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SECTRITY AGREEMENT AND FINANCING STATEMENT @p

THIS INDENTURE is made this 4th day of May, 2001, by and between OAK LAWN
PARTNERS, L.L.C., anilinois limited liability company, having an office located at 2215 York
Road, Suite 510, Oak Brook, Litiucis 60523 (the “Mortgagor”), and LASALLE BANK NATIONAL
ASSOCIATION, a national banking, association, having its main office at 135 South LaSalle Street,
Chicago, Illinois 60603 (the “Mortgage”).

WITNESSETH:

WHEREAS, Northwest Partners, LLC, an Tiliaois limited liability company (“NWP”), and
Northwest Indiana Properties, L.L.C., an Illinois limited liability company (“NIP”), are justly
indebted to Mortgagee as evidenced by that certain Secried Term Note dated as of even date
herewith in the original principal amount of Fourteen Millior:and No/100 Dollars (514,000,000.00)
(the "Note™), which is payable to the order of and has been delivered to Mortgagee, whereby NWP
and NIP promise to pay the said principal amount, or so much thetecf as may be advanced by the
holder of the Note from time to time, together with interest thereon, frori flie time and at the rate set -
forth therein, as therein provided at the office of Mortgagee, or at such nther place as I,n_ayi:?be
designated in writing by the legal holder thereof, until the maturity date, unless extended as provided
therein, at which time the principal sum secured hereby and all accrued irterest thereon shall

immediately become due and payable.

NOW, THEREFORE, in consideration of the debt evidenced by the Note, the exicnsion of
which Mortgagor acknowledges directly benefits Mortgagor, and to secure the payment of said -
principal sum of money and said interest in accordance with the terms, provisions and limitations
of this Mortgage, and of the Note secured hereby (collectively, the Note, this Mortgage and all other
documents executed in connection therewith are referred to herein as the “Loan Documents”),
including any and all extensions, modifications and renewals of the foregoing indebtedness, and the
petformance of the covenants and agreements herein contained, by Mortgagor to be performed, and
also in consideration of the sum of One Dollar ($1.00) in hand paid, the receipt whereof is hereby
acknowledged, Mortgagor does by these presents GRANT, MORTGAGE, WARRANT and
CONVEY unto the Mortgagee, its successors and assigns, the following:
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(a) All that certain described real estate and all of its estate, right, title and interest
therein, specifically described on Exhibit A attached hereto, which, with the property hereinafter
described, is referred to herein as the “Premises”;

(b)  All improvements, tenements, easements, fixtures, and appurtenances thereto
belonging, and all rents, issues and profits thereof for so long and during all such times as Mortgagor
may be entitled thereto (which are pledged primarily and on a parity with said real estate and not

secondarily);

(¢)  Ifandto the extent owned by Mortgagor, all fixtures, fittings, furnishings, appliances,
apparatus, eduipment and machinery including, without limitation, all gas and electric fixtures,
radiators, heateis, engines and machinery, boilers, range,. ovens, elevators and motors, bathtubs,
sinks, water closats, hasins, pipes, faucets and other air-conditioning, plumbing and heating fixtures,
mirrors, mantles; rsirigerating plants, refrigerators, iceboxes, dishwashers, carpeting, furniture,
laundry equipment, cuoking apparatus and appurtenances, and all building material, supplies and
equipment now or hereafier delivered to the Premises and intended to be installed therein; all other
fixtures and personal property i whatever kind and nature at present contained in or hereafier placed
in any building standing on sa:d Premises; such other goods, equipment, chattels and personal
property as are usually fumished by landlords in Jetting other premises of the character of the
Premises; and all renewals or replacements thereof or articles in substitution thereof; and all
proceeds and profits thereof and all of the estate, right, title and interest of the Mortgagor in and to
all property of any nature whatsoever, now or hes=after situated on the Premises or intended to be
used in connection with the operation thereof;

(d)  All of the right, title and interest of Morigagor in and to any fixtures or personal
property subject to a lease agreement, conditional sale‘agreement, chatte] mortgage, or security
agreement, and all deposits made thereon or therefor, togethér with the benefit of any payments now
or hereafter made thereon;

(¢)  All leases and use agreements of machinery, equipment a+id other personal property
of Mortgagor in the categories hereinabove set forth, under which Moitgzgor is the lessee of, or
entitled to use, such items;

()  All rents, income (including income and receipts from the use and oscizpancy of any
hotel rooms), profits, revenues, receipts, royalties, bonuses, rights, accounts, contract 11ghts, general
intangibles and benefits and guarantees under any and all leases, tenancies, licenses or other use
agreements or arrangements now existing or hereaster created of the Premises or any part thereof
(including any business conducted thereon) with the right to receive and apply the same to
indebtedness due Mortgagee and Mortgagee may demand, sue for and recover such payments but
shall not be required to do so; :

(g  Alljudgments, awards of damages and seftlements hereafter made as a resuit of or
in lieu of any taking of the Premises of any part thereof or interest therein under the power of
eminent domain, or for any damage (whether caused by such taking or otherwise) to the Premises
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or the improvements thereon or any part thereof or interest therein, including any award for change
of grade of streets;

(h)  All proceeds of the conversion, voluntary or involuntary; of any of the foregoing into
“cash or liquidated claims;

_ Q] Any monies on deposit with Mortgagee for the payment of real estate taxes or special
assessments against the Premises or for the payment of premiums on policies of fire and other hazard
insurance covering the collateral described hereunder or the Premises, and all proceeds paid for
damage done to the collateral described hereunder or the Premises;

(j) Al substitutions, replacements, additions and proceeds, including insurance and
condemnation award proceeds, of any of the foregoing property; it being understood that the
enumeration of any specific articles of property shall in no wise exclude or be held to exclude any
items of property not spevifically mentioned. All of the land, estate and property hereinabove
described, real, personal ar<-mixed, whether affixed or annexed or not (except where otherwise
hereinabove specified) and all 1ights hereby conveyed and mortgaged are intended so to be as a unit
and are hereby understood, agreed and-declared to form a part and parcel of the real estate and to be
appropriated to the use of the real estate. and shall be for the purposes of this Mortgage deemed to
be rea) estate and conveyed and mortgeged hereby.

As to any of the property aforesaid whicir{ notwithstanding the aforesaid declaration and
agreement) does not so form a part and parcel of the real estate, this Mortgage is hereby deemed to
be, as well, a Security Agreement under the Uniforn: C'smmercial Code in effect in the jurisdiction
in which the Premises are located (hereinafter referred 1045 the “UCC”) for the purpose of creating
hereby a security interest in such property, which Mortgaget Fereby grants to Mortgagee as Secured
Party (as said term is defined in the UCC), securing said indebtedness and obligations and
Mortgagee shall have in addition to its rights and remedies herenndér all rights and remedies of a

Secured Party under the UCC. As to above personal property whichtie UCC classifies as fixtures,

this instrument shall constitute a fixture filing and financing statemerit x2der the UCC.

Mortgagor covenants (i) that it is lawfully seized of the Premises, (it} iirat the same are
subject only to the liens, encumbrances, conditions, restrictions, easements, and ctherinatters, rights
or interests disclosed in Exhibit B attached hercto and made a part hereof, and (i1) naf it has good
right, full power and lawfu] authority to convey and mortgage the same and that it wili- wasrant and
forever defend said Premises and the quiet and peaceful possession of the same against the lawful

claims of all persons whomsoever.

As used in this Mortgage, the term “indebtedness” shall mean and include the principal sum
evidenced by said Note, together with all interest and late charges thereon, any other payments due
to the Mortgagee thereunder, and all other sums at any time secured by this Mortgage. Further, as
used in this Mortgage, the term “Note™ shall mean and include any renewals, modifications,
extensions, amendments and replacements thereof.
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TO HAVE AND TO HOLD the Premises unto Mortgagee, its successors and assigns, for the
purposes and uses herein set forth.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Maintenance, Repairs, Prior Liens, etc. Mortgagor shall (a) promptly repair, restore

or rebuild any buildings or improvements now or hereafter on the Premises which may become
damaged ot be destroyed; (b) keep said Premises in good condition and repair, without waste, and
free from mechanics’ liens or other liens or claims for lien not expressly subordinated to the lien
hereof, othe: thn any such liens which are being contested in a diligent and good faith manner by
appropriate procsedings; (c) pay when due any indebtedness which may be secured by a lien or
charge on the Prexiysts, and upon request exhibit satisfactory evidence of the discharge of such prior
lien to Mortgages, (<) complete within a reasonable time any building or buildings now or at any
time in process of erection-upon said Premises; (¢) comply with all requirements of law, municipal
ordinances, or restrictions oi record with respect to the Premises and the use thereof, (f) make no
alterations in said Premises; () suifer or permit no change in the general nature of the occupancy
of the Premises, without Mortgagee’s prior written consent, (b) initiate or acquiesce in no zoning
variation or reclassification, without Mortgagee’s prior written consent; (i) pay each item of
indebtedness secured by this Mortgage-when due according; to the terms hereof or of said Note.

