first executes
and delivers to Assignee a Subordination Agreement in form reasonably
acceptable to Assignee.

3. With respect to any Lease which Assignee permits Assignor to
execute and deliver: modify, extend, or otherwise alter the terms of such Lease
or accept prepayment of any installment of rents to become due under such
Lease for more than 1 month in advance.

4, Assinnor's Indemnification of Assignee. This Assignment shall not operate to
place respor _,lblllty for the control, management, care, and repair of the Property upon
Assignee and Assignee shall not undertake to perform or discharge, nor does Assignee
hereby undertakz 1> perform or discharge, any obligation, duty, or liability under the
Leases, and Assigia. shall and does hereby agree to indemnify and to hold Assignee
harmless of and fromi 2i1y and all liability, loss, or damage which Assignee may or might
incur under the Leasez-or under or by reason of this Assignment and of and from any
and all claims and demands watsoever which may be asserted against Assignee by
reason of any alleged obligations cr undertaking on Assignee’s part to perform or
discharge any of the terms, covenants, or agreements contained in the Leases, except
any such claims or demands resuliiiiy from the acts or actions of Assignee. Should
Assignee incur any such liability, loss, z~damage under the Leases or under or by
reason of this Assignment, or in the defense of any such claims or demands, the
amount thereof, including costs, expenses, anu reasonable attorneys' fees, shall be
secured hereby, and Assignor shall reimburse /ssignee therefor with interest at the
default rate provided in the Note immediately upci cemand.

5. Assignee’'s Demand on Tenants.

A. Tenants of the Property are hereby expressly authorized and directed to
pay any and all amounts due Assignor pursuant to the Leases ¢ ecily to Assignee, or
such nominee as Assignee may designate, and are expressly relievzd of any and all
duty, liability, or obligation to Assignor in respect of all payments so mide, upon receipt
of a demand from Assignee therefor.

B. Assignee's demand on any tenant for the payment of rent shalive
sufficient warrant to the tenant to make future payment of rents to Assignee without the
necessity for further consent by Assignor. Assignor does further hereby specifically
authorize and instruct each and every present and future tenant of the whole or any
part of the Property to pay all unpaid rental agreed upon in any tenancy, including but
not limited to any base rent, percentage rent, property taxes, and operating expenses,
to Assignee upon receipt of demand from Assignee to pay the same to Assignee or as
Assignee may direct, and Assignor hereby waives any right, claim, or demand it may
now or hereafter have against any such tenant by reason of such payment of rental to
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STATE OF ILLINOISi < 00545675
COUNTY OF COOK

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Joshua Silverman, who is personally known to me to be the same person
whose name is subseribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as his own free and voluntary act
and as the free and voluntary act of 55 Erie Investors LLC for the uses and purposes set forth.

Given under my hand and notarial seal this /4 day of July, 2000.

W 00545675

“~Notary Public d

N A AAAAAAAAAAAAANAS

OFFICIAL SEAL
PHILIP'NONG >

NOTARY PUBLIC, STATL OF 1L} INOIf‘%

MY COMMISSION EXPIRES;53/23/00
 BAAAAS SNBSS BAANIAAS AL,
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Schedule 2

0088569675

Leases and Parties with the Right to Use/Occupy the Property

00545675
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1. Lease to Valet Parking

2. Joint Exclusive Sales Agreement dated 7/14/00 with Urban Search Corp. and
Urban Search Corporation of Chicago
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Assignee or as Assignee shall direct or compliance with other requirements of Assignee
pursuant to this Assignment.

C. Nothing herein contained shall be construed as constituting Assignee a
"mortgagee in possession” in the absence of the taking of actual possession of the
Property by Assignee pursuant to the provisions hereinafter contained. In the exercise
of the powers herein granted to Assignee, no liability shall be asserted or enforced
against Assignee, all such liability being expressly waived and released by Assignor.

6. Power of Attorney. Assignor hereby irrevocably appoints Assignee as
Assignor's tiue and lawful attorney with full power of substitution and with full power for
Assignee in Assignee's own name and capacity or in the name and capacity of
Assignor, from and after the service of the Notice, to demand, collect, receive, and give
complete acquit’arices for any and all rents, income, and profits accruing from the
Property, and at Assignee's discretion to file any claim or take any other action or
proceeding and makeany settiement of any claims, in Assignee's own name or
otherwise, which Assignee may deem necessary of desirable in order to collect and
enforce the payment of the-reiis, income, and profits.

7. Events of Default; Remedics.

A The occurrence of any ¢iie-or more of the following shall be an Event of
Default hereunder:

1. Assignor fails to make any payment within 10 days after the date
when due or to do any other act as hereir: provided for within 30 days after notice
from Assignee.

