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REAL ESTATE MORTGAGE, ASSIGNMENT OF RENTS. SECURITY AGREEMENT
AND UCC:2 FINANCING STATEMENT

THIS INSTRUMENT is aReal Esta.e Mortgage, Assignment of Rents, Security Agreement
and UCC-2 Financing Statement (“Mortgage”’) taade and delivered by Lakeshore East Parcel PLLC,
an Ilinois limited liability company (“Mortgagor”), to The PrivateBank and Trust Company (herein,
together with its successors and assigns, called the "vorizagee").

WHEREAS, Mortgagor has concurrently herewitii executed and delivered a Loan and
Reimbursement Agreement (“Loan Agreement”) pursuant to ‘vhich Mortgagor has concurrently
herewith executed and delivered to Mortgagee a promissory noic duied the date hereof entitled
“Promissory Note in the principal amount of $11,000,000 (“Note”) bearing interest and payable in
the amounts and at the times set forth therein and herein. Pursuant to(the Loan Agreement,
Mortgagee has agreed to issue a Letter of Credit in the principal amount of $8,300,000 (“Letter™),
to make a loan in the principal amount of $2,000,000 (“Loan”) and to estabiicli < reserve in the
amount of $1,000,000 for interest and real estate taxes on the real estate describcdon Exhibit A
hereto. The principal amount of the Note includes amounts to be disbursed concurreitly herewith,
and amounts which Mortgagee is required to disburse in the future pursuant to the Loan Agreement
and the Letter. The due date for reimbursement of any amounts advanced under the Letter is 5 days
after notice requesting such reimbursement. The due date of the other amounts advanced pursuant
hereto is the earlier of three years from the date of initial disbursement or August 31, 2005; and

WHEREAS, the indebtedness evidenced by the Note, the undertakings by Mortgagor in this
instrument and in the Loan Agreement, including, without limitation, reimbursement to Mortgagee
of any amounts disbursed by it pursuant to the Letter and any and all other sums which may at any
time be due, owing or required to be paid as herein or in the Note provided are herein called
"Indebtedness Hereby Secured." In no event shall the Indebtedness Hereby Secured exceed 300%
| of the principal amount of the Note.
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NOW, THEREFORE:

TO SECURE the payment and performance of Indebtedness Hereby Secured and other good
and valuable considerations, the receipt and sufficiency of which is hereby acknowledged, Mortgagor
does hereby MORTGAGE, WARRANT and CONVEY to Mortgagee the Real Estate together with
the property mentioned in the next succeeding paragraphs (collectively "Premises").

TOGETHER with development rights for not less than 750 apartment dwelling units under
the provisions of the planned development ordinance for the Lakeshore East development of which
the Premises is a part.

TOGE FHER with and including within the term "Premises” as used herein any and all
equipment, persoral property, improvements, buildings, structures, easements, fixtures, privileges,
reservations, appurtapances, rights and estates in reversion or remainder, rights in or to adjacent
sidewalks, alleys, strestsand vaults, and any and all rights and interests of every name and nature
now or hereafter owned oy Mortgagor, forming a part of and/or used in connection with the Real
Estate and/or the operation ard convenience of the buildings and improvements now or hereafter
located thereon.

TOGETHER with a security 1atecest in (by way of enumeration but without litigation) all
personal property, accounts receivable, bari accounts, furniture, furnishings and equipment used in
connection with the existence, operation and devslopment of the Real Estate, all building materials
located at the Real Estate and intended to be incorporated in improvements now or hereafter to be
constructed thercon, whether or not incorporated tlieiein, machines, machinery, fixtures, apparatus,
equipment and articles used to supply heating, gas, electiicity, air conditioning, water, light, power,
sprinkler protection, waste removal, refrigeration and veralation, and all floor coverings, screens,
storm windows, blinds, awnings; in each case now or hereaiter placed in, on or at the Real Estate and
all additions and accessions and all proceeds of all of the foregoiag; 2il contract rights, including but
not limited to, contracts for architectural, engineering and constructioreand any and all other services
related to the development of the Premises; all architectural and engineeriig nlans and specifications
related to the improvement of, construction on and development of the Premises; and all permits
related to said development, including construction permits, subdivision improvemn;ent permits, and
tap-on permits for utilities. All of the foregoing shall hereinafter be referréd 1o as "Personal
Property.” The enumeration of any specific articles of Personal Property shall in no way.exclude or
be held to exclude any items of property not specifically enumerated.

