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JUNIOR MORTGAGEl SECURITY AGREEMENT, FINANCING
' STATEMENT AND FIXTURE FILING

AND FIXTURE TILING ("Mortgage") is made as of May S5, 2001, by
KLAIRMONT FAMILY ASSOCIATES, L.P., an Illinoils limited partnership
("Mortgagor"), wicih .the mailing -address of c/o Imperial Realty
Company, 4747 W. Peterson Avenue, Chicago, Illinois, 60646, “for the
bénefit of SECURITY LJFE OF DENVER INSURANCE COMPANY, a Colorado
corporation ("Mortgagze"). with the mailing address of c/o ING
Investment Management LIC,! 5780 Powers Ferry Road NW, Suite 300,
Atlanta, Georgia 30327-4: 41
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2 _ WHEREAS Mortgagee has made.a-loan to Mortgagor, on the date

§. herecf (the "Senior Loan") evidenced by a Promissory Note in the

g amount of $5,367,000.00 (the  "Senior/MNote"); and

= " WHEREAS, the Senior Loan is securei-by, arhbng 6ther things,
- that certain "Mortgage, Security Agreement, ananc1ng Statement and

‘Fixture Flllng“ of even date herewith— {herein the = "Senior
‘Mortgage"), in which Mortgagor has granted MoxtJagee a lien against
the Premises {(as defined below), 'the lien of said Senior Mortgage

" being prior and superior to-the lien created by this Mortgage; and

WHEREAS, LaSalle Bank, National Association, formerly known as' -
LaSalle Bank, N.A., as trustee under ?ruSt Agreement datesl December\'
14, 1989 and known as Trust No. 4612%has executed and delivered to
‘Mortgagee a Promissory Note dated on or about: this same datr in the
principal amounts of $6,663,000.00 {(which Promissory Note, tugether
with all notes issued and accepted in substitution or exchange
therefor, and as any of the foregoing may. from time to time be
| modified, extended, .renewed, consolidated, restated or replaced,
are hereinafter sometimes collectively referred to as the
"Affiliate Note"), which Affiliate Note provides, among other
things, for final payment of. principal and interest under the
. Affiliate Note, if not sooner paid or pavable. as provided therein,
to be due on or before the first day of June, 2016, the Affiliate
Note by this reference thereto being incorporated herein; and
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WHEREAS, Mortgagee has. required that. Mortgagor guaranty to
Mortgagee the payment of and performance under the affiliate Note
and performance of certain other. obligations’ (the "Guarantied
Obligations") -and more particularly described in that certain
Guaranty of Affiliate Loan dated this same date ("Affiliate
Guaranty") securing the Affiliate_Note; and :

WHEREAS, Mortgagee is desirous of securlng performance of the
Guarantled Obllgatlons,

NOW, THEREFCORE, Mortgagor to secure payment of the Guarantied
Obligations and the performance of the covenants: and. agreements
herein c¢entained to be performed by Mortgagor, in consideration of
the foregoiag recitals and other good and valuable consideration in
hand paid,  )the receipt and sufficiency ' whereof are hereby
acknowledged, &nd 1ntend1ng to be legally bound, hereby agreesg and
'covenants as follows: :

1. Granting ~Clauses. Subject to the. Senior Mortgage,
Mortgagor hereby irrevocably and absolutely does .by these presents
GRANT AND CONVEY, MORTGCAGE AND WARRANT, SET OVER, TRANSFER, ASSIGN,
BARGAIN AND SELL to Mort¢agee,  its successors and assigns, with all
powers of sale (if any) and all statutory rights under the laws of
Illinois, and grants to Morigagee a security interest in,- all of
Mortgagor's present and hereafcer acquired estate, right, title and
interest in, to and under- the fellowing (collectively. referred to

. herein as the "Premises"):

(a) That certain real propertyv- situated in Cook County,
I1linois, and more particularly described in Exhibit "A" attached
hereto and incorporated herein by this-reference (the "Land"),
togethér with all buildings, structures gna improvements now or
hereafter erected on the lLand, together witli-2tl fixtures and items
that are to become fixtures thereto {collectively, the
"Improvements") ;-

(b) All and singular the easements, rights-of-way, licenses,

permits, rights of use or occupancy, pr1v1lege tenements,

appendages, hereditaments and appurtenances and other rights and
privileges attached or belonging to the Land or Improvemernis or in
any way appertaining thereto, whether now or in the future, and all
the rents, issues and profits from the Land or Improvements;‘

{c) The land lying within any street, alley, avenue, roadway
or right-of-way open or proposed or hereafter vacated in front of
or adjoining the Land; and all right, title and interest, if any,
of Mortgagor in and to any strips and gores adjoining the Land;

(d) all machinery, apparatus, _equipment, goods, systems,
building materials, carpeting, furnishings, fixtures and property
of every kind and nature whatsoever, now or hereafter located in or
upon or affixed to the Land or Improvements, or any part thereof,

O:\RESchrage\LOANDOCSUNGMLAK ai rn;om\l\/longagejunior.c]8.wp(Q JLW - 5/16/01



. UNOFFICIAL COPY




e

.. UNOFFICIAL C@R¥s05;

;
- /Z"
e

or used or usable in connection with any construction on or any
present or future operation of the Land or Improvements, now owned
or hereafter acquired by Mortgagor, including, but without
limitation of the generality of the foregoing: all heating,
lighting, refrigerating, ventilating, air-conditioning, air-
cooling, fire extlngulshlng, plumbing, -cleaning, telephone,
communications and power equipment, systems and apparatus, and all

. elevators, switchboards, motors, pumps, screens, awnings, floor

coverings, cabinets, partitions, conduits, ducts and compressors;
and all cranes and -craneways, oil storage, sprinklér/fire
protection and water service equipment; and also including any of
such property stored on the Land or Improvements or in warehouses
and interded to be used in connection with or 1ncorporated into the
Land or Immrovements or for the pursuit of any other activity in
which Mortcagor may be engaged.on the Land or Improvements, and
including witihout limitation all tools, musical instruments and
systems, audi¢. or video equipment, cabinets, awnings, window
shades, venetiai ~ilinds, drapes and drapery rods and brackets,
screens, carpeting/znd other window and floor coverings, decorative
fixtures, plants, c¢leaning apparatus, and cleaning eguipment,
refrigeration equipment, cables, computers and computer eguipment,

.software, books, supplies, kitchen equipment, appliances, tractors,

lawn mowers, ground sweepers and tools, swimming pools, whirlpools,
recreational or play equiprient together with all substitutions,
accessions, repairs, addit:rcis and replacements to- any of the
foregoing; it being understood and agreed that all such machinery,
equipment, apparatus, goods, systems, fixtures, and property are a

-part: of the Improvements and are dzzlared to be a portion of the

security for the Guarantied Obligatieis. (whether in single units or

.centrally controlled, and whether physicelly attached to said real

estate or not), excluding, however, personal property owned by

tenants of the Land or Improvements; and as to any of the property

aforesaid which may not be deemed to form a-part and parcel of the
real estate or may not constitute a "fixture’. (as such term is
defined in the Illinois Uniform Commercial Code); -this Mortgage is
hereby deemed to be, as well, a security agreement under the
Tllinois Uniform Commercial -Code for the purpose of. creating a
security interest in such property, which Mortgagor ‘hezeby grants
to Mortgagee as Secured Party, for the bénefit of the SeCured Party
(as such term is defined in the Illinois Uniform Commercial Code;
and -

(e) any and all awards, payments or insurance proceeds,
including interest thereon, and the right-to receive the same,
which may be paid or payable with respect to the Land or
Tmprovements or other properties described above as a result of:
(1) the exercise of the right of eminent domain or action in lieu
thereof; or (2} the alteratlon of the grade of any street; or (3)
any fire, casualty, accident, damage or other injury to or decrease

. in the value of the Land or: Improvements or other properties

described above, to the extent of all amounts which may be secured
by this Mortgage at the date of receipt -of any such award or
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payment by Mortgagor or Mortgagee, and of the reasonable counsel
fees, costs and disbursements incurred by Mortgagor or Mortgagee in
connection with the collection of such award or payment. Mortgagor
agrees to execute and deliver, from time to time, .such further

. instruments as may be requested by Mortgagee to confirm such
assignment to Mortgagee of any such award or payment.

The partles ‘intend the definition of Premises to be broadly:
construed and in the case of doubt as to whether a particular item
is to be included-in the definition of Premises, the doubt should
be resolved in favor of inclusion.

TO MAVE AND TO HOLD the Premises with all rights,- privileges

" and appurtenances thereunto belonging, and all income, rents,

royalties, rsvenues,'issues, profits and proceeds therefrom, unto
Mortgagee, 1(S Successors and assigns, forever, for. the uses and
purposes here11 expressed.

Mortgagor coveilants, warrants and agrees subject only to the
encumbrances and other matters listed on the title policy issued in

connection with this Mortaage (the "Permitted Exceptions"): (i) it
is fully and lawfully sikised of good and marketable title to the
Premises in fee simple; ((3i) that this Mortgage constitutes a

valid, enforceable and subsisting lien on the Premises (iii) it has
the power and right to convey the same; (iv) that there- are no
liens, charges or encumbrances /against the Premises; and (v) it

“will forever warrant and defend the title to the Premlses agalnst

all persons whomsoever

THIS MORTGAGE IS GIVEN TO SECURE: - Teyment and satisfaction of

the Guarantied Obligations and the due, prompt and complete

performance of each and every covenant, c<ondition and agreement
contained in this Mortgage and the Affiliate Guaranty, and every
other agreement, document’ and instrument tc¢ which reference is
expressly made in-this Mortgage or which at any time evidences or
secures the Guarantied Obligations, together with edvances made by
Mortgagee to protect the Premises or the lien of this-Mortgage or
to pay taxes, assessments, insurance. premiums, and .all other
amounts that Mortgagor has agreed to pay pursuant to the nrovisions
hereof, which shall be added to, ~and become a part of, the
Guarantied Obligations. ' - ‘

2. Maintenance, Repair and Restoration of Improvements,

Payment of Prior Liens, etc. ~Mortgagor shall: (a) promptly

repair, restore or rebuild any Improvements now or hereafter on the
Premises which may become damaged. or be destroyed, such
Improvements  to be of at least equal value and substantially the
same' character as prior to such damage or destruction; (b) keep the
Premises in good condition and repair, without waste, and free from
mechanics' liens or other liens or claims for lien {except the Iien
of current general taxes duly levied and assessed but not yet due
and payable). provided however that Mortgagor shall have the right

O'\RESchrage\LOANDOCS\ING\IL\K]airmont\MortgageJunior.clB.wpcﬂ ' < JLW - 5/16/01




UNOFFICIAL COPY




. UNOFFICIAL CORY,q..
to contest any such mechanic's liens or other liens or claiﬁ for

lien in good faith and with due diligence upon delivery to
Mortgagee of such security as Mortgagee may reasonably require; (c)

. immediately pay when due or within any applicable grace period any

indebtedness which may be secured by a lien or charge on the
Premises (no-such lien, except for current general taxes duly
levied and assessed but not yet .payable, to be permitted
hereunder), and upon regquest exhibit satisfactory evidence to
Mortgagee of the discharge of such lien; (d) complete within a
reasonable time any Improvements now or at any time in process of
erection upon the Land; (e) comply with all requirements of law
{including, without limitation, pollution control and environmental
protectien, laws and laws relating to the accommodation of persons
with disabilities), ordinance or other governmental regulation in
effect from )time to time affecting the Premises and the use
thereof, and covenants, easements and restrictions of record with
respect to the Premises and the use thereof; (f) make no material
alterations in «he Premises; (g). suffer or permit no material
change in the general nature of the use of the Premises,.without
Mortgagee's written consent; (h) initiate or acquiesce in no zoning
reclagsification or veriance with respect to the Premises without
Mortgagee's written conseni; and (i) satisfy all of the .Guarantied
Obligations when due according to the terms. hereof or of the

Affiliate Guaranty.

3. Payment of Taxes. Morigagor shall pay thirty (30) days
before any delinquency or any peralty or interest attaches all
general taxes, special taxes, specigl assessments, water charges,
sewer service charges, and all othexr /charges against the Premises
of any nature whatsoever when due, and shall, upon written request,
furnish.to Mortgagee duplicate receipts therefor. }

4, Tax Deposits. Mortgagor covenants und agrees to deposit
with such depositary as the Mortgagee from (time to time may in
writing appoint, and in the absence of such aprﬂwntment then at
the office of Mortgagee, c¢/o ING Investment Managzment LLC, 5780
Powers Ferry Road, NW, Suite 300, Atlanta, Georgia .-30327-4349,
Attention: Mortgage Loan Servicing Department, comm=ncing on the
date of disbursement of the loan secured hereby and on the first
day of each month following the month in which said dispursement
occurred until the ‘Guarantied Obligations is fully paid a sum
equal to one-twelfth (1/12th) of the last total annual taxes and
assessments for the last ascertainable year (if the current year's
taxes and assessments are not yet ascertainable) (general and
‘special) on the Premises (unless said taxes are based upon
_assessments which exclude the Improvements or any part thereof now
constructed or to be constructed, in which event the amount of such
deposits shall be based upon the Mortgagee's reasonable estimdte as
to the amount of taxes and assessments to be levied and assessed).
-Such deposits are to be held without any allowance of interest
(unless local law requires .otherwise) and are to be used for the
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payment of taxes and assessments~(general and SpeClal) on the
Premises next due and payable when they become due. Upon demand by
such depositary, Mortgagor shall deliver and pay over to such
depositary from time to time such additional sums or such
additional security as are necessary to make up any deficiency in
the amount necessary to enable such depositary to fully pay any of
the items hereinabove mentioned as they become payable. If the

" funds so deposited exceed the .amount required to pay such items

hereinabove mentioned for any year, the excess shall be applied on -

~a subsequent deposit or deposits. Said deposits need not be kept

separate and apart from any ‘other funds of Mortgagee or such
dep051tary

' If,anv such taxes or assessments (general or special)} shall be
levied, charged, assessed or imposed upon or for the Premises, or
any portion thereof, and if such taxes or assessments shall also be
a levy, charge, assessment or imposition upon or for any other
property not covered by the lien of this Mortgage, then the
computation of anyv-amount to be deposited under this Paragraph 4
shall be based upon the entire amount of such taxes or assessments,
and Mortgagor shall net have the right to apportion the amount of
any such taxes or assessients for the purposes of such computation.