2. Payment of Taxes. Mortgagor siall pay, before any penalty attaches, all general
taxes, and shall pay special taxes, special assessmen's, water charges, sewer service charges, and
other charges against the Premises when due, and shidl’; upon written request, furnish to Mortgagee

duplicate receipts therefor.

3. Tax Deposits. Upon the occurrence of a Detault and following request by Mortgagee,
Mortgagor covenants and agrees to deposit with Mortgagee at tiie oftice of Mortgagee set forth on
the first page of this Mortgage, commencing on the first day of the calendar month following such
request by Mortgagee, and on the first day of each calendar month therez*ier until the indebtedness
secured by this Mortgage is fully paid, a sum equal to one-twelfth of the last total annual taxes and
general and/or special assessments (coliectively, the “Taxes”) for the last ascertidingble year on said
Premises (unless such Taxes are based upon assessments which exclude the inipicvements or any
part thereof now constructed or to be constructed, in which event the amount of such-dzposits shall
be based upon the Mortgagee’s reasonable estimate as to the amount of Taxes to be levied and
assessed). Such deposits shall be held without allowance for interest and shall be used for the
payment of Taxes on said Premises next due and payable when they become due. 1f the funds so
deposited are insufficient to pay any the Taxes for any year when the same shall become due and
payable, Mortgagor shall, within 10 days after receipt of demand therefor, deposit such additional
funds as may be necessary to pay the Taxes in full. If the funds so deposited exceed the amount
required to pay the Taxes for the year, the excess shall be applied on a subsequent deposit or
deposits. Said deposits need not be kept separate and apart from other funds of Mortgagee.

Anything in this Paragraph 3 to the contrary notwithstanding, if the funds so deposited are
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insufficient to pay the Taxes or any installment thereof, Mortgagor will, not later than 30 days prior
to the last day on which the same may be paid without penalty or interest, deposit with Mortgagee
the full amount of any such deficiency.

If any Taxes shall be levied, charged, assessed or imposed upon or for the Premises, or any
portion thereof, and if such Taxes shall also be a levy, charge, assessment or imposition upon or for
any other premises not covered by the lien of this Mortgage, then the computation of any amount
to be deposited under this Paragraph 3 shall be based upon the entire amount of such Taxes, and
Mortgagor shall not have the right to apportion the amount of any such taxes or assessments for the
purpose of such computation.

4. Wiotigagee’s Interest In and Use of Deposits. In the event of a Default hereunder or
the Note secured hezeby, Mortgagee may at its option, without being required to do so, apply any
monies at the titne o7 deposit pursuant to Paragraphs 3 and 5 hereof, on any of Mortgagor’s
obligations herein or ir’s2id Note contained, in such order and manner as Mortgagee may elect.
When the indebtedness secrired hereby has been fully paid, any remaining deposits shall be paid to
Mortgagor or to the then owne: of the Premises. A security interest within the meaning of the UCC
is hereby granted to Mortgageein and to any monies on deposit pursuant to Paragraphs 3 and 5
hereof, as additional security for the indebtedness hereunder and shall be applied by Mortgagee for
the purposes made hereunder and shafl.wet be subject to the direction or control of Mortgagor,
provided, however, that Mortgagee shall siotbe liable for any failure to apply to the payment of
taxes, assessments and insurance premiums any aount so deposited unless Mortgagor, while not
in Default hereunder, shall have requested Mortgage= in writing to make application of such funds
to the payment of the particular taxes, assessments a4 insurance premiums for payment of which
they were deposited, accompanied by the bills for such tr«es, assessments and insurance premiums.
Mortgagee shall not be liable for any act or omission talen in good faith or pursuant to the
instruction of any party but shall be liable only for its gross negligence or willful misconduct.

5. Insurance. Mortgagor shall keep all buildings and 17y rovements now or hereafter
situated on the Premises insured against loss or damage by policies of Al Risk Replacement Cost
Insurance with an Agreed Amount Endorsement and such other appropriai¢ insurance as may be
required by Mortgagee, all in form and substance satisfactory to Mortgagee -including, without
limitation, rent insurance, business interruption insurance, flood insurance (if and-+/bzn the Premises
lie within an area designated by an agency of the federal government as a flood nsx «rea) and war
risk insurance whenever in the opinion of Mortgagee such protection is necessary and suc's war risk
insurance is obtainable from an agency of the United States Government. Mortgagor shall also
provide liability insurance with such limits for personal injury and death and property damage as
Mortgagee may require. All policies of insurance to be furnished hereunder shall be in forms,
companies and amounts satisfactory to Mortgagee, each insurer to have a Best’s rating of A+:XV,
with mortgagee clauses attached to all policies in favor of and in form satisfactory to Mortgagee,
including a provision requiring that the coverage evidenced thereby shail not be terminated or
materially modified without 10 days’ prior written notice to Mortgagee. Mortgagor shall deliver all
policies, including additional and renewal policies, to Mortgagee, and, in the case of insurance about
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to expire, shall deliver renewal policies not less than 10 days prior to their respective dates of
expiration.

Mortgagor shall not take out separate insurance concurrent in form or contributing in the
event of loss with that required to be maintained hereunder unless Mortgagee is ncluded thereon
under a standard mortgagee clause acceptable to Mortgagee. Mortgagor shall immediately notify
Mortgagee whenever any such separate insurance is taken out and shall promptly deliver to
Mortgagee the policy or policies of such insurance.

Upon the occurrence of a Default hereunder and following request by Mortgagee, Mortgagor
shall deposit with Mortgagee, beginning on the first day of the calendar month following such
request by Morigagee and continuing on the first day of each month thereafter, an amount equal to
the premiums tha »ill next become due and payable on such policies divided by the number of
months to elapse piine fo the date when such premiums become delinquent. No interest shall be
payable on such deposits, xad such deposits need not be kept in a separate account.

In the event Mortgagor abany time or times hereafter shall fail to obtain or maintain any of
the policies of insurance required abo or to pay any premium in whole or in part relating thereto,
or upon the occurrence of a Defau.t hereunder, then Mortgagee, after giving five (5) days’ prior
notice to Mortgagor, without waiving o: rzleasing any obligation or Default by Mortgagor hereunder,
may at any time or times thereafter (but ska’i he under no obligation to) obtain and maintain such
policies of insurance and pay such premium anz-iake any other action with respect thereto which
Mortgagee deems advisable. All sums so disburzed by Mortgagee, including reasonable attorneys’
fees, court costs, expenses and other charges relatiilg thereto, shall be payable by Mortgagor to
Mortgagee on demand. Such insurance may, but need not, protect Mortgagor’s interests, and
Mortgagee shall be under no obligation to so protect Mortgagor’s interests. The insurance coverage

that Mortgagee purchases on behalf of Mortgagor may not pay any claim that Mortgagor makes or -

any claim that is made against Mortgagor in connection withs the Premises and other property
mortgaged hereunder. Mortgagor may later cancel any insurance coversge purchased by Mortgagee,
but only after providing Mortgagee with evidence that insurance cove.2ge has been obtained as

provided in this Mortgage. In the event Mortgagee purchases all or any portion of the insurance.

coverage for the Premises and the other property secured by this Mortgage or as otherwise required
hereunder, Mortgagor will be responsible for all costs and expenses of such 1asurance coverage,
including, but not limited to, interest and any other charges imposed by Mortgagee in.connection
with the purchase of the insurance coverage, until the effective date of the cancellation er cxpiration
of the insurance coverage. The costs and expenses of any insurance coverage purchased by
Mortgagee shall be added to the indebtedness secured hereby and payable on demand. Mortgagor
acknowledges that the cost of the insurance coverage purchased by Mortgagee pursuant hereto may
be more than the cost of insurance that Mortgagor may be able to obtain on its own

6. WMMMMWW In case
of loss or damage by fire or other casualty, Mortgagee is authorized (a) to settle and adjust any claim
under insurance policies which insure against such risks, or (b) to allow Mortgagor to agree with the
insurance company or companies on the amount to be paid in regard to such loss. In either case,
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Mortgagee is authorized to collect and issue a receipt for any such insurance money. At the option
of Mortgagee, such insurance proceeds shall be applied either to reduce the indebtedness secured
hereby or to reimburse Mortgagor for the cost of rebuilding and restoration. Irrespective of whether
such insurance proceeds are used to reimburse Mortgagor for the cost of said rebuilding or
restoration or not, and irrespective of whether such insurance proceeds are or are not adequate for
such purpose, the buildings and improvements shall be so restored or rebuilt so as to be of at least
equal value and substantially the same character as prior to such damage or destruction. If the cost
of rebuilding, repairing or restoring the building and improvements can reasonably exceed the sum
of $25,000, then Mortgagee shall approve plans and specifications of such work before such work
shall be commenced. In any case, where the insurance proceeds are used for rebuilding and
restoration, such proceeds shall be disbursed in the manner and under the conditions that the
Mortgagee mey require and upon Mortgagee being furnished with satisfactory evidence of the
estimated cost of"couinletion thereof and with architect’s certificates, waivers of lien, contractor’s
and subcontractors’ sworm statements and other evidence of cost and payments so that Mortgagee
can verify that the amouits disbursed from time to time are represented by completed and in place
work and that said work is-free and clear of mechanics’ lien claims. If the estimated cost of
completion exceeds the amoun’ o7 the insurance proceeds available, Mortgagor immediately shall,
on written demand of Mortgage, dsposit with Mortgagee in cash the amount of such estimated
excess cost. No payment made priorto the final completion of the work shall exceed mnety percent
(90%) of the value of the work performed rom time to time, and at all times the undisbursed balance
of such proceeds remaining in the hands of i disbursing party shall be at least sufficient to pay for
the cost of completion of the work free and clear sifigns. Any surplus which may remain out of said
insurance proceeds after payment of such cost o building or restoration shall, at the option of the
Mortgagee, be applied on account of the indebtedness oécured hereby or be paid to any party entitled
thereto without interest.