2. The occurrence of an Event of Default-dnder the Note.
3. The occurrence of an Event of Default undorthe Mortgage.
B. Upon the occurrence of an Event of Default, Assignee sihall have the

following remedies:

1. Assignee may make any payment or do any act required-cf
Assignor herein in such manner and to such extent as Assignee may ueem
reasonably necessary to protect the security hereof, including specifically,
without limiting its general powers, the right to appear in and defend any action
or proceeding purporting to affect the security hereof or the rights or powers of
Assignee, and also the right to perform and discharge each and every obligation,
covenant, and agreement of Assignor in the Leases contained, and in exercising
any such powers to incur and pay necessary costs and expenses, including
reasonable attomeys' fees, all at the expense of Assignor.
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2. Assignee may, without regard to the adequacy of the security for
the indebtedness hereby secured, either in person, or by agent with or without
bringing any action or proceeding, or by a receiver to be appointed by a court,
enter upon, take possession of, manage, and operate the Property or any part
thereof: and do any acts which Assignee deems proper to protect the security
hereof: and either with or without taking possession of the Property, in the name
of Assignor or in its own name sue for of otherwise coliect and receive such
rents, issues, profits, and advances, including those past due and unpaid, and
apply the same, less costs and expenses of operation and collection, inciuding,
but not limited to, reasonable attorneys' fees, management fees, and brokers’
commissions, upon any indebtedness secured hereby, and in such order as
Assigriee may determine. Assignee reserves, within its own discretion, the right
to deterinine the method of collection and the extent to which enforcement of
collection of delinquent rents shall be prosecuted, and shall not be accountable
for more mcnies than it actually receives from the Property. The entering upon
and taking possession of the Property or the collection of such rents, issues,
profits, and advances and the application thereof, as aforesaid, shall not cure or
waive any default unei’ihe Mortgage or the Note. Assignor agrees that it will
facilitate in all reasonable ways Assignee's collection of the rents and will, upon
request by Assignee, promptly execute a written notice to each tenant directing
the tenant to pay rent to Assignee.

8. Assignee’s Right to Exercise Reriedies. No remedy conferred upon or
reserved to Assignee herein or in the Mortgage or the Note or in any other agreement is
intended to be exclusive of any other remedy ¢1 ramedies, and each and every such
remedy, and all representations herein and in th¢ Note or the Mortgage contained, shall
be cumulative and concurrent, and shall be in additon to every other remedy given
hereunder and thereunder or now or hereafter existing 2% iaw or in equity or by statute.
The remedies may be pursued singly, successively, or tegelner against Assignor, the
Property, or both, at the sole discretion of Assignee. No delay or omission of Assignee
to exercise any right or power accruing upon any default shail izapair any such right or
power, or shall be construed to be a waiver of any such default or any acquiescence
therein, and every power and remedy given by this Assignment to Assignee may be
exercised from time to time as often as may be deemed expedient by Assianee.

9. Termination. Upon payment in full of all indebtedness secured hereby-and the
compliance with all obligations, covenants, and agreements herein and in the Note and
the Mortgage, this Assignment shall become and be void and of no effect, but the
affidavit of any officer of Assignee showing any part of the indebtedness remaining
unpaid or showing non-compliance with any such terms or conditions shall be and
constitute conclusive evidence of the validity, effectiveness, and continuing force of this
Assignment, and any person may and is hereby authorized to rely thereon. The release
of the Mortgage shall serve as a release of this Assignment, unless stated to the
contrary in such release.
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10. Notices. Any notice, demand, or other communication which any party hereto
may desire or may be required to give to any other party hereto shall be in writing and
shall be delivered personally, or by United States Mail (registered or certified, return
receipt requested), or by telefax with a copy sent by United States Mail. A notice is
given when received (as evidenced by courier delivery slip, by return receipt, or by
telefax confirmation). Notices shall be addressed to a party at its address set forth
below or to such other address as the party to receive such notice may have
designated to all other parties by notice in accordance herewith. Notices to Assignor
shall be addressed to:

55 Erie Investors LLC
c/o Walsh Group, Ltd.
929 West Adams Street
Chicago, 1L 60607

Attn: Matthew Wals .
Tdnfax. (312) 3bJ- £4249

with a copy to Assignor's attortiey:

John Huff

Mayer, Browri ¢ Platt
190 South LaSals Street
Suite 3100

Chicago, IL 60603
Telefax: (312) 706-8711

and a copy to: Lawrence H. Brenman
Much Shelist Freed Derenberg
Ament & Rubenstein
200 North LaSalle Street
Suite 2100
Chicago, IL 60601
Telefax: (312) 621-1750

Notices to Assignee shall be addressed to:

Midwest Bank and Trust Company
Attn: Sheldon Bernstein

501 West North Avenue

Melrose Park, Hllinois 60160
Telefax: (708) 865-7013
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with a copy to Assignee’s attorney:

Jonathan L. Mills

Sugar, Friedberg & Felsenthal
30 North LaSalle Street

Suite 2600

Chicago, lllinois 60602
Telefax: (312) 372-7951

11. Interpretation; Modification and Amendment; Partial Invalidity; Binding on
Successo’s and Assigns. This Assignment shall be governed by and construed in
accordarice with the laws of the State of lllinois. The terms "Assignor” and "Assignee”
shall be consirted to include the representatives, heirs, legatees, successors, and
assigns thereof, Paragraph headings and singular or plural, masculine, feminine, or
neuter nouns and ticnouns are used for convenience only and shall be liberally
interpreted. This Assignment may not be modified, amended, discharged, or waived
except by an agreement in.writing and signed by the party against whom enforcement
of any such modification, ‘arnzndment, discharge, or waiver is sought. The invalidity or
unenforceability of any provision hereof shall not affect, modify, or impair the validity
and enforceability of all other pravisions hereof. The covenants of this Assignment
shall bind Assignor and Assignor's representatives, heirs, legatees, successors, and
assigns and all present and subsequziit encumbrances, tenants, and subtenants of the
Property or any part thereof, and shall iniire to the benefit of Assignee and Assignee’s
representatives, heirs, legatees, successois, and assigns.

IN WITNESS WHEREOF, Assignor has executed this Assignment on or as of
the date first above written.

55 ERIE INVESTO&S LG

By

ember of ihe
anagement Coinmittee
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