5. Mortgagee's .Interest In and Use of Deposits. Upon the
occurrence of an Event of Default, Mortgagee may at its option, and
subject to its rlghts under the Senior Deed-of Trust, without being

_ redquired to do so, apply any-monies-at the time on deposit pursuant

to Paragraphs 4 and 7 hereof, on.umy of Mortgagor's obligations
herein or in the Affiliate Guaranty-or any of the Loan Documents
contained, in such order and manner &g the Mortgagee may elect.
When the Guarantied Obligaticns has been' {ully paid, any remaining
deposits shall be paid to Mortgagor or to the then owner or owners
of the Premises. A security interest witlijo. the meaning of the
Illinois Uniform Commercial Code ("UCC"} is hecr=by granted to the
Mortgagee .in and to any monies at any time on dcposit pursuant to
Paragraphs 4 and 7 hereof and such monies and alliof Mortgagor =
right, title and interest therein are hereby a551gncd o Mortgagee,
all as additional ‘security for the Guarantied Obligat.ors.and shall
in the absence of the occurrence of an Event of Default ke applied
by the depositary for the purposes for which made hereuader and

shall not be subject to the direction or control of Morugagor;

provided, however, that neither Mortgagee nor said depositary shall
be liable for any. failure to apply to the payment of taxes and
assessments and insurance premiums any amount so deposited.
Neither Mortgagee nor.any depositary hereunder shall be liable for
any act or omission taken in good faith or pursuant to the
instruction of any party but only for its gross negligence or
willful misconduct. .
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6. Insurance.

(a) Untll the Guarantled Obllgatlons is fully paid, the
Improvements and all fixtures, equipment and property therein
contained or installed shall be kept unceasingly insured against
loss and damage by such hazards, casualties and contingencies in
such amounts and for such periods as may from time to time be

‘required by Mortgagee. All insurance shall be written in policies

and by insurance companies approved by Mortgagee which approval
shall not be unreasonably withheld so long as a Best Class rating
of at least A IX is maintained and the policy otherwise conforms to
the terms hereof. All policies of insurance and renewals thereof-
shall ceiitain standard noncontributory mortgagee loss payable
clauses to-Mortgagee and shall provide for at least thirty (30)
days prior written notice of cancellation to Mortgagee as well as
a wailver of subrogation endorsement, all as required by Mortgagee,
in form and content acceptable to Mortgagee. All policies {or
duplicate origimals thereof) shall, with all premiums fully paid,

.be delivered to Nertgagee as issued at least thirty (30) days

before. the expiratici) of existing policies and shall be held by
Mortgagee until all “sums -hereby secured are fully paid. Upon
request by Mortgagee, Mortgagor shall furnish Mortgagee evidence.of

- the replacement cost of tlie Improvements. In case of sale pursuant

to'a foreclosure of this Muiltage or other transfer of title to the
Premises and extinguishment o7 the Guarantied Obligations, complete
title to all policies, other than liability insurance policies,
held by Mortgagee and all prepaid or unearned premiums thereon
shall pass to and vest in the purchaser or grantee. Mortgagee
shall not by reason of accepting, rejacting, approving or obtaining
insurance incur any liability for paymeit of losses.

(b} Without .in- any way limiting ~he generality of the
foregoing, Mortgagor .covenants and agrees-tOo maintain insurance
coverage on.-the Premises which shall incluae: {i) all risk

_coverage property insurance (insuring against <pecial causes of

loss) for an amount equal to one hundred percent (160%) of the full
replacement cost of the Improvements, written on a replacement cost

basis and with a replacement cost endorsemant (without
depreciation), with no co-insurance {or with an agrezd amount
endorsement deleting the co-insurance clause), and conrtaining a

mortgagee clause in Mortgagee's favor; and if at any time & spute
arises with respect to replacement cost, Mortgagor agrees to
provide at Mortgagor's expense, an insurance appraisal prepared by
an insurance appraiser approved by Mortgagee, establishing the full
replacement cost in a manner satisfactory to the insurance carrier;
(ii) rent loss insurance insuring against loss arising out of the
perils insured against in the policy or policies referred to in

"clause (i) above;, in an amount -equal to not less than gross revenue

from the Premises for twelve (12) months from the operation and
rental of all Improvements now or hereafter forming part of the

" Premises, based upon one hundred percent (100%) occupancy of such
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" Improvements, less any allocable charges and expenses which do not
continue during the period of restoration and naming Mortgagee in
a standard mortgagee loss payable clause thereunder; (iii)-
commercial general liability insurance with a broad form coverage
endorsement for an amount as required from time to time by the
Mortgagee but not less than an aggregate amount of Three Million.
and No/100 Dollars ($3,000,000.00) with a single occurrence limit
of not less than Three Million and No/100 Dollars ($3,000,000.00)
for claims arising from any one (1) accident or occurrence in or
upon. the Premises and naming Mortgagee as an additional insured
thereunder; (iv) flood insurance whenever in Mortgagee's judgment
such protection is necessary and is available and in such case in
an amount acceptable to Mortgagee and naming Mortgagee as the loss
payee ther=under; (v) 1insurance covering pressure .vessels,
pressure piping and machinery, if any, and all major components of
any centralized heating or air-conditioning systems located in the
Improvements, i an amount satisfactory to Mortgagee, such policies
also to insure ?vainst physical damage to such buildings and
improvements arising out of peril covered thereunder; and (vi) such
other insurance that/mav be reasonably requlred from time to time
by Mortgagee:

(c) Mortgagor shall) not take out separate insurance
concurrent in form or contribufting in the event of loss with that
required to be maintained hercunder.

. Insurance Premium Depoaitsa. It is further covenanted and
agreed that for the purpose of providing- funds with which to pay
the premiums as the same become due on the policies of insurance as
herein covenanted to be furnished by theifortgagor, Mortgagor shall
deposit with Mortgagee or the depositary-referred to in Paragraph
4 hereof on the daté of disbursement of tlie proceeds of the loan
secured hereby and on the first day of each month following the
month in which said disbursement occurred, an-emount equal to the
annual premiums that will next become due and payable on such
policies. less any amount then on deposit with the Mortgagee or such
depositary, divided by the number of months to elapse-thirty (30)
days prior to the date when such premiums become delincuent. No
interest shall be allowed to Mortgagodr on account of any deposit or
deposits made hereunder and said deposits need not be kepil separate 0
and apart from any other funds of Mortgagee or such deposicery. :

8. Adjustment of Losses with Insurer and Application of
Proceeds of Insurance..

{(a). In case of loss or damage by fire or other casualty,
Mortgagor shall immediately give Mortgagee and the insurance
companies that have 1nsured ‘against such risks written notice of
"such occurrence.
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(b)Y - In case of loss or damage by fire or .other casualty,
Mortgagor shall, if no Event of Default then exists hereunder, have
the sole and exclusive right to settle, compromise or adjust any
claim under, and -receive, for the purpose of rebuilding and
restoration, the proceeds arising from, any and all losses payable
under insurance policies to the extent the amount thereof does not
exceed One Hundred Thousand and No/100 Dollars ($100,000), and all .
claims for losses in excess of said amount shall be sgettled,
compromised or adjusted only with the mutual agreement of Mortgagor
aﬁd'Mbrtgagee and the proceeds palid as hereinafter provided. 1In
the event insurance proceeds in excess of One Hundred Thousand and
No/100 Dollars ($100,000) are payable or if an Event ‘of Default;
exists hzveunder, then in either of such events, Mortgagee 1is
authorized ~-to collect and receipt for any insurance proceeds.
Insurance proceeds. - Subject. to the provisions of the Senior
Mortgage, insurance proceeds collected by Mortgagee as aforesaid,
after deducting therefrom any expenses incurred in.the collection
thereof, shall, 1f‘requested by Mortgagor in wrltlng ‘within thirty
(30) days after the-proceeds of insurance covering such damage or
-destruction become aveilable, be made available to Mortgagor for
the purpose of payiny. the cost of rebuilding or restoring -of the
Improvements if (i) the Premises, in Mortgagee's sole and absolute
discretion is capable oi-eing restored to that condition which
existed immediately prior t¢ the damage or loss, (ii) the insurance
‘proceeds, . together with-all orher funds which are to be provided by
Mortgagor, are sufficient to resture the Premises, (iii) Mortgagee
determines that income from the Premises shall not be materially
affected following the completion of the restoration or rebuilding;
and (iv} no Event of Default then 'exists. hereunder or under any
other Loan Document. In' the event .itlat Mortgagee makes said
. proceeds available to Mortgagor to pay /rlie cost of rebuilding or
restoring of the Improvements, such proceeds shall be made
available in the manner and under the conditiciis that the Mortgagee
may reasonably require to assure proper @pplication of such
proceeds. In the event such insurance proceeds mre made available
by the Mortgagee, the Mortgagor shall pay all costs incurred by
Mortgagee in connection with the application o¢f-such insurance
proceeds -(including but not limited to reasonable costs incurred by :
‘Mortgagee, and a title company or agent approved by Morigagee in
overseeing the disbursement of such insurance proceeds),. The
Improvements shall be restored or rebuilt so as to be of 2l least
equal value and substantially the same character as prior to such
damage or destruction. If the projected cost of rebuilding,
repairing or. restoring of the Improvements exceeds the sum of One
Hundred Thousand and No/100 Dollars ($100,000), then insurance
proceeds shall not be made available to Mortgagor unless and until
Mortgagee has approved plans and specifications for the proposed
rebuilding and restoration, which - approval shall not be
. unreasonably withheld. If the proceeds are to be made available by
Mortgagee to Mortgagor to pay the cost of said rebuilding or
restoration, any surplus which may-remain out of said insurance
proceeds after payment of the costs of rebuilding or restoring the

-
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Premises shall,-at the option Of-the Mortgagee, be applied on
account of the Affiliate Note or be paid to any party entitled
thereto under such conditions as Mortgagee may reasonably require.
No interest shall be allowed -to Mortgagor on- any proceeds of
ingurance held by Mortgagee.

(c) In the event proceeds of insurance are not made available
to Mortgager for the purpose of :paying the cost of the rebuilding
or restoring of the Improvements, Mortgagee, after deducting the
costs’ of any collection, adjustment. and compromise, and subject to
the. prov151ons of the Senior Mortgage, apply such insurance
proceeds in accordance with terms of the Guarantied Obligations,
provided that any amount so applied by Mortgagee in.-reduction of
-~ the outstanding principal balance of the Affiliate Guaranty shall
be credited ro installments of principal in the inverse order of
theitr maturity but no siuch application shall delay or postpone any
1nstallment paviment of principal and interest under the Affiliate

’ Guaranty

‘ 9. Stamp Tax. ) If, by the laws of the United States of

America, or of any state having jurisdiction over Mortgagor, any
tax 1is due or becomes( due- in respect of the issuance of the
affiliate Note hereby gesured and this Mortgage, Mortgagor
‘covenants and agrees to pay ‘such tax in the manner required by any
“such law.. Mortgagor further (ovenants to reimburse Mortgagee for
any sums which Mortgagee redscnbbly expends by reason of the
imposition of any tax on the issuance of the Affiliate Note Secured
hereby and this Mortgage.

10. Observance of Lease'AQsignméoz.

~ {a) As additional securlty for the paynent of - the Affiliate
Guaranty secured hereby and for the faithfvi performance of the
terms and conditions contained herein, Mortgager. as landlord, has
assigned ‘to Mortgagee, by that certain Junior A:slgnment of Rents
and Leases dated on or about this same date (the "Junior Assignment
of Rents"), all of: Mortgagor's right, title and -interest as
landlord in :and to all leases or other rights of 3se and or
occupancy of any.part of the Premises, both preSeﬁt,and future

(herelnafter collectively referred to as the "Leases") amd all of
the rents, issues and profits from the Leases or guarantleb chereof
(hereinafter collectively referred to as the "Rents"); provided,

however, that the .aforesaid Junior Assignment of Rents is
subordinate and subject to’'that certain Assignment of Leases and
Rents of even date herewith executed by Mortgagor to Mortgagee to
secure the Senior Note (herein the "Senior Assignment”).

_ {by. Aall Leases entered 1nto after the date hereof (i) shall
be bona fide arms- length transactions- with a third party, (ii)
shall not- contain any rental or other concessions which: are not
required due to market conditions as offered for competitive space,
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(iii) shall provide that the tenant pay a pro rata share (based on
square footage of space) of, or increases in, taxes, insurance or
othér operating expenses, and (iv) shall be on a form approved by
Mortgagee (which approval has not been previously revoked by
Mortgagee as hereinafter provided). Mortgageée will, at the reguest
of Mortgagor, approve a form of lease satisfactory to Mortgagee,
but Mortgagee shall have the right subsequently to revoke such
approval upon thirty {(30) days prior written notice to Mortgagor of
its election to do so. In the event of any such revocation of
approval, Mortgagor shall not enter into any Lease without the
prior written approval of Mortgagee unless Mortgagee has approved
a revised form of Ilease satlsfactory' to 1t in 1its reasonable
discretiomn, :

I
~r

(c) "Mortgagor will ‘not, without Mortgagee's prior written:
consent: (i) execute an assignment or pledge of any Rents and/or .
any Leases; or ({1i) accept any prepayment of any installment of any
‘Rents more than  thirty (30) days before the due date of such

" installment, and in any event no more than thirty (30) days in.

advance of the then current month.