7. Stamp Tax. If, by the laws of the United States o1 America, or of any state having
jurisdiction over the Mortgagor, any tax is due or becomes due in reswect of the issuance of the Note
hereby secured, the Mortgagor covenants and agrees to pay such tax i the manner required by any
such law. The Mortgagor further covenants to reimburse the Mortgazoe for any sums which
Mortgagee may expend by reason of the imposition of any tax on the issuance of the Note secured

hereby.
8. Assignment of L eases and Rents. (a) Mortgagor does hereby sell, assigr transfer and

set over unto Mortgagee all right, title and interest of Mortgagor in and to all rent, issucs «evenues,
and profits of the Premises, together with all right, title and interest of Mortgagor in and to any other
Jeases or occupancy agreements which may be hereafter entered into for all or any portion of the
Premises (collectively, the “Leases”), and any and all extensions and renewals thereof, and including
any security deposits or interests therein now or hereafter held by Mortgagor and the benefit of any
guarantees executed in connection with any of the Leases. This Assignment is absolute and is
effective immediately; however, until notice is sent by Mortgagee to the Mortgagor in writing that
an event of default has occurred under the Note or under any other Loan Document (each such notice
s hereinafter referred to as the “Notice”), Mortgagor may receive, collect and enjoy the rents,
income and profits accruing from the Premises. '
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(b)  Representations. Mortgagor represents and warrants that: (i) except as set
forth on Exhibit B attached hereto, there is no Lease in cffect with respect to the Premises; (if) it has
made no prior assignment or pledge of the rents assigned hereby or of the Mortgagor’s interest in
any of the Leases; (ili) no default exists n any of the Leases and there exists no state of fact which,
with the giving of notice or lapse of time or both, would constitute a default under any of the Leases;
(iv) Mortgagor shall fulfill and perform each and every covenant and condition of each of the Leases
by the landlord thereunder to be fulfilled or performed and, at the sole cost and expense of
Mortgagor, enforce (short of termination of any of the Leases) the performance and observance of
each and every covenant and condition of all such Leases by the tenants thereunder to be performed
and observe<: {v) none of the Leases have been modified or extended; (vi) Mortgagor 1s the sole
owner of the Jandlord’s interest in the Leases; (vii) the Leases are valid and enforceable in
accordance with theiz terms; and (viii) no prepayment of any installment of rent for more than one
(1) month due undei aay of the Leases has been received by Mortgagor.

(c)  Negative Covenants of Mortgagor. Mortgagor shall not without Mortgagee’s
prior written consent, (i) execute »n assignment or pledge of the rents from the Premises or any part
thereof, or of the Morlgagor’s intérest.in any of the Leases, except to Mortgagee; (ii) modify, extend
or otherwise alter the terms of any of the Leases; (iii) accept prepayments of any installments of rents
to become due under any of the Leases fo: more than one (1) month; (iv) execute any lease of all or
any portion of the Premises; (v) in any man<r impair the value of the Premises; or (vi) permit the
Leases to become subordinate to any lien other than a lien created by the Loan Documents or a lien
for general real estate taxes not delinquent.

(d)  Affirmative Covenants of Merigagor. Mortgagor on and after title is
conveyed to it shall at its sole cost and expense (i) at ali tries promptly and faithfully abide by,
discharge or perform all of the covenants, conditions and agreements contained in the Leases;
(ii) enforce or secure the performance of all of the covenants, conitions and agreements of the
Leases on the part of the occupants to be kept and performed; (iii) adprar in and defend ally action
or proceeding arising under, growing out of or in any manner connect#d with the Leases of the
 obligations, duties or liabilities of Mortgagor, as Lessor, and of the occupar(is thereunder, and pay
all costs and expenses of Mortgagee, including reasonable attorneys’ fees in-any such action or
proceeding in which Mortgagee may appear, (iv) transfer and assign to Mortgagee =1y and all Leases
subsequently entered into, upon the same terms and conditions as are herein contained. and make,
execute and deliver to Mortgagee upon demand any and all istruments required to eifectuate said
assignment; (v) furnish to Mortgagee, within ten (10) days after a request by Mortgages to do so,
a written statement containing the names of all occupants of the Premises or any part thereof, the
terms of their respective Leases, the space occupied and the rentals payable thereunder; (vi) exercise
within five (5) days of the demand therefor by Mortgagee any right to request from the lessee under
any of the Leases a certificate with respect to the status thereof; (vii) furnish Mortgagee promptly
with copies of any notices of default which Mortgagor may at any time forward to any lessee of the
Premises of any part thereof; and (viii) pay immediately upon demand all sums expended by
Mortgagee under the authority hereof, together with interest thereon at the default rate of interest
provided in the Note provided in the Note.
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(¢)  Agreement of Mortgagor. (i) Should Mortgagor fail to make any payment or

to do any act as herein provided for, then Mortgagee, but without obligation so to do, and without
releasing Mortgagor from any obligation hereof, may make or do the same in such manner and to
such extent as Mortgagee may deem necessary to protect the security hereof, including specifically,
without limiting its general powers, the right to appear in and deferid any action or proceeding
purporting to affect the security hereof or the rights or powers of Mortgagee, and also the right to
perform and discharge each and every obligation, covenant and agreement of the Mortgagor in the
Leases contained, and in exercising any such powers to incur and pay necessary costs and expenses,
including reasonable attorneys’ fees, all at the expense of Mortgagor.

(i)  This Assignment shall not operate to place responsibility for the
control, taragement, care and/or repair of the Premises upon Mortgagee and Mortgagee
shall not be-oiigated to perform or discharge, nor does it hereby undertake to perform or
discharge, any wojigation, duty or liability under the Leases, or under or by reason of this
Assignment, and Morigagor shall and does hereby agree to indemnify and to hold Mortgagee
harmless of and from iy and all liability, loss or damage which it may or might incur under
the Leases or under or by reason of this Assignment and of and from any and all claims and
demands whatsoever which may be asserted against it by reason of any alleged obligations
or undertaking on its part to petfecm or discharge any of the terms, covenants or agreements
contained in the Leases, except any s claims or demands resulting from the acts or actions
of Mortgagee. Should Mortgagee incur any such liability, loss or damage under the Leases
or under or by reason of this Assignment,.or in the defense of any such claims or demands,
the amount thereof, including costs, expenses-and reasonable attorneys’ fees, shall be secured
hereby, and Mortgagor shall reimburse Mortgagce therefor with interest at the default rate
of interest provided in the Note secured hereby imediately upon demand.

(iii)  Nothing herein contained shall be constiued as constituting Morigagee
a “mortgagee in possession” in the absence of the taking of actual possession of the Premises
by Mortgagee, pursuant to the provisions hereinafter contained. I the exercise of the powers
herein granted Mortgagee, no liability shall be asserted or enforced‘against Mortgagee, all
such lizbility being expressly waived and released by Mortgagor.

(iv) - A demand on any lessee by Mortgagee for the payme:it-of the rent on
any default claimed by Mortgagee shall be sufficient warrant to the lessee to mae future
payment of rents to Mortgagee without the necessity for further consent by Morigagor.

(v)  Mortgagor does further specifically authorize and instruct each and
every present and future lessee of the whole or any part of the Premises to pay all unpaid
rental agreed upon in any tenancy to Mortgagee upon receipt of demand from Mortgagee to
pay the same, and Mortgagor hereby waives the right, claim or demand it may now or
hereafter have against any such lessee by reason of such payment of rental to Morigagee or
compliance with other requirements of Mortgagee pursuant to this Assignment.
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(vi)  Mortgagor hereby irrevocably appoints Mortgagee as its true and
lawful attorney with full power of substitution and with full power for Mortgagee in its own
name and capacity or in the name and capacity of Mortgagor, from and after the service of
the Notice of any default not having been cured, to demand, collect, receive and give
complete acquittances for any and all rents, income and profits accruing from the subject
Premises, and at Mortgagee’s discretion to file any claim or take any other action or
proceeding and make any settlement of any claims, in its own name or otherwise, which
Mortgagee may deem necessary or desirable in order to collect and enforce the payment of
the rents, income and profits. Occupants of the subject Premises are hereby expressly
authorized and directed to pay any and all amounts due Mortgagor pursuant to the Leases
diresily to Mortgagee or such nominee as Mortgagee may designate in writing delivered to
and Tecivad by such occupants who are expressly relieved of any and all duty, liability or
obligation <> Mortgagor in respect of all payments so made.