AND TOGETHER with an assignment of all of the rents, income, sarnest money deposits,
proceeds of sales, receipts, revenues, issues and profits thereof and therefrom; and ail of the land,
estate, property and rights hereinabove described and hereby conveyed and intended so to be, whe-
ther real, personal or mixed, and whether or not affixed or annexed to the Real Estate are intended
to be as a unit and are hereby understood, agreed and declared to form a part and parcel of the
Premises and to be appropriated to the use of the Premises and for the purposes hereof shall be
deemed to be real estate mortgaged and warranted hereby. Mortgagor has entered into an agreement
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pursuant to which it has granted an option to ASN Lakeshore East LLC to purchase the Real Estate
(“ANS Option”™). The rights of Mortgagee as regards the Real Estate under the provisions of said
contract, and the proceeds of the sale should the option be exercised, are included in the Premises
and are hereby assigned by Mortgagor to Mortgagee.

TO HAVE AND TO HOLD all and sundry of the Premises hereby mortgaged, assigned and
warranted or intended so to be, together with the rents, issues and profits thereof, unto Mortgagee
forever, free from all rights and benefits under and by virtue of the Homestead Exemption Laws of
the State of Illinois (which ri ghts and benefits are hereby expresslyreleased and waived), for the uses
and purposes herein set forth, together with all right to retain possession of the Premises after any
default in the payment of all or any part of the Indebtedness Hereby Secured, or the breach of any
- Covenant ¢r cpreement herein contained, or upon the occurrence of any Event of Default as
hereinafter defired.

PROVIDED, tizet if all Indebtedness Hereby Secured shall be duly and punctually paid and
all terms, provisions, cordtions and agreements herein contained on the part of Mortgagor to be
performed or observed shall be strictly performed and observed, then this Mortgage and the estate,
right and interest of Mortgagee in the Premises shall cease and be of no effect.

AND IT IS FURTHER AGREXD THAT:
I. Payment of Indebtedness. Mertgagor will promptly pay the principal and interest on

the Note, and all other Indebtedness Hereby Secured. as the same become due, and will duly perform
and observe all of the covenants, agreements and prsvisions herein and in the Note required.

2. Maintenance, Repair, Restoration. Prior Ligas, Parking, Etc. Mortgagor will, subject
to the provisions of Section 7 hereof, (a) promptly construct, repaiz, restore and rebuild any buildings
or improvements now or hereafter on the Premises or Personal Progerty used on or in connection
with the Real Estate which may become damaged or be destroyed. whether or not proceeds of
insurance are available or sufficient for the purpose; (b) keep the Premiscs and Personal Property in
good condition and repair, without waste, and free from mechanics', materiaimen's or like liens or
claims or other liens or claims for lien or provide bonds, title insurance or other security reasonably
acceptable to Mortgagee which shall fully protect the interest of Mortgagor from a:v $ich liens or
claims; (c) pay, when due, any indebtedness which may be secured by a lien or charge on the
Premises or Personal Property superior to the lien hereof, and upon request exhibit satisfactory
evidence of the discharge of such prior lien to Mortgagec; (d) complete, within a reasonable time,
any building or buildings now or at any time in the process of erection upon the Premises; (e) comply
with all requirements of law, municipal ordinances or restrictions and covenants of record with res-
pect to the Premises and Personal Property and the use thereof: (f) make no material alterations in
the Premises, except as permitted by the Loan Agreement or as required by law or municipal
ordinance without Mortgagee's prior written consent; (g) make or permit no change in the genera]
nature of the occupancy of the Premises without Mortgagee's prior written consent; (k) pay all
operating costs of the Premises; (i) not initiate nor acquiesce in any zoning reclassification with res-
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pect to the Premises without Mortgagee's prior written consent and (j) provide, improve, grade,
surface and thereafter maintain, clean and repair any sidewalks, aisles, streets, driveways and
sidewalk cuts and paved areas for parking and for ingress, egress and right-of-way to and from the
adjacent public thoroughfares necessary or desirable for the use thereof; and reserve and use all such
areas solely and exclusively for the purpose of providing parking, ingress and egress for tenants or
invitees of tenants of the Premises or as required by recorded agreements with adjacent property
owners provided that such agreements provide for adequate parking, ingress and egress; and
Mortgagor will not reduce, build upon, obstruct, redesignate or relocate any such areas or rights-of-
way or lease or grant any rights to use the same to any person except tenants and invitees of tenants
of the Premises, or as required by recorded agreements with adjacent property owners provided that
such agreenients provide for adequate parking, ingress and egress, without prior written consent of
. Mortgagee.