(d) "Mortgagor at its sole cost and expense w1ll (i) at all
times promptly and faithfvily abide by, discharge and perform all
of the covenants, conditiecns. and agreements contained in all
Leases, on the part of the fandlord thereunder to be kept and
performed; (ii). enforce or secure the performance of all of the
covenants, conditions and agreements of the Leases on the part of
the lessees to be kept and performed; (iii) appear in and defend
any action or proceeding arising uLﬁe_, growing out of or in any

‘manner connected with the Leases or Aile obligations, duties or
liabilities of landlord or of the lessies thereunder; (iv). upon

written request of Mortgagee, transfer and ussign to Mortgagee, any
Lease or Leases heretofore or hereafter entéred into, and make,
execute and deliver to Mortgagee upon d=mand, any and all
instruments -required to effectuate said assignment; (v) furnish
Mortgagee, within. ten (10) days after a request by Mortgagee so to .
do, a written statement containing the names of all lessees, terms
of all Leases, including the spaces occupied and the rentals
payable thereunder; and (vi) exercise within fifteen (i5}.days of
any demand therefor by Mortgagee any right to request/ {rom the
legssee under any Lease.a certificate with respect to the status
‘thereof.

(e) Nothlng in this Mortgage or 1in any other documents
relating to the loan secured hereby shall be construed to cbligate
Mortgagee, expressly or by implication, to perform any of the
covenants of Mortgagor as landlord under any of the Leases assigned
to Mortgagee or to pay any sum of money or damages therein provided
to be paid by the landlord, each and all of which covenants and
payments Mortgagor agrees to perform and pay.

(f) Mortgagor will not permit any Lease or any part theréof
to become subordinate to any lien other than the lien herecf.
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(g) Mortgagee shall have the option to declare this Mortgage
in default because of a default of landlord in any Lease of the
Premises unless such default is cured by Mortgagor pursuant to the
terms of the Lease and within any applicable cure period or unless
such default would not permit the tenant to terminate the Lease.
It is covenanted and agreed that an Event of Default under the-
Assignment of Rents shall constitute an Event of Default hereunder
on account of -which the whole of the Guarantied Obligations shall
at once, at the option of the Mortgagee, become immediately due and
payable without notice to the Mortgagor

{h) Mortgagor shall not, and shall not permit any tenant to,
conduct anv-on-site dry cleaning operations on the Premises which
does not exist on the Premises as of the date hereof.

(i} In the. event of the enforcement. by Mortgagee of the.
remedies provided for by law or by this Mortgage, the lessee under
each Lease of the “Premises shall, at the option of Mortgagee,
attorn to any person succeeding to the interest of Mortgagor as a
result of such enforczment and shall recognize such successor in
interest as landlord under such Lease without change in the terms
or other provisions thereof; provided, however, that said successor

. in interest shall not be bouwid by any payment of rent or additional

rent for more than one monia in advance or any amendment or
modification to any Lease made without the consent of Mortgagee or
saild successor in interest. Each lessee, upon regquest by said
successor in interest, -shall execute and deliver an instrument or
instruments confirming such attornment.

11. Effect of Extension of Time If the payment of the
Guarantied Obligations, or any part thereof, 1s extended or varied,
or if any part of any security for the payment of the Guarantied
Obligations is released, or if any person or entity liable for the

" payment of the Guaraﬁtied Obligations is released, or if Mortgagee
_takes other or additional security for the gpayment of the

Guarantied Obligations, or if Mortgagee waives or fails to exercise
any right granted herein, or in the Affiliate Note secured hereby,
or in any cther instrument given to secure the payment herzof, then
all persons now or at any time hereafter liable for the payment of
the Guarantied Obligations, or any part thereof, or interezted in

- the Premises shall be held to assent to such extension, variation,

release, waiver, failure to exercise or the taking of additional
security, and their liability- and the lien and all provisions
hereof- shall continue in full force, the right of recourse against

,a11 such persons being expressly reserved by Mortgagee,

notwithstanding such extension, variation, release, waiver, failure
to exercise, or the taking of additional security.

12. Effect of Changes in Laws Regarding Taxation. In the
event of the enactment after this date of any law of the state in
which the Premises are located .deducting from the wvalue of the

Premises for the purpose of taxation any lien thereon, or imposing
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upon the Mortgagee the payment of the whole or any part of the

‘taxes or assessments or charges or liens herein 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 Mortgagee's
\
|

W .
5

interest in the Premises, or the manner of collection of taxes, so
as to affect this Mortgage or the debt secured hereby or .the
holders thereof, then, and in any such event, Mortgagor, upon
demand by Mortgagee, shall pay such taxes or assessments, or -
reimburse Mortgagee therefor if Mortgagee pays such taxes and
submits proof of payment to Mortgagor; provided, however, that if
in the opinion of counsel for Mortgagee: (a) it might.be unlawful
to require Mortgagor to make such payment, or (b) the making of
such payrent might result in the imposition of interest beyond the
maximum amcunt permitted by law; then and in such event, Mortgagee
may elect, Oy notice in writing given to Mortgagor, to declare all
of the Guarartied Obligations to be and become due and payable one
hundred twenty {120} days from the giving of such notice, without
the applicable ‘Prepayment Premium (as defined in the Affiliate
Note} .

13. Mortgagee's Performance of Defaulted 2Acts. Upon the
occurrence of an Event of Default herein, Mortgagee may, but need
not, and whether electing toc declare the whole of the Guarantied
Obligations due and payable Or not, and without waiver of any other
remedy, make any payment or. serform any act herein required of
Mortgagor in any form and manner deemed expedient, and may, but
need not, make full or partial pavments of principal or interest on
prior encumbrances, if any, and purchase, discharge, compromise or
settle any tax lien or other prior lien or title or claim thereof,
or redeem from any tax sale or forfeituves affecting the Premises or
contest any tax or assessment or cure ary default of Mortgagor as
landlord in any Lease. All monies paid for any of the purposes
herein authorized and all expenses paid or-irncurred in connection
therewith, including attorneys' fees, and any other monies advanced
by Mortgagee in regard to any tax referred to ‘ir Paragraphs 9 and
12 hereof or to protect the Premises or the lien hereof, shall be
paid by Mortgagor to-Mortgagee and shall become immediztely due and
payvable without notice and with interest thereon ah: fhe Default
Rate of interest set forth in the Affiliate Note. Araction of
Mortgagee shall never be considered as a waiver of iy right
accruing to it on account of any Event of Default on the pert of
Mortgagor. : -

14. Mortgagee's Reliance on Tax Bills, Etc. Mortgagee in
making any payment hereby authorized: (a} relating to- taxes and
assessments, -may do so according to any bill, statement or estimate
procured from the appropriate public office without inquiry into
the accuracy of such bill, statement or estimate or into the

_validity of any tax, assessment, sale, forfeiture, tax lien or
title or claim thereof; or (b) relating to insurance premiums, may
do so according to any bill ‘or statement procured . B from the
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appropriate company without inguiry into the accuracy of such bill
or statement; or (c) for the purchase, discharge, compromise or
settlement of any other prior lien, may do so without inquiry as to
the validity or amount of any claim for lien which may be asserted.

-“1

15. - Acceleration of Guarantied Obligations in Event of
Default. It is expressly agreed by Mortgagor that time is of the
essence hereof and that the Guarantied Obligations .shall become
immediately due and payable without notice to Mortgagor at the
option of the Mortgagee upon the occurrence of one or more of the

following events (hereinbefore .and hereinafter collectively

referred to as "Events of Default" and individually referred to as
an "Event of Default"), together with a prepayment premium in the
amount, if-any, required to be paid pursuant  to the terms of the
Affiliate Note in the event of -a prepayment:

(a) nonpayment of any monetary sum due hereunder within ten
(10} days after ‘the same shall become due;. or

(b} default shell be made. 1in the due observance or
performance "of the. torms and conditions of Paragraph 6 hereof
(Insurance) or Paragraph' 30 hereof (Due on Sale or Further
Encumbrance)}; or- :

-(c)“ default . shail be - made in the due observance or

.performance of any of the other covenants, agreements or conditions

hereinbefore or hereinafter coantained, required to be kept or
performed or observed by the Mortgeger which does not relate to the
nonpayment of any monetary sum, and such default is not cured
within thirty (30) days following wiitten notice therecf by
Mortgagee to Mortgagor -or within' such Joiger period of time, not

‘exceeding an additional thirty ({(30) days, as may be reasonably

necessary to cure such non-compliance if Morxrgagor is diligently
and with continuity of effort pursuing such cure.and the failure is

.'.susceptible of cure within an additional periszd .of thirty (30)

days; or

(d) the entry of a decree or order for relief hy a court
having jurisdiction in respect of Mortgagor, a general nartner of
Mortgagor if Mortgagor is a partnership, the beneficiary or
beneficiaries of Mortgagor if Mortgagor is a trust, a mavaging

. member of Mortgagor if Mortgagor is a limited liability company, or

any guarantor of the Affiliate Guaranty secured hereby (any of the
foregoing parties being referred to herein as a "Key Party"), in
any involuntary case under the federal bankruptcy laws now or
hereafter constituted, or any other applicable federal or state
bankruptcy, insolvency or other similar law, or for the appointment
of a receiver, liquidator, assignee, custodian, trustee,

sequestrator (or other similar official) for any Key Party or any

gsubstantial part of the property of any such Key Party, or for the
winding up or liquidation of the affairs of any Key Party and the
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‘continuance of any such decree or order unstayed and in effect for

a perlod of sixty (60) consecutive days; or

(e)) the commencement by any Key Party, of a voluntary case
under . federal - bankruptcy laws, as now constituted or hereafter
amended, or any other applicable federal or state bankruptcy,;
insolvency or any other similar laws or the consent by any such Key
Party to the appointment of or taking possession by a receiver,
liquidator., assignee, trustee, custodian, sequestrator .{or other
similar official) of any Key Party, or of any substantial part of
the property of any such person or entity, or the making by any
such Key Party of an assignment for the benefit of creditors or the
failure »f, any such Key Party generally to pay the debts of any
such Key Party as such debts become due, or the taking of action by
any: such Key Party in furtherance of any of the foregoing; or

" (£f) the death of any guarantor of the Affiliate Note secured

hereby, unless & substitute guarantor or guarantors having a net

worth or.-an aggrecrate net worth, as the case may be, reasonably
acceptable to Mortgagesn shall become liable by assumption under the
guaranty within thirty(30) days of the death of such guarantor; or

(g) any warranty, Tépresentation, certification, financial
statement, or other informiaticn furnished or to be furnished -to
Mortgagee by or on behalf of Mortgagor or any guarantor of the
Affiliate Guaranty to induce Morigagee to loan the money evidenced
by the Affiliate Guaranty proves.to have been 1naccurate or false
in any material respect when made,. or -

{h) - the occurrence of an Event of Tafault under the Afflllate
Guaranty; or

(i) Mortgagor shall .be in default of, or in violation of,
beyond  any applicable grace period, any condiiions, covenants or
restrictions which benefit or burden the Premisze. :

If, while any insurance proceeds :0r-condemnation awards are being
held by Mortgagee to reimburse Mortgagor for the cost'of rebuilding
or restoration of buildings or improvements on the ‘remises,

.Mortgagee shall accelerate the Guarantied Obligations, ts'. and in

such event, the Mortgagee shall be entitled to apply all such
insurance proceeds and condemnation awards then held by it in
reduction of the Guarantied Obligations and any excess held by it
over the amount of Guarantied Obligations then due hereunder shall

be returned to Mortgagor or any. other party entitled thereto

without interest.

16. Acceleration of Guarantied Obligations; Remedies.

(a) Primary Remedies. If an Event of Default shall occur,
Mortgagee may: exercise any other right, power or remedy available
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to it at law or in equity, hereunder or under any Junior Security
Documents without demand, protest or notice of any kind, -all of
which are hereby expressly waived, except such as is expressly
required hereby or by such other Affiliate Loan Documents. Without
limiting the. generallty of the foreg01ng, Mortgagee may '

(1) enter and take possession of the Premises or
any part thereof, exclude Mortgagor and all persons
claiming under Mortgagor wholly or partly therefrom, and

~ operate, use, manage and control the same, or cause the
same to be operated by a person selected by Mortgagee,
either in the name of Mortgagor or otherwise, and upon
suck “entry, from time to time, at the expense of
Mortgzgor and of the Premises, make all such repairs,
replacenents, alterations, addltlons ‘or improvements
thereto as Mortgagee may deem proper, and to lease the
Premises Or any part thereof at such rental and to such
persons as 1t may deem proper and collect and receive the
rents, revenues, issues, profits, royalties, income and
benefits thereet including, without limitation, those
past due and those thereafter accruing, with the right of
.Mortgagee to terminatz, cancel or otherwise enforce any
Lease or sublease for) any default that would entitle
‘Mortgagor to terminate/ cancel or enforce same and apply
the same to the payment <i all expenses which Mortgagee
"may be authorized to incur under the provisions of this
Mortgage and applicable laws, the remainder to be applied
to the payment, performance - and discharge of the
Guarantied Obligations in sucn order as Mortgagee may
determine until the same have beep paid in full;

(ii) institute an actioh for the Zoreclosure of this
Mortgage and the sale of the Premises pursuant to the
judgment or decree of a court of competent Jdurisdiction;

(111) sell the Premises to the highest(bhidder or
bidders at public auction at a sale or sales held-at such .
place or places and time or times and upon such netice
and otherwise in such manner as may be required by law,

-~ or in the absence of any such requirement, as Mortgaxgse
may deem appropriate, and from time to time adjourn such
sale by announcement at the time and place specified for
such sale or for such. adjourned sale or sales without
further notice except such as may be required by law;

{iv) take .all action ‘to protect and enforce the
rights of Mortgagee under this Mortgage by suit for
specific performance of any covenant herein contained, or
in aid of the execution of any power herein granted or
for the enforcement of any other rights;

5

O:\RESchragc\LOANDOCS\[NG\]L\Klalrmont\l\dortgagc.lumo_r.cIS.wp]i 6 JLW - 5/16/01