(71 In the event any lessee under the Leases should be the subject of any
proceeding under (b= Federal Bankruptey Code, as amended from time to time, or any other
federal, state, or local siatute which provides for the possible termination or rejection of the
Leases assigned hereby, the Martgagor covenants and agrees that if any of the Leases is so
terminated or rejected, no scttlement for damages shall be made without the prior written
consent of Mortgagee, and any check in payment of damages for termination or rejection of
any such Lease shall be made payzv’e both to Mortgagor and Mortgagee. The Mortgagor
hereby assigns any such payment to Mortgagee and further covenants and agrees that upon
the request of Mortgage, it shall duly endors= fo the order of Mortgagee any such check, the
proceeds of which shall be applied to whatever portion of the indebtedness secured by this
Assignment Mortgagee may elect.

()  Default. Upon, or at any time after,cefault in the payment of any
indebtedness secured hereby or in the performance of any obligaion <ovenant, or agreement herein
or any of the Loan Documents or in the event of default under anv of the Loan Documents,
Mortgagee may, at its option, from and after the Notice and expiration of zpplicable period of grace,
if any, and without regard to the adequacy of the security for the indebtednes hereby secured, either
in person, or by agent with or without bringing any action or proceeding, ot Gy receiver to be
appointed by a court, enter upon, take possession of, manage and operate the Freipises or any part
thereof, and do any acts which Mortgagee deems proper to protect the security heress: and, either
with or without taking possession of said Premises, in the name of Mortgagor or in its owr-name sue
for or otherwise collect and receive such rents, issues, profits, and advances, including those past due
and unpaid, and apply the same, less costs and expenses of operation and collection, including, but
not being limited to, reasonable attorneys’ fees, management fees and broker’s commissions, upon
any indebtedness secured hereby, and in such order as Mortgagee may determine. Mortgagee
reserves, within its own discretion, the right to determine the method of collection and the extent to
which enforcement of coliection of delinquent rents shall be prosecuted, and shall not be accountabie
for more monies than it actually receives from the Premises. The entering upon and taking
possession of said Premises or the collection of such rents, issues, profits and advances and the
application thereof, as aforesaid, shall not cure or waive any default under the Loan Documents or
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the Note. Mortgagor agrees that it shall facilitate in all reasonable ways Mortgagee’s collection of
said rents, and shall, upon request by Mortgagee, promptly execute a written notice to each lessee
directing the lessee to pay rent to Mortgagee.

() Mortgagee’s Right to Exercise Remedies. No remedy conferred upon or

reserved to Mortgagee herein or in the Loan Documents or the Note or in any other agreement is
intended to be exclusive of any other remedy or remedies, and each and every such remedy, and all
representations herein and in the Note or the Loan Documents, contained shall be cumulative and
concurrent, and shall be in addition to every other remedy given hereunder and thereunder or now
or hereafter existing at law or in equity or by statute. The remedies may be pursued singly,
successively oi together against the Mortgagor and/or the Premises at the sole discretion of
Mortgagee. Ne'delay or omission of Mortgagee to exercise any right or power accruing upon any
default shall impaic any such right or power accruing upon any default shall impair any such right
or power, or shall decanstrued to be a waiver of any such default or any acquiescence therein, and
every power and remedy given by this Assignment to Mortgagee may be exercised from time to time
as often as may be deemed expedient by Mortgagee.

(h)  Defeasance. A< long as Mortgagor shall not have defaulted in the payment
of any indebtedness secured hereby ar in the performance of any obligation, covenant, or agreement
herein, or in the Note or Loan Documents, Mortgagor shall have the right to collect upon, but not
prior to accrual, all rents, issues, profits and-advances from the Premises and to retain, use an enjoy
the same. Upon the payment in full of all incebtedness secured hereby and the compliance with all
obligations, covenants and agreements herein and-in the Note and the Loan Documents, this
Assignment shall become and be void and of no effeci out the affidavit of any officer of Mortgagee
showing any part of said indebtedness remaining unpaid.or showing non-compliance with any such
terms of conditions shall be and constitute conclusive evidence of the validity, effectiveness and
continuing force of this Assignment, and any person may and is ticreby authorized to rely thereon.

9. Effect of Extensions of Time. If the payment of said indzhtedness or any part thereof
is extended or varied or if any part of any security for the payment of th=indebtedness is released
or additional security is taken, all persons now or at any time hereafter liable therefor, or interested
in said Premises, shall be held to assent to such extension, variation, or taking of additional security
or release, and their Hability and the lien and all provisions hereof shall continue i il force, the
right of recourse against all such persons being expressly reserved by the Mortgage, notwithstanding
such extension, variation, taking of additional security or release.

10.  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 value of the
land for the purpose of taxation any lien thereon, or imposing upon the Mortgage 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 the Mortgagee’s 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 event,
the Mortgagor, upon demand by the Mortgagee, shall pay such taxes or assessments, or reimburse
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the Mortgagee therefor; provided, however, that if in the opinion of counsel for the Mortgagee (a) it
might be unlawful to require Mortgagor to make such payment or (b) the making of such payment
might result in the imposition of interest beyond the maximum amount permitted by law, then and
in such event, the Mortgagee may elect, by notice in writing (given to the Mortgagor, to declare all
of the indebtedness secured hereby to be and become due and payable sixty (60) days from the

giving of such notice.

11. - Mortgagee’s Performance of Defaulted Acts. In the event of a Default hereunder,
Mortgagee may, but need not, make any payment or perform any act herein required of Mortgagor,
or in any form and manner deemed expedient, and may, but need not, make full or partial payments
of principal ot interest on prior encumbrances, if any, and purchase, discharge, compromise or settle
any tax lien orofher prior lien or title or claim thereof, or redeem from any tax sale or forfeiture
affecting said Pieinisss or consent to any tax or assessment or cure any default of landlord in any
lease of the Premises 2.1 monies paid for any of the purposes herein authorized and all expenses
paid or incurred in conn<ction therewith, including attomneys’ fees, and any other monies advanced
by Mortgagee in regard to a2y stamp tax or any leases of the Premises or to protect the Premises and
the lien hereof, shall be so @mick additional indebtedness secured hereby, and shall become
immediately due and payable without notice and interest thereon at the default rate of interest
provided in the Note. Inaction of Mortgagee shall never be considered as a waiver of any right
accruing to it on account of any Defauit hereunder.

12.  Morigagee’s Reliance on Tax Bil’s, Btc. 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, asscsgment, sale, forfeiture, tax lien or title or
claim thereof, or (b) for the purchase, discharge, compromise or settiement of any other prior lien,
may do so without inquiry as to the validity or amount of any clatarfor lien which may be asserted.

13.  Acceleration of Indebtedness in Case of Default. The Ceutrence of any one or more

of the following shall constitute a default under this Mortgage (herein, & “Default”):

(a)  default shall be made in the due and punctual payment o1 the Note secured
hereby, or any payment due in accordance with the terms thereof, either of princip=i er interest; or

(b)  default shall be made in the due observance or performance of any o1 the other
covenants, agreements or conditions contained in the Note or any other Loan Document, or

(c)  default shall be made in the due payment, observance or performance of any
of the covenants and agreements or conditions contained in any other agreements or financing
arrangements now existing or hereafter entered into between Mortgagor and Mortgagee; or

(d)  Mortgagor or any guarantor of the Note secured hereby (herein a “Guarantor”)
shall file a petition seeking relief under the Federal Bankruptcy Code (11 U.S.C. 101 et seq.) or any
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any similar law, state or federal, whether now or hereafter existing, or any answer admitting
insolvency or inability to pay its or their debts; or

(¢)  an order for relief shall be entered in an involuntary case against the
Mortgagor or a Guarantor, or a trustee or a receiver shall be appointed for the Mortgagor or a
Guarantor, or for all of the property of Mortgagor or a Guarantor, or the major part thereof, in any
involuntary proceeding, or any Court shall have taken jurisdiction of the property of the Mortgagor
or a Guarantor, or the major part thereof, in any voluntary or involuntary proceeding for the
reorganization, dissolution, liquidation or winding up of the Mortgagor or a Guarantor; or

) the Mortgagor or a Guarantor shall make an assignment for the benefit of
creditors, or shail sdmit in writing its inability to pay its debts generally as they become due, or shall
consent to the apputuinent of a receiver or trustee or liquidator of all of its property or the major part
thereof; or

' (g)  anysvent Occurs or condition exists which constitutes a default under any of
the Loan Documents; or

(h)  an unpermitted transfer as described in Section 30 of this Mortgage shall
OCCUT.