~ UNOFFICIAL COPY




UNOFFICIAL CCBYtsa96s

(v) exercise any or all of the rights and remedies
available to a secured party under the UCC, including the
right to (A) enter the Premises and take posSession of
any personal property without demand or notice and
without prior judicial hearing or legal proceedlngs,
which Mortgagor hereby expressly waives,- (B) require
Mortgagor to ‘assemble -any personal -property, .or any
.portion thereof, and make it available to Mortgagee at a
place or places designated by Mortgagee and reasonably
convenient to both parties. and (C) sell all or any
portion of the personal property at ‘public or private
sale, without prior notice to Mortgagor except as-
othrrwise required by law (and if notice is required by
law, after ten days' prior written notice), at such place
or places and at such time or times and -in such manner
and upor:such terms, whether for cash or on credit, as
Mortgagee din its sole discretion may determine. As to
any property aubject to Article 9 of the UCC included in
.the Premises/ -Mortgagee may proceed under the UCC or
proceed as to/ both real and. personal property in
accordance with tile provisions of this Mortgage and the
rights and remedies that Mortgagee may have at law or in
equity, in respect uf real property, and treat both the
real and personal propelty included in the Premises as
one parcel or package oL zecurity. Mortgagor shall have
the burden of proving that xitvy such sale pursuant to.the

. UCC was conduc¢ted in a commercially unreasonable .manner;

(vi). terminate any managemarit agreements, contracts,
or agents/managers responsible, for the property
management -of the Premises, if in the sole discretion of
Mortgagee such property management is uansatisfactory in
any respect; : ‘

(vii) foreclose this- Mortgage, ‘@t Mortgagee's
option, by judicial .or non-judicial foreclosure, for the
entire unpaid amount of the Guarantied Obligations, or
only as to the sum past due, with interest and costs
without injury to this Mortgage or the displacemenc. or
impairment of the remainder of the lien thereof, arnd at
such foreclosure sale the Premises shall be sold subject’
to all remaining items of the Guarantied Obligations and .
Mortgagee may again foreclose, in the same manner, as
often as there may be any sum past due. In case of sale
in any action or proceeding to foreclose this Mortgage,
the Mortgagee shall have the right.to sell the Premises
~covered hereby in parts or as an entirety. It is
intended hereby to give to the Mortgagee the widest
possible discretion permitted by law with respect to all
aspects of any such sale or sales.
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(viii) if an Event of Default occurs due to the
nonpayment of the Guarantied Obligations, or any part
thereof, as an alternative to the right of foreclosure
for the full Guarantied Obligations after acceleration
thereof, Mortgagee shall have the right to. institute
proceedings, either judicial or non-judicial, at
Mortgagee’'s option, for partial foreclosure with respect
to the portion of said Guarantied Obligations so -in
default, as if under a full foreclosure, and without
declaring the entire Guarantied Obligations due (such
proceedings being hereinafter referred to as "Partial
Foreclosure")  and provided that if a foreclosure sale is
made because of an Event of Default in the payment of ‘a
part of the Guarantied Obligations, such sale may be made
subject ‘to the continuing lien of this Mortgage for the
unmaturzd part of the Guarantied Obligations; and it is
agreed thét such sale pursuant to a Partial Foreclosure,
i1f so made,  si1all not in any manner affect the unmatured
part of the ‘Guarantied Obligations, but as to such
unmatured part, (this Mortgage and the lien thereof shall
remain in full forrce and effect just as though no
foreclosure sale had been made under the provisions of
‘this Paragraph. Notwithstanding any Partial Foreclosure,
Mortgagee may elect, at any time prior to sale pursuant
to such Partial Foreclosure, to discontinue such Partial
Foreclosure and to accelerate the Guarantied Obligations
by reason.of any Event of Defanlt upon which such Partial
Foreclosure was predicated c¢x by reason of any other
further Event of Default, ‘and, proceed with full
foreclogsure proceedings. =~ It 1is . further agreed that
several foreclosures may be made /pursuant to Partial
Foreclosure without exhausting the (right.of full or
Partial Foreclosure sale for any unmatuced part of the |
Guarantied Obligations, it being the purvose to provide
for a Partial Foreclosure sale of the Guarantied
Obligations hereby without exhausting tlie ~power to
foreclose and to sell the Mortgaged.Property pursuant to
any such Partial Foreclosure for any other part of the
Guarantied Obligations, whether matured at the tams. or
subsequently maturing, and without exhausting any »ight
.of acceleration and full foreclosure. : :

(b) Receiver. If an Event of Default shall occur, Mortgagee
shall be entitled as a strict matter of right to the appointment. of -
a receiver of the Premises and the "rents, revenues, issues,
profits, royalties, income and benefits thereof, without notice or
demand, and without regard to the adequacy of the security for the
Guarantied-Obligations, the value of the Premises. or the solvency
of Mortgagor, either before or after any sale, and, Mortgagee may
be appointed as -such receiver. . Mortgagor: hereby irrevocably
consents to such appointment. Such receiver shall have the power:
(1) to collect the rents, issues and profits of the Premises during
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the pendency of any foreclosure proceedings whether by judicial or
non-judicial foreclosure, and, in case of a sale and a deficiency.
for such time when Mortgagor, except for the intervention of such
receiver, would be entitled to collect such rents, issueg and
profits, to the maximum time and extent permitted by law; (ii) to

"A

"extend or modify any then existing Leases and to make new leases,
which extensions, modifications and new leases may provide for

terms to expire, or for options to leases to extend or renew terms
to expire, beyond the maturity date of the aAffiliate Guaranty and
beyond the date of the issuance of a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being understood and agreed
that any such leases, and the options or other such provisions to
be contained therein, shall be binding upon Mortgagor and all
persons whose interests in the Premiges are subject to the lien

" hereof and (upon the purchaser or purchasers at any foreclosure

sale, notwitkstanding any redemption from sale, discharge of the
secured obliga-ions, satisfaction of any foreclosure decree, or
issuance of any certificate of sale or deed to any purchaser; and
(iii) all other poirérs which may be necessary or are usual in such
case. for the protection, possession, control, management, and
operation of the Premises during the whole of said period. The
court from time to time may'authorize the receiver to apply the net
income in the receiver's hanbds in payment in whole or in part of:
(i} the Guarantied Obligations and all obligations hereunder, or by
any decree foreclosing this Mortgage, or in accordance with
applicable non-judicial foreclogurse provisions, any tax, special

‘assessment or other lien which may be or become superior to the

lien hereof or of such decree: and - (ii) if this is a leasehold
mortgage, all rents due or *whicn may become due under the

- underlying lease.

(c) Sales by Parcels. In any sale made wunder or by virtue of
this Mortgage or pursuant to any judgment or decree of court, the
Premises may be sold in one or more parts ‘ov parcels or as an

" entirety and in such order as Mortgagee may elecc, without regard

to the right of Mortgagor, or any person claiming vnder it, to the
marshaling of assets. ~To the full extent permitted by law,
Mortgagor waives the marshaling of assets.

(d) Effect of Sale. The purchaser at any sale mads under or
by virtue of this Mortgage or pursuant to any judgment or detree of
court shall take title.to the Premises or the part thereof so sold
free and discharged. of the estate of Mortgagor therein, the
purchaser being hereby discharged from all liability to see to the
application of the purchase money. Any person, including
Mortgagee, may purchase at any such sale. Mortgagee is hereby
irrevocably appointed the attorney-in-fact of Mortgagor in its name
and stead to make all appropriate transfers and deliveries of the
Premises or any portions thereof so sold and, for this purpose,
Mortgagee may execute all appropriate instruments of transfer, and
may substitute one or more persons with like power, Mortgagor
hereby ratifying and confirming all that its said attorneys or such
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substitute or substitutes shall lawfully do:- by virtue hereof.
Nevertheless, promptly upon Mortgagee’s written request, Mortgagor .
shall ratify and confirm, or cause toc be ratified and confirmed,
any such sale or sales by executing and delivering, or by causing
to be executed and delivered, to Mortgagee or to such purchaser or
purchasers all such instruments as may be advisable, in the
judgment of Mortgagee, for the purpose, and as may .be designated,
in such request. Any sale or sales made under or by virtue of this
Mortgage, to the extent not prohibited by law, shall operate to
divest all the estate, right, title, interest, property, claim and
demand whatsoever, whether at law or in equity, of Mortgagor in, to
and under the Premises, or any portions thereof so sold, and shall
be a perpstual bar both at law and in equity against Mortgagor, its
successors and assigns, and against any and all persons claiming or
who may claim the same, or any part thereof, by, through or under
Mortgagor, ox Lts successors Or assigns. The powers and agency
herein granted(are coupled with an interest and are irrevocable.

(e) Eviction/of Mortgagor After Sale. If Mortgagor fails or
refuses to surrender possession of the Premises after any sale
thereof, Mortgagor shall be deemed a tenant at sufferance, subject
to eviction by means of(forcible entry and detainer proceedings,
provided, that this remecy) is not exclusive or in derogation of
any other right or remedy aval.lable to Mortgagee or any purchaser
of the Premises under any provision of this Mortgage or pursuant to
any judgment or decree of court. o

(f) Insurance Policies. In'the event of a foreclosure sale
pursuant to this Mortgage or other transfer of title or assignment
of the Premises in extinguishment, 1in whole or in part, of the
Guarantied Obligations, all right, titleland interest of Mortgagor
in and to all policies of insurance requirgzdiunder the provisions
of this Mortgage shall inure to the benefit of and pass to the
successor in interest of Mortgagor or the purchiaser or grantee of
the Premises or any part thereof so transferred. '

(g) Foreclosure; Expense of Litigation. When the Guarantied
Obligations hereby secured, or any part thereof shall hecome due,
whether by acceleration or otherwise, Mortgagee shall “have the
right to foreclose the lien hereof for such Guarantied OUbkligations
or part thereof. In any suit to foreclose the lien hereof; there
shall be allowed and included as additional Guarantied Obligations
in the decree for sale all expenditures and expenses which may be
paid or incurred by or on behalf of Mortgagee for reasonable
attorneys' fees, appraiser's fees, actual costs of environmental
reviews or audits, outlays for documentary and expert evidence,
stenographers' charges, publication costs, and costs (which may be
estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and
examinations, title insurance policies, and similar data and
assurances with respect to the title as Mortgagee may deem
reasonably necessary either to prosecute such action or to evidence
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to bidders at any sale which may be had pursuant to such decree the
true condition of the title to or the value of the Premises. All

expenditures and expenses of the nature in this Paragraph mentioned
and such expenses and fees as may be incurred in the protection of
the Premises. and the maintenance of the lien of this Mortgage,
including the reasonable fees of any attorneys employed by
Mortgagee in any litigation or proceeding affecting this Mortgage,

the Affiliate Note or the Premises, including appellate, probate
and bankruptcy proceedings, or in preparations for the commencement
or defense of any proceedings or threatened suit or proceeding
shall be immediately due and payable by Mortgagor, with interest
thereon at the Default Rate of interest as set forth in the
Affiliate llote and shall be secured by this Mortgage.

(h) TUpon an Event of Default under this Mortgage, Mortgagee
may elect to. proceed to foreclose this Mortgage, or any mortgage,
security docum2pt or guaranty executed in connection with this
Mortgage and all other Senior Loan Documents, Junior Security
Documents or Affiliated Loan Documents, in such order and at such
time as it may elect/in its sole discretion.

{i) " Compliance with Tllinois Mortgage Foreclosure Law. In
the event that any provisici)in this Mortgage shall be inconsistent
with any provision 'of the 1llinois Mortgage Foreclosure Law, 735
ILCS 5/15-1101 et seq. (the "A<t"}, the provisions of the Act shall
take precedence over the provisiocus of this Mortgage, but shall not

_invalidate or render unenforceahle any other provision of this

Mortgage that can be construed in a.mmnner congistent with the Act.

17. Application of Proceeds.. The 'proceeds of'any sale made

either under the power of sale hereby given or under a judgment,

order or decree made in any action to forec¢lose or to enforce this
Mortgage, shall be applied:

{a) first to the payment of (i) all costs+ _and expenses of
such sale, including reasonable attorneys' fees, environmental site
assessors fees and costs, .appraisers' fees and costs_of procuring
title searches, title insurance policies and similar items and (ii)
all charges, expenses and advances incurred or made by Morcgagee in-
order to protect the lien or estate created by this Mortguge or the
security afforded hereby including any expenses of entering, taking
possession of and operating the Premises;

(b) then to the payment of any other Guarantiedlobligations
in such order as Mortgagee may determine until the same have been
paid in full; and : '

(c) -ény balance thereof shall be paid to Mortgagor, or to
whosoever shall be legally entitled thereto, or as a court of
competent jurisdiction may direct.
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18. Rights and Remedies Cumulative. Each right, power and
remedy herein :conferred upon Mortgagee 1s cumulative and in
addition to every other right, power or remedy, express or implied,
given now or hereafter existing, at law or in equity, and each and
every right, power and remedy 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 by Mortgagee, and the exercise or

" the beginning of the exercise of one right, power or remedy shall
_not be a waiver of the right to exercise at the same time or

thereafter 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 impair any such
right, power or remedy, or be construed to be a waiver of any Event
of Default or acquiescence therein. -

19. Moxcragee's Right of Ingpection. Mortgagee shall, upon
_reasonable notlcoe to Mortgagor and subject to the rights of all
applicable tenantsg, have the right to inspect. the Premises at all
reasonable times .#nd access thereto shall be permitted for -that
purpose. ) ‘.

_ 20. Condemnation. The Mortgagee may, and subject to its
rights under- the Senior Mgrigage, at its option, in its own name
(a)appear or proceed in any condemnation proceeding, and (b) make
any compromise or settlement tirereof, provided that so long as the
. Mortgagor .promptly prosecutes any compromise or settlement thereof,
the Mortgagor shall control any compromise or settlement proceeding
with the result thereof being subjech to the Mortgagee's approval.
The Mortgagor shall give the Mortgagce immediate notice of the
‘initiation of any condemnation proceeding, and a copy of every
pleading, notice and other items served in any condemnation
proceeding. Mortgagor hereby assigns, transfers and sets over unto
the Mortgagee the entire proceeds of any awurd or any claim for
damages for any of ‘the Premises.taken or damag=d under the power of
eminent domain or by condemnation. "~ Mortgagee may, . subject to its
rights under the Senior Mortgage, elect to apply the proceeds of

" the award upon or in reduction of the Guarantied 2bligations,

whether due or not, or make said proceeds available fcr restoration
or rebuilding of the Premises. In the event that Mortgagee-elects,
in Mortgagee's sole and absolute discretion, to make said proceeds
available to reimburse Mortgagor for the cost of the rebuilding or
‘restoration of the Improvements, such proceeds  shall be made
‘available in the manner and under the conditions that Mortgagee may
require and the Improvements shall be restored or rebuilt in
_accordance with plans and specifications to be submitted to and
approved by Mortgagee prior to commencement of any building or
restoration. If the proceeds are made available by Mortgagee to
reimburse Mortgagor for the cost of said rebuilding or restoration,
any surplus which may remain out of said award after payment of
such cost of rebuilding or restoration shall at the option of
Mortgagee be applied on account of .the Guarantied Obligations or be
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paid to any party entitled thereto No interest shall be allowed
to Mortgagor on the proceeds of any award held by the Mortgagee.

-
L

21. Release Upon Payment and Discharge of -Mortgagor's
Obligations. Mortgagee shall release this Mortgage and the lien
thereof by proper instrument upon payment and discharge of all
Guarantied Obligations including any. prepayment premium provided
for herein or in the Affiliate Note secured hereby.

22. G1v1ng of Notice. (a) All notices, demands, requests,
and other communications desired or required to be given hereunder
("Notices"), shall be in writing and shall be given by: (i) hand
dellvery to the address for Notices; (ii) delivery by overnight
courier serwvice to the address for Notices; or (iii) sending the
_ same by Unitled States mail, postage prepaid, certified mail, return

receipt requested, addressed to the address for Notices.

(b} 2All Notices shall be deemed given and effective upon the
earlier to occur cf: (i) the hand delivery of such Notice to the
address for Notices; ‘ii) one business day after the deposit of
such Notice with an overnight courier service by the time deadline
for next day delivery &ddressed to the address for Notices; or
(iii) three business days arier depositing the Notice in the United
States mail as set forth in (a){(iii) above. All Notices shall be
addressed to the following addresses: '

Mortgagor: Klairmont Family Associates, L.P.
‘ c/o Imperial Resity Company
4747 W. Peterson Avenue
Chicago, Illinois 00546

With a copy to: Louis Pretekin, Esq.
c¢/o Imperial Realty Conpany
4747 W. Peterson Avenue
Chicago, Illinois 60646

Mortgagee: Security Life of Denver Insurance-Company
c/o ING Investment Management LLC :
5780 Powers Ferry Road, NW, Suite 50V
Atlanta, Georgia, 30327-4349
Attention: Mortgage Loan Servicing Department

and-

ING Investment Management LLC

5780 Powers Ferry Road, NW, Suite 300
Atlanta, Georgia, 30327-4349
Attention:  Real- Estate Law Department

-With a copy to: Nyemaster, Goode, Voigts, West,
' " Hansell & O'Brien, P.C.

700 Walnut, Suite 1600

Des Moines, Iowa 50309
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or to such other persons or at such other place as any party hereto
may by Notice designate as a place for service of Notice.
Provided, that the "copy to" Notice to be given as set forth above
.is a courtesy copy only; and a Notice given to such person is not
sufficient to effect giving a Notice to the principal party, nor
does a failure to give such a courtesy copy of a Notice constitute
a failure to give Notice to the principal party.

23 . Waiver of Defense. No action for the enforcement of the
lien or of any provision hereof shall be subject to any defense
which would not be godd and available to the party interposing same
in an action at law or-in equity upon the Affiliate Guaranty hereby
secured.

24. 'Waiver of Statutory Rights. Mortgagor shall not, and
will not, -apply for or avail itself of any homestead, appraisement,
valuation, stay, .extension or exemption laws, or any so-called
"Moratorium Laws” . ‘now existing or hereafter enacted, in order to
prevent or hinder the enforcement or foreclosure of this Mortgage,
but to the extent lawfully allowed hereby waives the benefit of
such laws. Mortgagor, tor itself and all who may claim through or
under it, waives any and(all right to have the property and estates
comprising the Premises marshaled upon any foreclosure of the lien
hereof and agrees that any court having jurisdiction to foreclose

. such lien may order the Prérm:ges sold as an entirety. To the
extent permitted by .law, Mortgager does hereby expressly walve any
and all rights of redemption fron.sale under any order or decree of
foreclosure of this Mortgage on bhchalf of Mortgagor, the trust
estate.and all persons beneficially interested therein and each and
every person, acguiring any interest ip“or title to the Premises
subsequent to the date of this Mortgage,

25. Furnishing of Financial Statements to Mortgagee. (a)
Mortgagor (which shall in this Paragraph 25 hereinafter include and
refer to any Beneficiary under the land trust in *he event that the
Mortgagor is a land trust) covenants and agrees Cthat it will keep
and maintain books and records of account, or cause books and
records of account to be kept and maintained in whith full, true
and correct entries shall be made of all dealings and tiaisactions
relative to the Premises, which books.and records of account, shall,
at reasonable times during business hours and on reasonable ictice,
be open to inspection by Mortgagee and Mortgagee's accountants and
other duly authorized representatives. - Such books of record and
account shall be kept and maintained in accordance with generally
accepted accounting principles consistently applied.

(b) Mortgagor covenants and agrees to furnish, or cause to be
furnished to Mortgagee, annually, within ninety (90) days following
the end of each fiscal year of Mortgagor a copy.of a report of the
operations of the Premises, .including a balance sheet and
supporting schedules and containing a detailed statement of income
and expenses and a current rent roll of the Premises. Mortgagor.
shall simultaneously deliver to Mortgagee a financial statement of
Mortgagor, and each of its general partners if Mortgagor is a
partnership, prepared in accordance with the accounting
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requirements set forth above, .certified by Mortgagor, or an
officer, manager or a general partner of any corporate, limited
liability company or partnership Mortgagor. Each report or
statement shall be certified as correct by the appropriate party.

(c) If Mortgagor omits to deliver as required any report or
statement required by this Paragraph 25, and said omission is not
cured by Mortgagor within forty-five (45) days after written notice
of such omission has been given by Mortgagee to Mortgagor,
Mortgagee may elect, in addition to exercising any remedy for an
Event of Default as provided for in this Mortgage, to make an audit
of all books and records of Mortgagor including its bank accounts
which in/ any way pertain to the Premises and to prepare the
statement or statements which. Mortgagor failed to procure and
deliver. Swch audit shall be made and such statement or statements
shall be prepared by an independent certified public accountant to
be selected by Mortgagee. Mortgagor shall pay all reasonable
expenses of the avdit and other services, which expenses shall be
secured hereby as /2dditional Guarantied Obligations and shall be
immediately due and payable with interest thereon at the Default
Rate of interest as set¢ forth in the Afflllate Note and shall be
secured by this Mortgage'. .

26. F111ng and Reco;aina Fees. Mortgagor will pay all

incident to the execution and acxhowledgment of this Mortgage and
all federal, state, county and municipal taxes and other taxes,
duties, imposts, assessments and 'Varges arising out of or in
connection with the execution and deYiwvery of.said Affiliate Note
and this Mortgage. '

27. Business Purpose. Mortgagor represents, covenants and
agrees that all of the proceeds of the Affiliate Note secured by
this Mortgage will be wused solely for business purposes as
specified in 815 ILCS 205/4(1) (1992), and that accordingly, the
principal obligation secured hereby constitutes & business loan
which comes within the purview of said paragraph and ir-furtherance
of the regular business affairs of Mortgagor.

28. Exculpatory. The liability of the Mortgagor pecsonally
to pay the Guarantied Obligations (as defined in the Afiiliate
Guaranty) or any interest that may accrue thereon, or any
obligation accruing or arising hereunder is limited to the extent
set forth in the Affiliate Guaranty.

29. Security Agreement. Mortgagor and Mortgagee agree that
this Mortgage shall constitute a . security agreement within the
meaning of the UCC with respect to all sums on deposit with the
Mortgagee with respect to insurance proceeds or condemnation

‘proceeds ("Deposits") and with respect to any personal property and

fixtures included in the definition herein of the word "Premises",

which property may not be deemed to form a part of the real estate
described in Exhibit "A" or may not constitute a "fixture" within
the meaning of the UCC, and all' replacements of such property,
substitutions and additions thereto and the proceeds thereof, all
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such property being sometimes hereinafter collectlvely referred to
as the "Collateral", and that a security interest in and to the

Collateral and the Deposits is hereby granted to Mortgagee and the

Deposits and all of Mortgagor's right, title and interest therein
are hereby assigned to Mortgagee, all to secure payment of the
Guarantied Obligations and to secure performance by Mortgagor of
the terms, covenants and provisions hereof. Upon the occurrence of
an Event of Default under this Mortgage, Mortgagee, pursuant to the
appropriate provisions of the UCC, shall have the option of
proceeding with respect to the Collateral in accordance with its
rights and remedies with respect to the real property, in which

‘event the default'provisions of the UCC shall not apply. . The

parties Agree that, in the event Mortgagee shall elect to proceed

f with respect to the Collateral separately from the real property,
ten (10)-days' notice of the sale of the Collateral shall be.

reasonable nctice. The reasonable expenses of retaking, holding,
preparing for (sale, selling and the like incurred by Mortgagee
shall include, but not be limited to, reasonable attorneys' fees
and legal expenses incurred by Mortgagee. Mortgagor agrees that,

.without the written corsent of Mortgagee, Mortgagor will not remove

or - permit to be removéd from the Premises any of the Collateral
except that so long as the Mortgagor is not in default hereunder,
Mortgagor shall be permitted to sell or otherwise dispose of the
Collateral, when obsolete, worr out, inadequate, unserviceable or
unnecessary for use in the  operation of the Premises, upon
replac1ng the same or substltutlrg for the same other Collateral at
least equal in value to the initial value to that disposed of and
in such a manner so that said Collateral shall be subject to the
security interest created hereby, and so that the security interest
of Mortgagee shall be first in prioiity, it being expressly
understood and agreed that all replacements of the Collateral and
any additions to. the Collateral shall be and become immediately .
subject to the security interest of this lortgage and covered
hereby. Mortgagor shall, from time to tlme.. on request of
Mortgagee, deliver to Mortgagee an inventory of.zhe Collateral in
reasonable detail. Mortgagor covenants and represents that all

‘Collateral, and all replacements thereof, substitutions.therefor or

additions thereto, unless Mortgagee otherwise consentis, anw are and
will be free and clear of liens (other than the lien of ‘Caxes not
yet due or payable), encumbrances or security interests o¢f nthers.

Mortgagor shall, upon demand execute and deliver to Mortgacee such
financing statements and other documents in form satisfactory to
Mortgagee, and will do all such acts and things as Mortgagee may at

anytime, or from time to time, reasonably request or as may be

necessary. or appropriate to establish and maintain a first
perfected security interest in the Deposits and Collateral, subject
to no liens (other than the lien of taxes not yet due or payable),
encumbrances, or security interests of others.

This Mortgage also constitutes a financing statement for the
purpose of the UCC and shall constitute a "fixture filing" under
such statutes and shall be filed in the real estate records of the

' County in which the Land is located. For such purpose the name and

address of the debtor and the secured party are as set forth below:
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Name of Debtor: ' Klairmont Family Associates, L.P.,
" an Illinois limited partnership

T
i

Debtor's Mailing
Address: ’ Klairmont Family Associates, L.P.
- ¢/o Imperial Realty Company
4747 W. Peterson- Avenue
Chicago, Illinois, 60646

Debtor's Taxpayer ‘
Identification Number: 36-3537888

‘Address of Property: 3001 and 3101 N. Knox Avenue
: Chicago, Illinois 60641-5252
Name o4& Secured Party: Security Life of Denver Insurance
. . ‘ Company.

Address of Secured ‘ _ 3
Party: . c/o ING Investment Management LLC
" 5780 Powers Ferry Road, NW, Suite 300
~Atlanta, Georgia  30327-4349
Attention: Real Estate  Law
Department

This financing statement covers-the Collateral. Some of the items
or types of property comprising tile Collateral are or are to become
fixtures 'on the real property .described in this Mortgage.

Mortgagor is the record owner of the/real property described herein
uport which the foregoing fixtures ‘204 other items and types of
property are located -

_ 30. Due on Sale or Further Encumbrance., {(a) If, without the
Mortgagee's prior written consent, (i) the Fremises or any part
thereof or any interest in the Premises or the Lorrgagor is sold or
conveyed: (ii) title to the Premises or any in’erest therein is
divested; (1ii) the Premises or any ownership ilaterest in the
Mortgagor is further .encumbered or pledged; (iv) any-lease which
gives the tenant any option to purchase the Premises c¢r any part
thereof is entered into, or, (v) without limiting the getterality of
clause (i) above, the ownership of shares of the Mortgecour, if a
“corporation, or of any corporate general partner of Mortgacgor, if
a partnership, or the general partnership interests in any
partnershlp which is a general partner of' Mortgagor, o©Or any
membership interest in a Mortgagor which is a limited liability
company, or any beneficial or fiduclary interest in any Mortgagor
which .is a trust or trustee, is sold or conveyed, the Mortgagee
shall at its sole 'discretion be entitled ' to accelerate the
Guarantied Obligations and exercise all remedies available to
Mortgagee hereunder and under the Affiliate Loan Documents. The
Mortgagor understands that the present ownership of the Premises
and Improvements will be a material inducement to Mortgagee in the
making of the loan secured by this Mortgage. Any ‘consent by
Mortgagee to a change in ownership or to a change in the
composit%on of the Mortgagor may be conditioned upon payment of a
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transfer fee equal to one percent (1%) of the then outstanding
Guarantied Obligations for processing such request for consent,
upon an increase in the rate of interest on the unpaid balance of
the Guarantied Obligations to a then-current market rate, and/or
other terms and conditions as Mortgagee may impose in. its sole
discretion. '

_ (b) Notwithstanding the foregoing, the transfers peérmitted
under Paragraph 30 of the Senior Mortgage shall also be permitted
hereunder in accordance with the terms of such Paragraph 30.