Upon the occurrence of a Default, the wiois of the indebtedness hereby secured shall, at
once, at the option of Morigagee, become immediaie?y due and payable without notice to Mortgagor.
If, while any insurance proceeds or condemnation awards are being held by Mortgagee to reimburse
Mortgagor for the cost of rebuilding or restoration of buikiing.or improvements on the Premises, as
set forth in Paragraph 6 or 21 hereof, Mortgagee shall be or deceme entitled to, and shall accelerate
the indebtedness secured hereby, then and in such event, Mortgages shall be entitled to apply all
such insurance proceeds and condemnation awards then held by 1ip feduction of the indebtedness
hereby secured (less the amount thereof, if any, which is then currenty prvable for work completed
and in place in connection with such rebuilding or restoration), and any txcess held by it over the
amount of indebtedness then due hereunder shall be returned to Mortgagor, or any party entitled
thereto without interest.

14,  Foreclosure; Expense of Litigation. When the indebtedness hereby secured, or any

part thereof, shall become due, whether by acceleration or otherwise, Mortgagee shall have the night
to foreclose the lien hereof, for such indebtedness or part thereof. In any civil action to foreclose the
lien hereof, there shall be allowed and included as additional indebtedness in the order or judgment
for sale all reasonable expenditures and expenses which may be paid or incurred by or on behalf of
Mortgagee for attomeys’ fees, appraiser’s fees, 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 order or Judgment) of procuring all such abstracts of title, title searches
and examinations, title insurance policies. Torrens certificates, and similar data and assurances with
respect to title as Mortgagee may deem reasonably necessary either to prosecute such civil actions
or to evidence to bidders at any sale which may be had pursuant to such order or judgment the true
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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 said
Premises and maintenance of the lien of this Mortgage including the fees of any attorney employed
by Mortgagee in any litigation or proceeding affecting this Mortgage, said Note or said Premises,
including probate, bankruptcy and appellate proceedings. or in preparations for the commencement
or defense of any proceeding or threatened civil actions or proceeding shall be immediately due and
payable by Mortgagor, with interest thereon at the default rate of interest provided in the Note, and
shall be secured by this Mortgage.

15.  Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale
of the Premises shall be distributed and applied in the following order of priority: first, on account
of all costs and exvenses incident to the foreclosure proceedings, including all such items as are
mentioned in the préceding paragraph hereof, second, all other items which may under the terms
hereof constitute secured indebtedness additional to that evidenced by the Note, with interest thereon
as herein provided; third, =11 principal and interest remaining unpaid on the Note; and fourth, any
overplus to Mortgagor, its “uccessors or assigns, as their rights may appear.

16.  Appointment of Keceiver. Upon, or at any time after the filing of a complaint to
foreclose this Mortgage, the court i which such complaint is filed may appoint a receiver of said
Premises. Such appointment may be made-cither before or after sale, without notice, without regard
to the solvency or insolvency of Mortgagor a* the time of application for such receiver and without
regard to the then value of the Premises or whethr the same shall be then occupied as a homestead
or not and the Mortgagee hereunder or any holaer ££the Note may be appointed as such receiver.
Such receiver shall have power to collect the rents, issues and profits of said Premises during the
pendency of such foreclosure suit and during the full si2tafory period of redemption whether there
be redemption or mot, as well as during any further times when Mortgagor, except for the
intervention of such receiver would be entitled to collect such rents, issues and profits, and all other
powers which may be necessary or are usual in such cases for ti= piotection, 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 his hands /= payment in whole or in
partof: (a) the indebtedness secured hereby, or by any judgment or order foreclosing this Mortgage,
or any tax, special assessment or other lien which may be or become superior 1o the lien hereof or
of such decree, provided such application is made prior to foreclosure sale, (b) the deliciency in case
of a sale and deficiency.

17. Mortgagee’s Right of Possession in Case of Default. In the event of a Default,
whether before or after the whole principal sum secured hereby is declared to be immediately due,
or whether before or after the institution of legal proceedings to foreclose the lien hereof or before
or after sale thereunder, forthwith, upon demand of Mortgagee, Mortgagor shall surrender to
Mortgagee and Mortgagee shall be entitled to take actual possession of the Premises or any part
thereof personally, or by its agent or attorneys, as for condition broken. In such event Mortgagee
in its discretion may, in accordance with law, enter upon and take and maintain possession of all or
any part of said Premises, together with all documents, books, records, papers and accounts of
Mortgagor or then owner of the Premises relating thereto, and may exclude Mortgagor, its agents

VPCHIO1/#767998.1
14

10616218




UNOFFICIAL COPY




UNOFFICIAL COPY

or servants, wholly therefrom and may as attorney in fact or agent of Mortgagor, or in its own name
as Mortgagee and under the powers herein granted, hold, operate, manage and control the Premises
and conduct the business, if any, thereof, either personally or by its agents, and with full power to
use such measures, legal or equitable, as in its discretion or in the discretion of its successors or
assigns may be deemed proper or necessary to enforce the payment or security of the avails, rents,
issues, and profits of the Premises, including actions for the recovery of rent, actions in forcible
detainer and actions in distress for rent, and with full power: (a) to cancel or terminate any lease or
sublease for any cause or on any ground which would entitle Mortgagor to cancel the same, (b) to
elect to disaffirm any lease or sublease which is then subordinate to the lien hereof; (c) to extend or
modify any then existing leases and to make new leases, which extensions, modifications and new
leases may riovide for terms to expire, or for options to Jessees to extend or renew terms to expire,
beyond the maturity date of the indebtedness hereunder and beyond the date of the issuance of a deed
or deeds to a purcheser or purchasers at a foreclosure sale, it being understood and agreed that any
such leases, and the ntions or other such provisions to be contained therein, shall be binding upon
Mortgagor and all perseng whose interests in the Premises are subject to the lien hereof and upon
the purchaser or purchasers-at any foreclosure sale, notwithstanding any redemption from a
foreclosure of this Mortgage, discharge of the mortgage indebtedness, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any purchaser; (d) to make ali necessary or
proper repairs, decorating, renewals, replacements, alterations, additions, betterments and
improvements to the Premises as to it tn2v-sgem judicious, (e) to insure and reinsure the same and
all risks incidental to Mortgagee’s possessic, operation and management thereof, and (f} to receive
all of such avails, rents, issues and profits; hereby-granting full power and authority to exercise each
and every of the rights, privileges and powers herein granted at any and all times hereafter, without
notice to Mortgagor. ‘

Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under anyicases. Mortgagor shall and does
hereby agree to indemnify and hold Mortgagee harmless of and froin any and all liability, loss or
damage which Mortgagee may or might incur under said leases(or nnder or by reason of the
assignment thereof and of and from any and all claims and demands » hatsoever which may be
asserted against it by reason of any alleged obligations or undertakings cri its part to perform or
discharge any of the terms, covenants or agreements contained in said leases, excepting any of the
foregoing which result from the gross negligence or willful misconduct of Maitzagee. Should

- Morigagee incur any such liability, loss or damage, under said leases or under or by¢eason of the

assignment thereof, or in the defense of any claims or demands, the amount thereof, incluZing costs,
expenses and reasonable attorneys’ fees, shall be secured hereby, and Mortgagor shall reimburse
Mortgagee therefor immediately upon demand.

18.  Application of Income Received by Mortgagee. Mortgagee, in the exercise of the

rights and powers conferred herein and upon the occurrence of a Default, shall have full power to
use and apply the avails, rents, guest room receipts and income, issues and profits of the Premises
to the payment of or on account of the following, in such order as Mortgagee may determine:
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(a)  to the payment of the operating expenses of the Premises. including cost of
management and leasing thereof (which shall include appropriate compensation to Mortgagee and
its agent or agents, if management be delegated to an agent or agents, and shall also include lease
commissions and other compensation and expenses of seeking and procuring tenants and entering
into leases), established claims for damages, if any, and premiums on insurance hereinabove
authorized;

(b)  to the payment of taxes and special assessments now due or which may
hereafter become due on the Premises; and, if this is a leasehold mortgage, of all rents due or which
" may become hereafter due under the underlying lease;

(¢}~ to the payment of all repairs, decorating, renewals, replacements, alterations,
additions, betterieits, and improvements of the Premises and of placing the Premises in such
condition as will, in the veasonable judgment of Mortgagee, make it readily rentable and otherwise
in a condition which is cormiparable to the condition of the Premises preceding the occurrence of the
Default;

(d)  to the paymentof any indebtedness secured hereby or any deficiency which
may result from any foreclosure sale

19.  Rights Cumulative. No rigiif, sower or remedy herein conferred upon or reserved to
Mortgagee is intended to be exclusive of any otlien right, power or remedy, and each right, power
and remedy herein conferred upon the Mortgagee iscumulative and m addition to every other right,
power or remedy, express or implied, given now or ezeafter existing, at law or in equity, and each
and every right, power and remedy herein set forth or otlicrwise so existing may be exercised from
time to time as often and in such order as may be deem¢d expedient by the Mortgagee, and the
exercise or the beginning of the exercise of one right, power or rumzdy shall not be a waiver of the
right to exercise at the same time or thereafter any other right, poveer or remedy, and no delay or
omission of the Mortgagee in the exercise of any right, power or reipady accruing hereunder or
arising otherwise shall impair any such right, power or remedy, or be consfiued to be a waiver of any
default or acquiescence therein.