30A. Transfers of Premises Subject to Cross-Default and Cross-
Guaranty “rovisions. Any transfer of the Premises permitted under

- Paragraph 20 1is subject to the cross-default provision provided

under Paragradh 15(h) of the Senior Mortgage and is also subject to
the provisions 'of the Affiliate Guaranty secured by this Mortgage
on the Premises.. As a condition to permitting a transfer set forth

_in Paragraph 30 ~ebove, Mortgagee may require that any such

transferee of reco:d title to the Premises execute a non-recourse
agreemént to assume )the obligations of Mortgagor under the
Affiliate Guaranty and.co assume all other obligations of Mortgagor
under this Mortgage, the/Junior Security Agreement, and the Junior

Assignment of Rents and Leaces. e
31. Environmental Matteis; Notice; Indemnity.  Mortgagor

covenants and agrees as follows:

(a) For purposes of this Mortgage, the following definitions
shall apply: ' : -

(i) The term "Environmental Lew"” means and includes
any federal, state or local law, statite, regulation or
ordinance pertaining to health, industrial hygiene or the
environmental or ecological conditions on. wnder or about
the Premises,. including without limitation<each of the
following (and their respective successor provisions):
“the Comprehensive Environmental Response, Conpensation
and Liability Act of 1980, as amended, 42 U.S.C. sections

9601 et seg. ("CERCLA"); the Resource Conservation and
Recovery Act of 1976, as amended, 42 U.S.C. sections o301l
.et  seq. ("RCRA"); the Federal Hazardous Materiais

Transportation Act, as amended, 49 U.S.C. sections 1801
‘et _seg.; the Toxic Substance Control Act, as amended, 15
U.S.C.- sections 2601 et seqg.; the Clean Air Act, as
amended, 42 U.S.C. sections 1857 et seqg.; the Federal
Water Pollution Control Act, as amended, 33 U.S.C.
sections 1251 et seq.; and the rules, regulations and
ordinances of the U.S. Environmental Protection Agency

~and of all other federal,.state, county and municipal
agencies; boards, commissions and other governmental
bodies and officers having jurisdiction over the Premises
or the use or operation of the Premises.
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(ii) The term "Hazardous Substance" means and

includes: {1) those substances included within the
definitions of "hazardous substances",  ‘"hazardous
materials", ‘“hazardous waste", ‘"pollutants", "toxic

substances" or "solid waste" in any Environmental Law;
(2) those substances listed in the U.S. Department of
Transportation Table or amendments thereto ' (49 CFR
. 172.101) or by the U.S. Environmental Protection Agency
(or any successor agency) as hazardous substances (40 CFR
Part 302 and any amendments thereto); (3) those other
_substances, materials and wastes which are or become,
regulated under any applicable federal, state or local
law.  ctegulation or ordinance, or by any federal, state or
local governmental agency, board, commission or other
governmental body, or which are or become classified as
hazardous) or ‘toxic by any such law, regulation or
ordinance “and (4) any material, waste or substance which
is any of the following: - {A) asbestos; (B)
polychlorinat~d biphenyl; {(C)designated or listed as a
"hazardous substance" pursuant-to section 311 or section
307 of the Cleari Water Act (33 U.S.C. sections 1251 et

seg.); (D) explosive; (E) radioactive; (F) a petroleum
product; or (G) 1unfectious waste. Notwithstanding

anything to the cont:iazty. herein, the term "Hazardous
Substance" shall not include commercially sold products
otherwise within the definition of the term "Hazardous
Substance", but (X} which are used or disposed of by
Mortgagor or used or sold by ‘tenants of the Premises in
the ordinary course of their respactive businesses, (Y)
the presence of which product .45 not prohibited by
applicable Environmental Law, and- (Z) the use and
disposal of which are in all respects in accordance with
applicable Environmental Law. '

(1ii) The term "Enforcement or Remedial Action"
means and includes any action taken by arny (person or
entity in an attempt or asserted attempt to euforce, to
achieve compliance with, or to c¢ollect or Impose
assessments, penalties,  fines, or other sanctions
provided by, any Environmental Law.

. (iv) The term "Environmental Liability" means and
includes any claim, demand, obligation, cause of action,
accusation, allegation, order, viclation, damage
(including consequential damage), injury, judgment,
assessment, penalty, fine, cost of Enforcement or
Remedial Action, or any other cost or expense whatsoever,
including actual, reasonable attorneys' fees and’
disbursements, resulting from or arising out of the
viclation or alleged violation of any Environmental Law,
any Enforcement or Remedial Action, or any alleged
exposure of any person or property to any Hazardous
Substance.
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(b} Mortgagor, its successors and assigns, after reasonable
.inquiry, represents, warrants and covenants that to the best of its
knowledge and except as disclosed in the Phase 1 Environmental Site
Assessment of Hall Plaza, 4600-4650 West Diversey Avenue, 3001-3125
North Knox Avenue, and 4609-4621 West Belmont Avenue, Chicago,
Illinois 60639 and 60641 prepared for Mortgagor and Mortgagee by
EMG, EMG Corporate Center, 11011 McCormick Road, Baltimore,
Maryland 21031, EMG Project No. 79396 dated March 30, 2001, on-site
date March 12 and .13, 2001, regarding the Premises, that, -

(i) No Hazardous Substances have been or shall be
discharged, disbursed, released, stored, treated,
generated, disposed of, or allowed to escape or migrate,
-or shall threaten to be injected, emptied, poured,
leachel, or spilled on or from the Premises.

(ii) (2>, asbestos or asbestos-containing materials
‘have been of will be installed, used, incorporated into,
placed on, or dlsposed of -on the Premises.

(iii) No polychlorinated biphenyls ("PCBs") are or
will be located on/or in the Premises, in the form of
electrical transformers, fluorescent light fixtures with
ballasts, cooling oils ~ »r any other device.

(iv) No underground sho age'tanks are or will be
located on the Premises or were located on the Premises
and subsequently removed or flililed.

(v) No investigation, administrative order, consent
order and agreement, litigation,. 'cettlement, lien or
encumbrance with respect to Hazardous Substances is

- proposed, threatened, ant1c1pated or in  existence with
respect to the Premlses

- {vi) The Premises and Mortgagor's operctions at the
Premises are in compliance with all “uapplicable
Environmental Laws including without limitation _any,

state and local statutes, laws and regulations< ».No
notice has been served on Mortgagor, or any subsidiary of
Mortgagor, from any entity, government Dbody, ~4n

individual claiming any violation of any law, regulatior,
ordinance or code, or requiring compliance with any law,
regulation, ordinance or code, or demanding payment or
‘contribution for environmental damage  or injury to
natural resources. Copies of any such notices received
-+ subsequent to the date hereof shall be forwarded to
Mortgagee within three (3) days of their receipt.

(vii) The Mortgagor has no knowledge of the release
or threat of release of any Hazardous Substances from any
property adjoining or in the immediate vicinity of the
Premises.
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(viii) ©No portion of the Premises is a wetland or
other water of the United States subject to jurisdiction
under Section 404 of the Clean Water Act (33 U.S.C.
§ 1344) 'or any comparable state statute or local
ordinance or regulation defining or protecting wetlands
or other special aduatic areas.

(ix) There are no concentrations of radon or other
‘radioactive gases or materials in any buildings or
structures on the Premises that exceed background ambient
air levels.

‘ ‘x} To the best of Mortgagor's knowledge, there
have b2en no complaints of illness or sickness alleged to
result from conditions inside any buildings or structures
on the 1‘rsrmlses

. (¢} Mortgager will give prompt written notice to Mortgagee
of:

(i) any prozeeding, known investigation or inquiry
commenced by any gcvernmental authority with respect to
the presence of any /Hazardous Substance on, under or
about the Premises -or Llhe mlgratlon thereof to or from
adjoining property,,

(ii) all claims made or threatened_by any individual
or entity against Mortgagor or the Premises relating to
any loss or injury allegedly: reh1J,1ng from any Hazardous
Substance; and :

(11i1) .the discovery by Mortgagor/ of any occurrence
or condition on any real property adjoining or in the
vicinity of the Premises which might caus<.the Premises
or any part thereof to be 'subject to any restriction on

_ the ownership, occupancy, transferability or use of the
Premises under any Environmental Law.

(d) Mortgagee shall have the right and privilege &0 {1} join
in and participate. in, as a party if it so elects, any one pr more
legal proceedings or actions initiated with respect ~&{¢ the
Premises; and to (ii)} have all costs and expenses thereof
(including without limitation Mortgagee's reasonable attorneys'
fees and costs) paid by Mortgagor.

(e) Mortgagor agrees to protect, defend, indemnify and hold
harmless Mortgagee, its directors, officers, employees, agents,
contractors, sub-contractors, licensees, invitees, participants,
successors and assigns, from .and against any Environmental,
Liability and any.and all claims, demands, judgments, settlements,
damages, actions, causes of action, injuries, administrative
orders, consent agreements and orders, liabilities, losses,
penalties, costs, including but not limited to any c¢leanup costs,
remediation costs and response costs, and all expenses of any kind
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whatsoever including reasonable attorneys' fees. and expenses, .
including but not limited to those arising out of loss of life,
injury. to persons, property or business or. damage to natural
resources in connection with the activities of Mortgagor, its
predecessors in interest, third .parties who have trespassed on the
Premises, or parties in a contractual relationship with Mortgagor,
and any of them, thé foregoing being collectively referred to as
"Claims", which:

(i) arise out of the actual, alleged or threatened
migration, spill, leaching, pouring, emptying, injection,
discharge, dispersal, . release, storage, treatment,
generotion, disposal or escape of any Hazardous
Substances onto or from the Premises; or '

(134 Jactually or allegedly arise out of, in
_connection with the Premises, the use, specification or
inclusion of 4ny product, material or process containing
Hazardous Substances, the failure to detect the existence
or proportion of Hazardous Substances in the soil, air,
surface water or ground water, or the performance of or
failure' to perform the abatement of any Hazardous
Substances source oi  the replacement or removal of any
soil, water, surface water or ground water containing any
Hazardous Substances;. or

(iii) arise out of the breach of any covenant,
warranty or representation contained in any statement or
other information given by ‘Mcortgagor to Mortgagee
relating to environmental matters; or

N (iv) arise out of any Enforcement or, Remedial Action
or any judicial or administrative acticn krought pursuant
" to any Environmental Law. '

Mortgagor, its successors and assigns, shall-bear, pay and
discharge when. and as the same become due and payable..any and all
such judgments or claims for damages, penalties or _otherwise
against Mortgagee described in this subparagraph (e),. sliall hold
Mortgagee harmless for those judgments or claims, and she&ll, assume
the burden and expense of defending all suits, adminisirzative
proceedings, and negotiations of any description with any and all
persons, political subdivisions or government agencies arising out
of any of the occurrences set forth in this subparagraph (e).

Mortgagor S 1ndemn1f1catlons and representations made herein

shall survive any termination or expiration of the documents

“evidencing or securing the Loan and/or the repayment of the
indebtedness evidenced by the Affiliate Guaranty, including, but

not limited.to, any foreclosure on this Mortgage or acceptance of

a deed in lieu of foreclosure. Notwithstanding, the foregoing,

Mortgagor's indemnifications and representations shall not extend

to Hazardous Substances which first originate on the Premises
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subsequent to Mortgiag’ee's succession to title by virtue of a
foreclosure or acceptance of a deed . in lieu of foreclosure.

e
—r

(f) If any investigation, site monitoring, containment,
cleanup, removal, restoration or other remedial work of any kind or
nature (the "Remedial Work") is reasonably desirable (in the case
of an operation and maintenance program or similar monitoring or
preventative programs}) or necessary,- both as determined by an
independent environmental consultant selected by Mortgagee under
any applicable federal, state or : local 1law, regulation or
ordinance, or under any judicial or administrative order or
judgment, or by any governmental person, board, commission or
agency, hecause of or in connection with the current or future
presence, cuspected presence, release or suspected release of a
Hazardous Substance into the air, soll, groundwater, or surface
water 'at, omn, about, under or within 'the Premises or any portion
thereof, Mortgacor shall within thirty (30} days after written
demand by Mortgadaze for the performance (or within such shorter
time as may be /zequired wunder applicable law, regulation,
ordinance, order or agreement), commence and thereafter diligently
prosecute to completion all such Remedial Work to the extent
required by law. AlY  Remedial Work shall be performed by
contractors approved in advance by Mortgagee (which approval in
each case shall not be unreasonably withheld or delayed) and under
the supervision of a consulting engineer approved in advance by
Mortgagee. All costs and expenses of such Remedial Work (including
without limitation the reasonable fe=es and expenses of Mortgagee's
counsel) incurred in connection with monitoring, or review of the
Remedial Work shall be paid by Mortgsyger. If Mortgagor shall fail
or neglect to timely commence or caus« to be commenced, or shall
fail to diligently prosecute to completion, such Remedial Work,
Mortgagee may (but shall not be required o) cause such Remedial
Work to ‘be performed; and all costs ana-expenses thereof, or
incurred in connection therewith (including,’ without limitation,
the reasonable fees and expenses of Mortgagee's rounsel), shall be
paid by Mortgagor to Mortgagee forthwith after demend and shall be
a part of the Guarantied Obligations.

{(g) If recommended by any envirommental report, assessment or
audit of the Premises, Mortgagor shall establish and comply with an
operations and maintenance program with respect to the Premides, in
form and substance reasonably acceptable to Mortgagee, prepared by
an environmental consultant reasonably acceptable to Mortgagee,
which program shall address any asbestos containing material or
lead based paint that may now or in the future be detected at or on
the Premises. Without limiting the generality of the preceding
sentence, Mortgagee may require (i) periodic notices or reports to
Mortgagee in form, substance and at such intervals as Mortgagee may

" specify, (ii) an amendment to such operations and maintenance
program to address changing circumstances, laws or other matters,
(1iii) at Mortgagee's sole expense, supplemental examination of the
Premises by consultants specified by Mortgagee, (iv) access to the

.Premises by Mortgagee, its agents or servicer, to review and assess
the environmental condition of the Premises and Mortgagor's
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compliance with any operations and maintenance program, and (v}

Y

'~ variation of the operations and maintenance program in response to

the reports provided by. any such consultants.

32. Captiong. The captions or headings preceding the text of
the paragraphs or subparagraphs of this Mortgage are inserted only -
for convenience of reference and shall not constitute a part of
this ‘Mortgage, nor shall they in any way affect its meaning,
construction or effect.

33. No Waiver; Modifications in Writing. No failure or delay
on the part of Mortgagee in exercising any right, power or remedy
hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any such right, power or remedy preclude any
other or fur:her exercise thereof or the exercise of any other

right, power ¢r remedy. The remedies provided for herein are
cumulative and ire not exclusive of any remedies .that may be
available to. any . party at law or in equity or otherwise. No

amendment, modificition, supplement, termination or waiver of or to
any provision of thiz Mortgage, nor consent to any departure
therefrom, shall be eriective unless the same shall be in writing
and signed by or on belkalf of the party to be charged with the
enforcement thereof. Any ~xmiendment, modification or supplement of
or to any provision of this Mortgage, any waiver of any provision
of this Mortgage, and any consent to any departure from the terms
of any provision of this Mortgace,, shall be effective only in the
spec1f1c 1nstance and for the specific purpose for Wthh made or
given. . :

34. Relationship. Mortgagee is arly.a lender under the Loan
Documents, and nothing contained in this Mortgage or the other Loan
Documents and no action taken by the parties pursuant hereto shall
be deemed to constitute the Mortgagee and any other of the parties
to any of the Loan Documents a partnership, an association, a joint
venture or other entity, nor constitute Mortgac==_as a fiduciary
for any of the parties.

35. Governing Law. This ﬁortgage shali be governed by the
laws (excluding conflicts. of laws rules) of Illinois.

36.. Time of Essence. Time is of the essence in ihe per-
formance by the parties of this Mortgage.

'37. Construction. Mortgagor has been represented by its own
counsel in this transaction, and this Mortgage shall not be
construed more strongly against any party regardless of who was
more respon51ble for its preparatlon

38. Gender; Number; Terms. Words and phrases herein shall be
construed :as in the singular or plural number and as masculine,
feminine or neuter gender, according to the context. The use of

the words "herein," "hereof," "hereunder" and other similar
‘compounds of the word "here" shall refer to this entire.Mortgage
and not to any particular section, paragraph or provision. The
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term. "person” and‘words_importing'persons as used in this Mortgage
shall include firms, associations, partnerships (including limited
partnerships), joint ventures, - trusts, corporations, limited
liability companies, and other legal entities, including public or
governmental bodles, agencies or instrumentalitiés, as well as
natural persons -

39 Integratlon. This Mortgage, together with the Affiliate
Loan Documents constitute the entire agreement between the parties
hereto pertaining to. the subject matters hereof and thereof and
supersede all negotiations, preliminary agreements and all prior or
contemporaneous discussions and understandings of the partles
. hereto ip  connection with the subject matters hereof and thereof.

40. @Ge2pneral Indemnification. (a) Mortgagor shall, at. its
sole cost and expense, protect, defend, indemnify, release and hold
harmless -the Indemnified. Parties (defined below) from and against
any and all Losses (defined below) imposed upon or incurred by or
asserted against ary Indemnified Parties and directly or indirectly
“arising out of or in anyv way relating to any one or more of the

following: (i) any accident, injury to or death of persons or loss
of or- damage to property  occurring in, on or about the Premises or
any part thereof or on the)adjoining sidewalks, curbs, adjacent
property or adjacent parklnc er=as, streets or ways; (ii) any use,
nonuse or condition in, on < about. the Premises or any part
.thereof or on the adjoining sidewalks, curbs, adjacent property or
adjacent parking areas, streets or.ways; (iii) performance of any
labor or services or the furnishing of any materials or other
property in respect of the Premises or-any part thereof; (iv) any

failure of .the Premises to be in compliance with any applicable
laws; {v) any and all claims, demands or.undertakings on its part
to perform or discharge any of the terms, covenants, or agreements
contained in any Lease; or (vi) the payment of any commission,
‘charge or brokerage fee to anyone which ‘mev. be payable in
connection with the funding of the Loan evidenced by the Affiliate
Note and secured by this Mortgage. Any amourics payable to
' Mortgagee by reason of the application of- this Faragraph shall
become immediately due and payable and shall bear interest at the
Default Rate (as defined in the Affiliate Note) from the date loss
or damage is sustained by Mortgagee until paid. The tern ~T.osses”
shall mean any and all claims, suits, liabilities (inciuding,
without limitation, strict ‘liabilities), actions, proceedings,
obligations, debts, damages, losses, costs, expenses, fines,
penalties, charges, fees, judgments, awards, amounts paid in
settlement of whatever kind or nature (including but not limited to
attorneys' fees and other costs of defense) which first originate
prlor to Mortgagee’s succession to title by virtue of a foreclosure
or acceptance of. a deed in 1lieu of foreclosure. The term
"Indemnified Parties" shall mean (i) Mortgagee, (ii) any prior
_owner or holder of the Affiliate Note, (iii) any servicer or -prior
servicer of the Loan, (iv) any participant or any prior participant
in any portion of the Loan, (v) any trustees, custodians or other
fiduciaries who hold or who have held a full or partial interest in
the Loan for the benefit of any participant or other third party,
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(vi) any receiver or other fiduciary appointed in a foreclosure or
other collection proceeding, (vii) any officers, directors,
shareholders, partners, members, employees, agents, servants,
representatives, contractors, subcontractors, affiliates or
subsidiaries of any and all of the foregoing, and (viii) the heirs,
legal representatives, successors and assigns of any and all of the
foregoing (including, without limitation, any successors by merger,
consolidation or acquisition of all or a substantial portion of the
Indemnified Parties' assets and business), in all cases whether
during the term of the Loan or as part of or following a
foreclosure of the Loan.

{b) Upon written request by any Indemnified Party, Mortgagor
shall derend such Indemnified Party (if requested by . any
Indemnified. Party, +1in the name of the Indemnified Party) by
attorneys &nd other professionals approved by the Indemnified
Parties. Notw.thstanding the foregoing, any Indemnified Parties
may, in their sole discretion, engage their own attorneys and other
professionals tc defend or assist them, and, at the option of the
Indemnified Parties; their attorneys shall control the resolution
of any claim or procwzeding. Upon demand, Mortgagor shall pay or,
in the sole discretion’of the Indemnified Parties, reimburse, the
Indemnified Parties for 'the payment of reasonable fees and
disbursements of attorneys,  engineers, environmental consultants,
laboratories and other professionals in connection therewith.

b,

(¢c). Mortgagor shall, at 1ts sole cost and expense, protect,
defend, indemnify, release anc. hold harmless the Indemnified
Parties from and against any and call Losses imposed upon or
incurred by or asserted against ‘apy Indemnified Parties and
directly or indirectly arising out of o< /in any way relating to any
tax on the making and/or recording of this Mortgage, the Affiliate
Note or any of the other Loan Documents.

41, Miscellaneous.

(a} This Mortgage and all provisions hereof shall extend to
and be binding upon Mortgagor and its heirs, successors, grantees
and assigns, any subsequent owner or .owners of the Premises and all
.persons claiming under or through Mortgagor (but this clause shall
not be construed as constituting the consent by Mortgagee) to the
transfer of any interest in the Premises), and the word "Morloagor"
when used herein shall include any such person and all persons
liable for the payment of the Guarantied Obligations or any part
thereof, whether or not such persons shall have executed said
Affiliate Note or this Mortgage. The word "Mortgagee", when used
herein, shall include the successors and assigns of Mortgagee, and
the holder or holders, from time to time, of the Affiliate Note and
Affiliate Guaranty secured hereby. In addition, in the event
Mortgagor is 'a land trust or similar entity, the term "Mortgagor"
as used herein shall include the beneficiary or beneficiaries of
such land trust or similar entity.

(b) In the event one or more of the provisions contained in
this Mortgage or the Affiliate Note secured hereby, or in any other

O:\RESchrage\LOANDOCS\ING\lL\K]ainnont\Mortguagejunior.cl9.wad6 . JLW - 5/17/01




- UNOFFICIAL COPY




UNOFFICIAL CORY; 455056

-security documents given to secure the payment of the Affiliate
Note secured hereby, shall for any reason be held to be invalid,
illegal or unenforceable 'in any respect, such invalidity,
illegality or unenforceability shall, at the option of Mortgagee,

w—t

-not-affect any other provision of this Mortgage, and this Mortgage
" shall be construed as if -such invalid, illegal or unenforceable

provision had never been containéd. herein or therein.

‘{c) The Mortgagor will, -from time to time, upon ten <(10)

. business days' prior written request from Mortgagee, make, execute,.

acknowledge and deliver to Mortgagee such supplemental mortgages,
certificates. and other documents, including without limitation UCC
financine ' 'statements, as may be necessary for better assuring and-
confirming - unto Mortgagee any of the Premises, or for more
particularly ) identifying and describing the Premises, or to
preserve oOr prdtect the priority of this Mortgage lien, and
generally do and)perform such other acts and things and execute and
deliver such .other instruments and documents.as may . reasonably be

' deemed necessary /or advisable by Mortgagee to carry out the

intentions of this Moitgage.

(d) Mortgagor shail: not by act or omigsion permit . any

;bu1ld1ng or ‘other 1mproverent ‘on any premises not subject to the

lien of this Mortgage to re'l!y, on the Premises or any part thereof -
or any interest therein to I[1ntfill any municipal or governmental

.. requirement, and Mortgagor hereby assigns to Mortgagee any and all
drlghts to give consent for all or any portion of the Premises or

any interest therein to be so used. Similarly, no building or other
Improvement on the Premises shall rely-on.any premises not' subject
to the lien of this Mortgage or any int#rést therein to fulfill any
governmental or municipal requirement. Mertgagor shall not by act
or omission impair the integrity of the Prenises as a single zoning
lot separate and apart from all other premnises. Any act or
~omission by Mortgagor which would result in ¢ V*Olatlon of any of
the provisions of this paragraph shall be void:

(e) Mortgagor will, from time to time but not-mmore often then
twice during any consecutive twelve (12).calendar morths. upon ten

. {(10) business days' prior written request by Mortgages, execute,

acknowledge and deliver to Mortgagee, a certificate stacing that
this Mortgage is unmodified and in full force and effect {or, if
there have been modifications, that this Mortgage is in full force
and effect as modified and setting forth such modifications) and
stating the, principal amount secured hereby and the interest
accrued to date on such principal amount. The estoppel certificate
from Mortgagor shall also state to the best knowledge of Mortgagor
whether any offsets or defenses to the Guarantled Obligations exist
and if so shall identify them.

' . (£) The Affiliate Note secured hereby includes provisions for.
the assessment of a Late Charge, as defined therein. Said Late
Charge shall be secured hereby as’ Guarantled Obllgatlons, as that
“term is used herein. '
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(g). Mortgagee shall have the right and option to exercise
power of sale or to commence a civil action to foreclose this
'Mortgage and to obtain a decree of foreclosure. The failure to

L
v

'_ join-any tenant or tenants as party defendant: or defendants in any

such civil action or the failure of any decree of foreclosure and
sale to foreclose their rights shall not be asserted by Mortgagor
as a defense in any civil action instituted to collect the
_Guarantied Obligations- , or any part thereof, or any deficiency
remaining unpaid after foreclosure and sale of the Premises, any
" statute or rule of law at any time existing to the contrary
1notw1thstand1ng :

-(h) ~ At‘the option of Mortgagee, this Mortgage shall become,
subject and-subordinate, in whole or in part (but not with respect
to priority ¢f entitlement to insurance proceeds or any award in
condemnation! to any one or more, or té all, Leases upon the
execution by . Mortgagee and recording or reglstratlon thereof, at
any.time hereafter, in the Office of the Recorder in and for the
. county wherein the Premises are situated, or such other office as
.determined by Mortgacee, of a unllateral ‘declaration to that
effect.. - :

(i) In the event thar maturity of the Guarantied Obligations
is accelerated by Mortgagee brcause of the occurrence of an Event
of Default hereunder and a teonder of payment is made by or on-
behalf .of Mortgagor in the amount necessary to satisfy the
Guarantied. Obligations at any time prior to judicial confirmation
~or other conclusion if confirmation is not required, of a
foreclosure sale or sale under a power of sale, then such tender
.shall constitute a prepayment under the Affiliate Note and shall,
to the extent specified in the Affiliate Note, require payment of
the prepayment premium provided for in the Affiliate Note.