20.  Mortgagee’s Right of Inspection. Mortgagee shall have the fgtit to inspéct the

Premises at all reasonable times and access thereto shall be permitted for that purross,

21.  Condemnation. Mortgagor hereby assigns, transfers and sets over unto the lortgagee
the entire proceeds of any award or any claim for damages for any of the Premises taken or damaged
under the power of eminent domain or by condemnation. At the option of Mortgagee, such
condemnation proceeds shall be applied either to reduce the indebtedness secured hereby or to
reimburse Mortgagor for the cost of rebuilding and restoration. Irrespective of whether such
proceeds are made available for restoration or rebuilding and irrespective of whether such proceeds
are adequate for such purpose, the buildings and improvements shall be restored or rebuilt in
accordance with plans and specifications to be submitted to and approved by the Mortgagee. In the
event said proceeds are used for rebuilding or restoration, the proceeds of the award shall be
disbursed in the manner and under the conditions that the Mortgagee may require and paid out in the
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same manner as provided in Paragraph 6 hereof for the payment of insurance proceeds toward the
cost of rebuilding or restoration. In such event, if the estimated cost to complete rebuilding or
restoration exceeds the proceeds of the condemnations awards, Mortgagor immediately shall, on
written demand of the Mortgagee, deposit with the Mortgagee in cash the amount of such excess
cost. Any surplus which may remain out of said award after payment of such cost of building or
restoration shall, at the option of the Mortgage, be applied on account of the indebtedness secured
hereby or be paid to any party entitled thereto without interest.

22, Relegse gC St Y 4
release this Mertgage and the lien thereof by proper instrument upon payment and discharge of all

indebtedness sccured hereby or in the Note.,

23.  Giviagiof Notice. Any notice which either party hereto may desire or be required to
give to the other party'siall be in writing and the mailing thereof by certified mail addressed to the

addresses set forth below:

If to Mortgagor. Oak Lawn Partners, L.L.C.
2215 York Road, Suite 510
Ok Brook, Illinois 60523
Atr. Prian T. Clingen

If to Mortgagee: LaSalle Bunk National Association
135 South Laba'le Street
Chicago, Illinois £0603
Attn: Jeffrey D. Stecls

or at such other place as any party hereto may by notice in writiig Cesignate as a place for service
of notice, shall constitute service of notice hereunder.

24, Waiver of Certain Rights. Mortgagor shall not apply for ‘or avail itself of any
appraisal, valuation, stay, extension or exemption Jaws, or any so-called “Mo ratorium Laws,” now

existing or hereafter enacted, in order to prevent or hinder the enforcement or for:closure of this
Mortgage, but hereby waives the benefit of such laws. Mortgagor for jtself and atl‘who-may claim
through or under it waives any and all right to have the property and estates comprising ‘iie Premises
marshalled upon any foreclosure of the lien hereof and agrees that any court having jurisdiction to
foreclose such lien may order the Premises sold as an entirety. Mortgagor does hereby expressly
waive any and all rights of redemption from any sale or from any order, judgment or decree of
foreclosure of this Mortgage on behalf of Mortgagor, and each and every person acquiring any
interest in or title to the Premises subsequent to the date of this Mortgage. No action for the
enforcement of the lien or of any provision hereof shall be subject to any defense which would not
be good and available to the party interposing same in an action at law upon the Note hereby
secured. Mortgagor does hereby further expressly waive, to the extent now or hereafter permitted
by law, all rights of reinstatement of this Mortgage pursuant to Section 15-1602 of the IHlinois

Mortgage Foreclosure Law.
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25.  Furnishing of Financial Statements to Mortgagee. Mortgagor shall keep and maintain

books and records of account in which full, true and correct entries shall be made of all dealings and
transactions relative to the Premises, which books and records of account shall be open to the
inspection of Mortgagee and its accountants and other duly authorized representatives during
business hours. Such books of record and account shall be kept and maintained in accordance with
generally accepted accounting practice consistently applied.

26.  Filing and Recording Fees. Mortgagor shall pay all filing, registration or recording
fees, and all expenses incident to the execution and acknowledgment of this Mortgage and ali

federal, statz, county, and municipal taxes, and other taxes, duties, imposts, assessments and charges
arising out of or in connection with the execution and delivery of the Note and this Mortgage.

27.  Complance with Laws; Environmental. The Premises and their present use complies,
and at all times shall comply, with all applicable laws and governmental regulations including,
without limitation, all fedezal, state and local laws pertaining to air and water quality, hazardous
waste, waste disposal, air emissicas-and other environmental matters, all zoning and other land use
matters, and utility availability.

Mortgagor shall take all actions mecessary to cause the Premises to be kept free of any
“Hazardous Materials”. For the purposes 0Z this Mortgage, the phrase Hazardous Materials shall
mean any (a) petroleum product, (b) toxic or hxzardous chemical, material, substance, pollutant,
contaminant or waste or (¢) any chemical, materisi, substance, exposure to which is prohibited,
limited or regulated by any federal, state, county, regional or local authority or which, even if not
so prohibited, limited or regulated, may or could pos< a'hazard to the health and safety of the

occupants of the Premises or the occupants or owners of property near the Premises.

Mortgagor shall not cause or permit the Premises to be used t5 generate, manufacture, refine,
transport, treat, store, handle, dispose of, transfer, produce, or procets 3 azardous Materials, except
in compliance with all applicable federal, state, and local laws and regulaiions, nor shall Mortgagor
cause or permit, as a result of any intentional or unintentional act or oraission on the part of
Mortgagor or any tenant, subtenant, occupant or other entity or person, a reiease of Hazardous
Materials onto the Premises or onto any other property.

Mortgagor shall conduct and complete all studies, sampling and testing, and aliremedial,
removal and other actions necessary to clean up and remove all Hazardous Materials, on, under, from
or affecting the Premises in accordance with all applicable federal, state, and local laws, ordinances,
rules, regulations and policies, to the reasonable satisfaction of Mortgagee, and in accordance with
the orders and directives of all federal, state and local governmental authorities.

Neither Mortgagor nor, to the best of Mortgagor’s knowledge, any previous owner, occupier,
or user of the Premises, has used, generated, stored or disposed of, on, under or about the Premises
any Hazardous Materials. Further, the Premises do not contain, and, to the best of Mortgagor’s
knowledge, have not in the past contained, any asbestos containing material in friable form and there

L3k
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is no current or potential airborne contamination that would be caused by maintenance or tenant
finish activities in any building located on the Premises. Mortgagor shall protect, indemnify and
hold harmless Mortgagee, its directors, officers, employees, agents, successors and assigns, from and
against any and all loss, damage, cost, expense or liability (including reasonable attomneys’ fees and
costs) directly or indirectly arising out of or attributable to the use, generation, manufacture,
production, storage, rclease, threatened release, discharge, disposal or presence of Hazardous
Materials or asbestos on, under or about the Premises including without limitation (i) all foreseeable
consequential damages; and (if) the costs of any required or necessary repair, cleanup or
detoxification of the Premises and the preparation and implementation of any closure, remedial or
other plans as required by applicable law, regulation or ordinance or by any Court or administrative
order. This indemnity shall survive the reconveyance of the lien of this Mortgage, or the
extinguishmeni ofthe lien by foreclosure or action in reconveyance or extinguishment or deed in lieu
of foreclosure.