() All agreements - between Mortgager . and Mortgagee
(including, without limitation, those c¢ontained in this Mortgage
and the Affiliate Guaranty) are expressly limited so that in no
event whatsoever shall the amount paid or agreed to be.vaid to the
Mortgagee exceed the highest lawful rate of interest mermissible
under the laws of Illinois. If, from any circumstances whatsoever,
fulfillment of any provision hereof or the Affiliate Gueranty or
any other documents securlng the Guarantied Obligations at tie time
performance of  such prov151on shall be due, shall involve the
payment of interest ‘exceeding the highest ‘rate of interest
- permitted by law which a court of competent jurisdiction may deem
applicable hereto, then, ipso facto, the obligation to be fulfilled
shall be reduced to the highest lawful rate of interest permissible
under the laws of Illinois; and if for any reason whatsoever
Mortgagee shall ever receive as interest an amount which would be
. deemed unlawful, such interest shall be applied to the payment of
. the last maturing installment or installments of the principal
under the Affiliate Note (whether or not then due and payable) and

not to the payment of interest.
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{k) Mortgagor covenants and agrees that it shall constltuﬁg
an Event of Default hereunder if any of the proceeds of the loan
for which the Affiliate Note is given will be used, or were used,
as the case may be, for the purpose (whether immediate, incidental
* or ultimate) of purchasing or "carrying" any "margin stock" as such
terms are defined in Regulation U of the Board of Governors of the
~ Federal Reserve System (12 CFR Part 221) or for the purpose of

reducing or retiring any 1ndebtedness whlch.was orlglnally‘lncurred
. for any such purpose

(1) Mortgagor shall exert its best efforts to include a "no
lien" provision in any property management agreement hereafter.
entered i{nto by Mortgagor or its beneficiary with a property
manager for-the Premises, whereby the property manager waives and
releases any ) and all mechanics' lien rights that he, or anyone
claiming thrcugh or under such manager, may have. Such property
management. agreienient containing such "no lien" provision or a short
form thereof shali, at Mortgagee's request, .be recorded in ‘the
office of the Courty ‘Recorder in and for the County wherein ‘the
Premlses is situated/ wr such other office as reasonably requested
by Mortgagee.

(m). This Mortgage 1s/given to secure payment of the Affiliate
Guaranty, whether the. entir=. amount thereof shall have been
advanced to the Mortgagor at ihae date hereof, or at a later date,
and to secure the payment and pericrmance of all .other liabilities
and obligations of Mortgagor under.the Affiliate Guaranty or the
Loan Documents, and any other amouni or amounts that may be added
. to the Guarantied Obligations under the-terms of this Mortgage, all
of which Guarantied Obligations being ‘equally -secured with and
having the same priority . as any amournts- advanced. at the date

- hereof.. It is agreed that any future advances made by Mortgagee to

or for the benefit of Mortgagor from time to time under this
Mortgage or the Loan Documents shall be deemn=d to be Obligatory,
and the amount of any such advances and all interest accruing
thereon, shall be equally secured by thls Mortgage and have the
same priority as all amounts,” if any, advanced s of the date
hereof and be subject to all of the terms and provisicns of this
Mortgage.

42."Mu1tisite Real - Estate . Transaction. Moitgagor
_acknowledges that this Mortgage is one of a number of mortgages and
security documents that secure the Guarantied Obligations.

" .Mortgagor .agrees that the lien of thig Mortgage shall be absolute

and unconditional and shall not in any manner be affected or
~ impaired by any acts or om1ssrons .whatsoever of Mortgagee and
without limiting the generality of the foregoing, the lien hereof
shall not be impaired by any acceptance by ‘the Mortgagee of any
security for or guarantees of any of the Guarantied Obligations
hereby secured, or by any failure, neglect or omission on the part
"of Mortgagee to realize upon or protect any Guarantied QObligations
. hereby secured or any collateral security therefor including the
. Other Security Documents. The lien hereof shall not in any manner
be impaired or affected by any release (except as to the property
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released), sale, pledge, surrender, compromise, settlement,

renewal, extension, indulgence, alteration, changing, modification
or disposition of any of the Guarantied Obligations secured or of
any of the collateral- security -therefor, ‘including  the Other
Securlty Documents,'and Mortgagee may at its discretion foreclose,
exercise any power of sale, or exercise any other.remedy available
to it under the Other Security Documents without first exercising

_or enforC1ng any of its rights and remedies hereunder., Such

exercise of Mortgagee's: fights and remedies under the Other
Security Documents shall not in any manner impair the Guarantied
Obligations hereby secured or the lien of this Mortgage and any
exercise of the rights or remedies of the Mortgagee hereunder,
shall not/impair the lien of the Other Security Documents or any of
Mortgagee's. rights. and remedies thereunder. The Mortgagor
specifically consents and agrees that Mortgagee may exercise its
rights and réredies hereunder and the Other Security Documents
separately ‘or (eoncurrently and in any order that it may deem

. appropriate and waives any rights of subrogation.

43, Subordinat’ion. - The liens, security interests and -
assignments of this Mertoage are subordinate and inferior to the
liens, security interests and assignments of the Senior Mortgage,
and all modifications, Trestatements, extensions, renewals and
replacements of the Senior Mortgage. Any enforcement by Mortgagee
of the liens, security interests and Agssignments of this Mortgage

. shall be subject to the liens, sccurity interests and assignments

of the Senior Mortgage. Any Evept of Default under the Senior
Mortgage or the Note shall bhe an’ Event of Default under this
Mortgage. .

IMPORTANT: READ BEFOREfSiGNIﬂG. THE TERMS OF THIS AGREEMENT

- SHOULD BE READ CAREFULLY BECAUSE ONLY THOSE TERMS IN WRITING ARE
'ENFORCEABLE. MORTGAGOR ACKNOWLEDGES AND AGRFEES THAT THERE ARE NO

OTHER TERMS OR ORAL PROMISES NOT CONTAINED IN :fS$ WRITTEN CONTRACT
AND NO SUCH OTHER TERMS AND PROVISIONS MAY BE I:EGALLY ENFORCED.
YOU MAY CHANGE THE TERMS OF THIS AGREEMENT ONLY BY ANOTHER WRITTEN
"AGREEMENT .

Mortgagor acknowledges. recelpt of a copy of this instrument at
the time of execution hereof.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOQOF, the Mortgagor has executed thlS instrument
‘the day and year first above written.

KLAIRMONT FAMILY ASSOCIATES L.P., an Illinois
o llmlted partnership .

.By: .. Imperial Realty COmpany,'an Illinois
. corporation, its general partner

M e

Name Alfred Klalrmont
Title: President

'By} Klairmont Berhers, Inc., --an
Illinois corporation, its general
partner

| N Names zhHra KWHMM/T
Title: Presidont

STATE OF ILLINOIS ) o : -
“county oF _ /& ) | ' 5

- This instrument was acknowledged hefore me on May , 2001,
by Alfred Klairmont, President of Imperial Realty Company, an .

Illindéis corporation, general partner of Family
Associates, L.P., an Illinois limited partiiga

L

"OFFICIAL SEAL"

_KINA L. CLAYTON .
NOTARY PUBLIC, STATE OF ILLINGIS
My COMMJSSION EXPIRES 6/ 16/2001

. STATE OF IL?OIS )
f ) 8S.
counry oF [P/ )
ThlS nstﬁment was acknowledgji before me on May , 2001,
by Wiihat s, ' of Klairmont

Brothers ., an Illinois corporatlon, geperal partner of
-Klalrmont Fam11y’Assoc1ates, L.P., an Illlno' ' -hership.

Notary

FFIC!AL SEAL"
YTON

AL.CLA
C STATE OF LLLINOIS
OTARY PUBLIC, Rt

N
MY COMM\SSHON EXPRES B

O\RESchrage\LOANDOCSANGAL\K lairmont\Mortgaagejunior. (:15 whdl - 517101
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PARCEL .1:

A TRAC'T OF LAND \COMPRISING OF LOTS ‘A7, *B’, ‘C’ AND ’'D’' IN KOESTER. AND
ZANDER 'S SECTION L TNE SUBDIVISION OF THE NORTHWEST 1/4 OF SECTION 27,
TOWNSHIFP 40 NORTH, UYANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALSO THE
WEST 5 FEET OF THE #23T 100 FEET OF THE WEST 1/2 OF THE NORTHWEST 1/4
(EXCEPT THE SOUTH 1316.°4 FEET) OF SECTION 27, TOWNSHIP 40 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIZAL ME‘RIDIAN LYING NORTH OF THE NORTH LINE OF
-DIVERSEY AVENUE AND LYINC SOUTH OF THE SOUTH LINE OF BELMONT AVENUE MORE
PARTICULARLY DESCRIBE'D AS FJILOWS
. ¢ .
BEGINNING AT THE -NORTHWEST CORIER OF LOT ‘AT, THENCE ON AN ASSUMED BEARING
OF SOUTH 859 DEGREE'S 30 MINUTES, 48 SECONDS EAST ON THE NORTH LINE OF SAID
LOT ‘A’ AND ITS EASTERLY EXTENSIUN THEREQF, BEING ALSO THE SOUTH LINE OF
WEST BELMONT AVENIE A DISTANCE OF Z7R.00 FEE'T TC THE FAST LINE OF THE WEST
5 FEET OF EAST 100 FEET OF THE WEST 1/2-0F THE NORTHWEST. 1/4 OF SAID
SECTION 27, THENCE SQUTH 00 DEGREES, 0. MINUTE, 11 SECONDS ON SAID EAST
LINE, A DISTANCE OF 1277.22 FEET TO THE NORTH LINE OF THE SOUTH 1316.84
FEET OF SAID WEST 1/2 OF THE NORTHWEST 1/4(0F SAID SECTION 27 LYING NORTH
OF WEST DIVERSEY AVENUE; THENCE NORTH 89 DEGREES, 22 MINUTES, 01 SECOND
WEST ON SAID NORTH LINE, A DISTANCE OF 5.00 FEET; THENCE NORTH 00 DEGREE,
01 MINUTE, 11-SECONDS EAST PARALLEL WITH SAID EAST LINE OF THE WEST 1/2 OF
THE NORTHWEST 1/4 OF SECTION 27, AFORESAID, A DISTANCE OF 60.12 FEET TO THE
SOUTHEAST CORNER OF LOT ‘D’ IN SAID KOESTER AND ZANLFER'S SECTION LINE
SUBDIVISION; THENCE NORTH 85 DEGREES, 23 MINUTES, 25 STCONDS WEST ON THE
SOUTH LINE OF SAID-LOT 'D’, BEING ALSO THE NORTH LINE /- THE SOUTH 80 FEET

OF THE NORTHWEST 1/4 OF THE NORTHWEST QUARTER OF SAID S&CUTON 27, A L ox
DISTANCE OF 213.00 FEET TO THE SOUTHWEST CORNER OF SAID LUT D’ : THENCE \
NCORTH 00 DEGREES, (1 MINUTE, 11 SECONDS EAST 1216.64 FEET ON 7HE WEST LINE
OF SAID LOTS 'A‘, 'B*, ’'C’ AND ‘D’, A DISTANCE OF 1216.64 FEET 1C THE PLACE

OF BEGINNING IN COOK COUNTY, ILLINOIS.

PARCEL 2 :

THAT PART OF THE EAST 313.00 FEET OF THE WEST 1/2 OF THE NORTHWEST 1/4 OF

SECTION 27, TOWNSHIP 40 NORTH, RANGE-13, EAST OF THE THIRD PRINCIPAL b
"MERIDIAN, LYING NORTH AND SOUTH OF THE CENTERLINE OF WEST WELLINGTON AND '
ITS EASTERLY EXTENSION, BEING ALSO THE QUARTER, QUARTER SECTION LINE OF

SAID NORTHWEST 1/4 AFORESAID, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF SAID QUARTER, QUARTER SECTION LINE WITH

THE WEST LINE OF THE EAST 313 FEET OF SAID WEST 1/2 OF THE NORTHWEST 1/4 OF
SECTION 27, BEING ALSO THE EAST LINE OF NORTH KNOX AVENUE; THENCE ON AN

ASSUMED BEARING OF NORTH 00 DEGREE, 01 MINUTE, 11 SECONDS EAST ON SAID EAST
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LINE OF SAID NORTH KNOX AVENUE, A.DISTANCE OF 80.00 FEET TO THE SOUTHWEST
CORNER OF LOT 'D’ IN KOESTER AND ZANDER'S SECTION LINE SUBDIVISION OF THE
NORTHWEST 1/4 OF SECTION 27 AFORESAID; THENCE SOUTH 85 DEGREES, 23 MINUTES,
29 SECONDS EAST ON THE SOUTH LINE OF SAID LOT ‘D', BEING ALSC THE NORTH '
© LINE OF THE SOUTH 80. FEET OF THE NORTHWEST 1/4 OF THE NORTHWEST 1/4 OF
* SECTION 27 AFORESAID, ‘A DISTANCE OF 213.00 FEET TO THE SOUTHEAST CORNER OF
SAID LOT 'D*; THENCE SOUTH 00 DEGREE, 01 MINUTE, 11 SECONDS WEST ON A LINE
PARALLEL WITH AND 100.00 FEET WEST OF THE EAST LINE OF THE WEST 1/2 OF THE
NORTHWEST 1/4 OF SECTION 27 AFOREMENTIONED, A DISTANCE OF 60.12 FEET TO THE
NORTH LINE OF:THE SOUTH 1316.84 FEET OF THE -NORTHWEST 1/4 OF SAID SECTION
27 LYING NORTH/CUF THE NORTH LINE OF DIVERSEY AVENUE; THENCE SOUTH 85
DEGREES, 22 MINUTES, 01 SECOND EAST ON SAID NORTH LINE, A DISTANCE OF 5.00
FEET TO. THE EAST LINE OF THE WEST 5.00 FEET OF THE EAST 100 FEET OF SAID
NORTHWEST 1/4; THENCT SOUTH 00 DEGREE, 01-MINUTE, 11 SECONDS WEST ON SAID
EAST LINE, A DISTANCL OF 27.89 FEET TO THE NORTH FACE OF AN EXISTING 2
STORY BRICK BUILDING AND< ITS EASTERLY AND WESTERLY EXTENSION, THENCE NORTH
89 DEGREES 55 MINUTES .57/ SECONDS WEST ON SAID NORTH FACE OF AN EXISTING
BUILDING AND ITS EASTERLY AND WESTERLY EXTENSION, A DISTANCE OF 218.00 FEET
TO THE EAST LINE OF SAID NQRL7H KNOX AVENUE; THENCE NORTH 00 DEGREES, 01
MINUTE, 11 SECONDS EAST 'ON SAIZ EAST LINE, A DISTANCE OF 10.05 FEET TO THE
PLACE OF BEGINNING, IN COOK CCUNTY, ILLINOIS.

"

Pin Nos. 13=27-103-001 -
13-27-103-002
13-27-103-003
13 27-103-004

Commonly known as 4609- 4621 West Belmont Avenue, Chlcago, Illmo:.s.
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