28.  Security Asteement. In the event of a Default hereunder, Mortgagee, pursuant to the
appropriate provisions of ta¢'UCC, shall have the option of proceeding as to both real and personal
property in accordance with its rights and remedies with respect to the real property, in which event

the default provisions of the UCC shaiinot apply. The parties agree that, in the event the Mortgagee

shall elect to proceed with respect ic the personal property collateral securing the indebtedness
separately from the real property, ten (10} davs notice of the sale of the personal property collateral
shall be reasonable notice. The reasonable exscnses of retaking, holding, preparing for sale, selling
and the like incurred by the Mortgagee shall inclyde, but not be limited to, reasonable attorneys’ fees
and legal expenses incurred by Mortgagee. Motigaugor agrees that, without the written consent of
Mortgagee, the Mortgagor will not remove or permit to-be removed from the Premises any of the
personal property or fixtures securing the indebtedness'except that so long as Mortgagor is not in
Default hereunder, Mortgagor shall be permitted to sell or ¢therwise dispose of such property when
obsolete, worn out, inadequate, unserviceable or unnecessary” fer use in the operation of the
Premises, upon replacing the same or substituting, for the same otiier property at least equal in value
to the initial value to that disposed of and in such a manner so that suid other property shall be
subject to the security interest created hereby and so that the security interest of the Mortgagee shall
always be perfected and first in priority, it being expressly understood ‘and agreed that ali
replacements, substitutions and additions to the property securing the indebtzdness shall be and
become immediately subject to the security interest of this Mortgage and covercauereby. The
Mortgagor shall, from time to time, on request of the Mortgagee, deliver to the Mortgagee in
reasonable detail an inventory of the personal property securing the indebtedness. The Mortgagor
covenants and represents that all personal property securing the indebtedness now is, and that all
replacements thereof, substitutions therefor or additions thereto, unless the Mortgagee otherwise
consents, will be free and clear of liens, encumbrances or security interest of others.

29,  Indemnity. Mortgagor agrees to indemnify and hold harmless Mortgagee from and
against any and all losses, liabilities, suits, obligations, fines, damages, judgments, penalties, claims,
charges, costs and expenses (including reasonable attorneys’ fees and disbursements) which may be
imposed on, incurred or paid by or asserted against Mortgagee by reason or on account of, or in
connection with, (i) any willful misconduct of Mortgagor or any event of Default hereunder or under
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the other Loan Documents given at any time to secure the payment of the Note secured hereby,
(i) Mortgagee’s good faith and commercially reasonable exercise of any of its rights and remedies,
or the performance of any of its duties, hereunder or under the other Loan Documents to which
Mortgagor is a party, (iii) the construction, reconstruction or alteration of the Premises, (iv) any
negligence of Mortgagor, or any negligence or willful misconduct of any lessee of the Premises, or
any of their respective agents, contractors, subcontractors, servants, employees, licensees or invitees
or (v) any accident, injury, death or damage to any person or property occurring in, on or about the
Premises or any street, drive, sidewalk, curb or passageway adjacent thereto. Any amount payable
to Mortgagee under this Paragraph shall be due and payable within ten (10) days after demand
therefor and receipt by Mortgagor of a statement from Mortgagee setting forth in reasonable detail
the amount-ciained and the basis therefor, and such amounts shall bear interest at the default rate
of interest providsd in the Note from and after the date such amounts are paid by Mortgage until paid
in full by Mortgagnr.

Mortgagor’s obligdiions under this Paragraph shall not be affected by the absence or
unavailability of insurance Covering the same or by the failure or refusal by any insurance carrier
to perform any obligation on its pat under any such policy of covering insurance. If any claim,
action or proceeding is made or brougii against Mortgagor and/or Mortgagee which is subject to the
indemnity set forth in this Paragraph, Moztgagor shall resist or defend against the same, if necessary
in the name of Mortgage, by attorneys for Mortgagor’s insurance carrier (if the same is covered by
insurance) or otherwise by attorneys appraied by Mortgagee. Notwithstanding the foregoing,
Mortgagee, in its reasonable discretion, may enzage its own attorneys 1o resist or defend, or assist
therein, and Mortgagor shall pay, or, on demand, shsii reimburse Mortgagee for the payment of, the
reasonable fees and disbursements of said attorneys.

30.  Prohibition on Sale or Financing. Any Sale, conveyance, assignment, pledge,
hypothecation, mortgage, encumbrance, lease or other transfer of title to, or any interest in, the
Premises, or any portion thereof, or of any entity or any person vwuing, directly or indirectly, any
interest therein (whether voluntary or by operation of law) without fii--Mortgagee’s prior written
consent shall be a Default hereunder.

It is understood and agreed that the indebtedness secured hereby was creatsd solely due to
the financial sophistication, creditworthiness, background and business sophisticatiest «.f Mortgagor,
and Mortgagee continues to rely upon same as the means of maintaining the value ofthe Premises.
It is further understood and agreed that any junior financing placed upon the Pretnises or the
improvements located thereon, or upon the interests of Mortgagor may divert funds which would
otherwise be used to pay the indebtedness secured hereby, and could result in acceleration and/or
foreclosure by any such junior lienor. Any such action would force the Mortgagee to take measures,
and incur expenses, to protect its security, and would detract from the value of the Premises
mortgaged hereby, and impair the rights of the Mortgagee granted hereunder. Without limitation
by the foregoing, the Mortgagor shall not incur any additional indebtedness, whether secured or
unsecured, without the prior written consent of Mortgagee.
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Any consent by Mortgagee to, or any waiver of any event which is prohibited under this
Paragraph shall not constitute a consent to, or waiver of, any right, remedy or power of Mortgagee
upon a subsequent event of Default.

3], Future Advances. Without limiting the generality of any other provision hereof, the
indebtedness of Mortgagor hereunder shall include (a) all existing indebtedness of Mortgagor to
Mortgagee evidenced by the Note and all renewals, extensions, modifications and replacements
thereof, and (b) all future advances that may be subsequently made by Mortgagee and all renewals,
extensions, modifications and replacements thereof. Mortgagor hereby agrees to execute any and
all supplemental notes, agreements or other documents as Mortgagee may reasonably request to
evidence such fiture advances, which such supplemental notes, agreements or other documents shall
be similar in 1ovn and substance to the existing notes, agreements and other documents from
Mortgagor in favor o Mortgagee.

32.  Enforceabiiiiy. This Mortgage and the indebtedness arising hereunder shall be
governed by, and construed in accordance with, the internal laws of the State of Iilinois applicable
to contracts made and perforned-in such State and any applicable laws of the United States of

America.

33.  Miscellancous. This Morigage and all provisions hereof, shall extend to and be
binding upon Mortgagor and its successors, g antees and assigns, any subsequent OWnEr or OWners
of the Premises, and all persons claiming under/or ihrough Mortgagor, and the word “Mortgagor”
when used herein shall include all such persotis ad all persons liable for the payment of the
indebtedness or any part thereof, whether or not such persons shall have executed said Note or this
Mortgage. The word “Mortgagee” when used herein shail ioslude the successors and assigns of the
Mortgagee named herein, and the holder or holders, from tire-to time, of the Note secured hereby.

In the event one or more of the provisions contained in iids Mortgage or the Note secured
hereby or in any other security documents given to secure the payment of the Note secured hereby
shall for any reason be held to be invalid, illegal or unenforceable in aiy respect, such invalidity,
illegality or unenforceability shall, at the option of the Mortgagee, 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 contained herein or therein.

No offset or claim that Mortgagor now has or may have in the future against Mortzasee shall
relieve Mortgagor from paying any amounts due under the Note secured hereby or from performing
any other obligations contained herein or secured hereby.

At 2ll times, regardless of whether any loan proceeds have been disbursed, this Mortgage
secures (in addition to any loan proceeds disbursed from time to time) the payment of any and all
expenses and advances due to or incurred by Mortgagee in connection with the indebtedness secured
hereby; provided, however, notwithstanding anything to the contrary herein, the total aggregate
indebtedness secured by this Mortgage shall not exceed an amount equal to 500% of the face amount
of the Note. -
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Mortgagor shall not by act or omission permit any building or other improvement on the
Premises not subject to the lien of this Mortgage to rely on the Premises or any part thereof or any
interest therein to fulfill any municipal or governmental requirement, and Mortgagor hereby assigns
to Mortgagee any and all rights to give consent for all or any portion of the Premises or any interest
therein to be 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 interest therein to fulfill any governmental
or municipal requirement. Mortgagor shall not by act or omission impair the integrity of the
Premises as a single zoning lot separate and apart from all other premises. Any act or omission by
Mortgagor which would result in a violation of any of the provisions of this paragraph shall be void.

Moiigagor on written request of the Mortgagee will furnish a signed statement of the amount
of the indebtedress secured hereby and whether or not any Default then exists hereunder and
specifying the namnie of any such Default. -

Mortgagee shall havz the right at its option to foreclose this Mortgage subject to the rights
of any tenant or tenants ¢ ihe Premises and the failure to make any such tenant or tenants a party
defendant to any such civil actior s+ to foreclose their rights will not be asserted by the Mortgagor
as a defense in any civil action instituied to collect the indebtedness secured hereby, or any part
thereof or any deficiency remaining uppaid after foreclosure and sale of the Premises, any statute
or rule of law at any time existing to the contrary notwithstanding.

At the option of the Mortgagee, this Mortgage shall become subject and subordinate, in
whole or in part (but not with respect to priority of cnfitlement to insurance proceeds or any award
in condemmation) to any and all leases of all or any pzit of the Premises upon the exccution by
Mortgagee and recording or registering thereof, at any tizns hereafter, in the Office wherein this
Mortgage was recorded or registered, of a unilateral declaraticn to that effect.

Any property management agreement for the Premises, wiretlier now in effect or entered into
hereafter by Mortgagor with a property manager, shall contain a “1o licp” provision whereby the
property manager waives and releases, to the extent permitted by law, dry and all mechanics’ lien
rights, if any, that it or anyone claiming through or under it may have pursvant to applicable law.
Such property management agreement or a short form thereof shall, at Mortgag:e’s request, oc
recorded with the Office of the Recorder of Deeds for the county in which the Premises are located.
In addition, Mortgagor shall cause the property manager to enter into a subordination agrcement with
Morigagee, in recordable form, whereby the property manager subordinates, to the exten permitted
by law, its present and future lien rights and those of any party claiming by, through or under it, to
the lien of this Mortgage. Mortgagor’s failure to require the “no lien” provision or the subordination
agreement described herein shall constitute a Default hereunder.

The terms “Mortgage,” “Security Agreement” and “Mortgage and Security Agreement”
wherever used herein or in the Note secured hereby or in any other instrument evidencing or securing
the Note secured hereby shall mean this Mortgage and the Security Agreement herein contained or
any other security agreement securing the Note, as the context may so require.
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34,  WAIVER OF RIGHT TQ IURY TRIAL. MORTGAGOR AND MORTGAGEE
ACKNOWLEDGE AND AGREE THAT ANY CONTROVERSY WHICH MAY ARISE UNDER

THIS MORTGAGE OR THE LOAN DOCUMENTS OR WITH RESPECT TO THE
TRANSACTION CONTEMPLATED THEREBY WOULD BE BASED UPON DIFFICULT AND
COMPLEX ISSUES AND, THEREFORE, THE PARTIES AGREE THAT ANY LAWSUIT
ARISING OUT OF ANY SUCH CONTROVERSY SHALL BE TRIED IN A COURT OF
COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.

35.  Conflicts. In the event of a conflict between the terms of the Note and this Mortgage,
the terms of the Note shall control.
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IN WITNESS WHEREOQF, Mortgagor executed this Mortgage the day and year first above

written.

Mortgagor:

OAK LAWN PARTNERS, L.L.C. an
Illinois limited liability company
By: BP Capitai Management, L.L.C.

By:_|L. U-\

Its: Manager
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STATE OF ILLINOIS )

) SS:
COUNTY OFi )“922(6/ )

1, 44;{’” /€€/V\ d %%mnﬂl Notary Public in and for said County, in the State
aforesaid, do hereby certify that Brian T. Clingen, Manager of BP Capital Management, L.L.C., an
Tilinois Himited liability company, which is the manager of Oak Lawn Partners, L.L.C., an Illinois
limited liability company, personally known to me to be the same person whose name is subscribed
to the foregoing instrument as such appeared before me this day in person and acknowledged that
(s)he signed‘and delivered the said instrument as his/her own free and voluntary act and as the free

and voluntary actof said entity, for the uses and purposes therein set forth.

Given under niy-hand and notarial seal this s day of JZ,U/? & , 2001.

R u&é@g¢%w¢%4¢/

Notary Public

3+~ “TOFFICIAL SEA“L;’ANN
EEN H, HOFFMAN®
mz‘;LPublic, State of illinois

My Commission Expires 5/24/2002
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EXHIBIT A
LEGAL DESCRIPTION

[attached hereto]
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 007930329 D2
STREET ADDRESS: 10932 SOUTH CENTRAL AVENUE
CITY: OAX LAWN COUNTY: COOK

TAX NUMBER:
LEGAL DESCRIPTION: -
PARCEL 1:

A TRACT OF LAND. COMPRISING PART OF LOT 13 IN SCHOOL TRUSTEES’ SUBDIVISION OF
SECTION 16, TOWNSHIP 37 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
SAID TRACT OF LAI™ REING ALL THAT PART OF SAID LOT 13 AS LIES WITHIN THE
FOLLOWING DESCRIBLL.ATIACT:

THE NORTH 190 FEET OF Tr£/ SOUTH 869 FEET OF THE EAST 250 FEET OF THE WEST 330
FEET OF THE SOUTHWEST 1,4 OF SAID SECTION 16, IN COOK COUNTY, ILLINOIS

PARCEL 2:

A TRACT OF LAND COMPRISING PART OF IUT 13 QF SCHOOL TRUSTEE SUBDIVISION OF
SECTION 16, TOWNSHIP 37 NORTH, RANGE 13 /EAST OF THE THIRD PRINCIPAL MERIDIAN,
SAID TRACT OF LAND BEING ALL THAT PART JF SAID LOT 13 AS LIES WITHIN THE
FOLLOWING DESCRIBED TRACT:

THE NORTH S50 FEET OF THE SOUTH 919 FEET OF THF EAST 140 FEET OF THE WEST 220
FEET OF THE SOUTHWEST 1/4 OF SAID SECTION 16, 1F COOK COUNTY, ILLINOIS

PARCEL 3:

A TRACT OF LAND COMPRISING PART OF LOT 13 IN SCHOOL TRUSL:Te) SUBDIVISICN OF
SECTION 16, TOWNSHIP 37 NORTH, RANGE 13 EAST OF THE THIRD PRiINIIPAL MERIDIAN,
SAID TRACT OF LAND BEING ALL THAT PART OF SAID LOT 13 AS LIES WiTHIN THE
FOLLOWING DESCRIBED TRACT:

THE NORTH 440 FEET OF THE SOUTH 1119 OF THE EAST 30 FEET OF THE WEIT %4 FEET OF

THE SOUTHWEST 1/4 OF SECTION SAID 16, IN COOK COUNTY, ILLINOIS

Iy 360 007
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EXHIBIT B
PERMITTED EXCEPTIONS

1. REAL ESTATE TAXES FOR THE YEARS 2000 AND 2001.

2. EASEMENT IN FAVOR OF COMMONWEALTH EDISON AND ILLINOIS BELL
TELEPHONE COMPANY, AND ITS/THEIR RESPECTIVE SUCCESSORS AND ASSIGNS, TO
INSTALL, OPERATE AND MAINTAIN ALL EQUIPMENT NECESSARY FOR THE PURPOSE
OF SERVING THE LAND AND OTHER PROPERTY, TOGETHER WITH THE RIGHT OF
ACCESS TO) SAID EQUIPMENT, AND THE PROVISIONS RELATING THERETO
CONTAINEDIN THE GRANT RECORDED/FILED AS DOCUMENT NO. 90195598,
AFFECTING TiIZ HORTH 10 FEET OF THE EAST 110 FEET OF PARCEL 1 OF THE LAND.

3. EXISTINGTJNRECORDED LEASE IN FAVOR OF BROCKHAUS, STUBER,
FOX & LLOYD, INC., DATED DECEMBER 1, 1994, AS AMENDED JUNE §, 1995, DEMISING
THE LAND FOR A TERM CGF 5 YEARS COMMENCING JANUARY 1, 1995 AND ENDING
DECEMBER 31, 2001, WITH THE ©CPTION TO EXTEND FOR AN ADDITIONAL 5 YEARS,
AND ALL RIGHTS THEREUNDER OF THE LESSEES AND OF ALL PERSONS CLAIMING

BY, THROUGH OR UNDER THE LEESSEES.

4, COVENANTS AND RESTRICTIONS CONTAINED IN DEED FROM
LIVESTOCK NATIONAL BANK OF CHICAGS, AA NATIONAL BANKING ASSOCIATION,
AS TRUSTEE UNDER TRUST AGREEMENT DA TED JANUARY 6, 1949 AND KNOWN AS
TRUST NUMBER 12877 TO CHARLES M. BENNET" AND MERRIL BENNETT, DATED
JANUARY 24, 1956 AND RECORDED AUGUST 29, 1956 AS DOCUMENT 16674963
RELATING TO USE OF BUILDINGS AND BUILDING SITES, CONVEYANCE OF PRIVATE
ROADS, HIGHWAYS OR STREET AND RAILROAD -STDINGS, SIZE OF LOTS,
FOUNDATION AREA OF BUILDINGS, COST OF SWITCH AND SPLIR TRACKS, EXTERIOR
STORAGE OF MATERIAL OR SUPPLIES, REFUSE AND RUGBISH, LOCATION OF
LOADING DOCKS, SIZE PAVING AND LOCATION OF PARKING LOTS5 SUBMISSION OF
PLANS FOR IMPROVEMENTS TO WIEGEL AND KILGALLEN DEVELOPVIENT COMPANY
AND APPROVAL IN WRITING AS BEING IN PARK TYPE OF CONSJXIZCTION OF
BUILDINGS, CERTIFICATION OF SUBSTANTIAL COMPLIANCE BY WIXCEL AND
KILGALLEN DEVELOPMENT COMPANY PRIOR TO OCCUPATION OF BUZLDINGS.
(AFFECTS PART OF THE LAND LYING SOUTHWESTERLY OF BALTIMORE AND OHIO
CHICAGO TERMINAL RAILROAD RIGHT OF WAY).
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