3. Taxée Mortgagor will pay when due before any penalty attaches all general and
special taxes, assessrients, water charges, sewer charges, and other fees, taxes, charges and
assessments of every kin/-and nature whatsoever (all herein generally called "Taxes") assessed
against or applicable to the Premises, the Personal Property or any interest therein, or the
Indebtedness Hereby Secured, and Martgagor will fumish to Mortgagee duplicate receipts therefor.
Mortgagor will pay in full, under protest in the manner provided by statute, any Taxes which
Mortgagor may desire to contest. However, if deferment of payment is required to conduct any
contest or review, Mortgagor shall depusit the full amount thereof, or provide other collateral
acceptable to Mortgagee in its sole judgment wgether with an amount equal to the interest and
penalties during the period of contest (as estimated by Mortgagee) with Mortgagee, In any event,
Mortgagor shall (and if Mortgagor shall fail to do s¢; Mortgagee may, but shall not be required to,
use the monies deposited as aforesaid) pay all Taxes, notwithstanding such contest, if in the opinion
reasonable of Mortgagee, the Premises shall be in jeopaidy or in danger of being forfeited or
foreclosed. In the event any law or court decree has the effect ot deducting from the value of land
for the purpose of taxation any lien thereon, or imposing upon Morigagee the payment of the whole
or any part of the Taxes or liens herein required to be paid by Mortgagos; er changing in any way the
laws relating to the taxation of mortgages or debts secured by mortgages or tie interest of Mortgagee
in the Premises or the manner of collection of Taxes so as to affect this Motyage or the Indebtedness
Hereby Secured or the holder thereof, then, and in any such event, Mortgazor upon demand by
Mortgagee will pay such Taxes or reimburse Mortgagee therefor. Nothing hereii1 zGntained shall
require Mortgagor to pay any income, franchise or excise tax imposed upon Mortgazee, excepting
only such which may be levied against such income expressly as and for a specific sicstitute for
Taxes on the Premises and then only in an amount computed as if Mortgagee derived no income
from any source other than its interest hereunder.

4, Insurance Coverage. Mortgagor will keep insured ali buildings and improvements

on the Premises and all Personal Property against such risks, perils and hazards as Mortgagee may
from time to time require, including but not limited to:
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(@)  Insurance against loss by fire and risks covered by the so-called extended
coverage endorsement in amounts equal to the full replacement value of the Premises but not less
than the amount of the Note;

(b)  Public hiability insurance against bodily injury, death and property damage in
the amount of not less than $2,000,000 with respect to each person and to a limit of no less than
$10,000,000 with respect to any one occurrence causing mjury or damage, and to the limit of not less
than $2,000,000 in respect to property damage.

5. Insurance Policies. All policies of insurance herein required shall be in forms,
companies 22d amounts reasonably satisfactory to Mortgagee. Unless otherwise specified by
. Mortgagee, tiic insuring company must meet the following basic requirements: (a) it must have
minimum rating ascording to Best's Key Rating Guide for Property - Liability of A; (b) it must be
astock company 4 nun-assessable mutual company and incorporated in America, Canada or Britain;
(c) it must be licensed «o-do business in Illinois; (d) it may not have more than 10% of the policy-
holder's surplus on any odie risk; and (e) it must have all policies and endorsements manually signed.
Co-insurance requirements, if any, must be met or an agreed amount endorsement attached. The
maximum deductible allowabié :a the policy will be $5,000 and the policy must contain a standard
mortgagee clause in favor of:

The PrivaieBank and Trust Company
y its successors and-assigns

10 North Dearborn Street

Chicago, lilinois 60402

Attn: Loan Operations D<partment

All policies must contain a provision to the effect that any waivsr of subrogation rights by the
insured does not void the coverage and must contain any other-srecial endorsements as may be
required by the terms of any leases assigned as security for the Note.'Tn2 Mortgagor will deliver all
policies, including additional and renewal policies to Mortgagee. Alldisurance policies shall be
prepaid for one year. In case of insurance policics about to expire, Mortgagor will deliver renewal
policies not less than thirty (30) days prior to the respective dates of expiratiorl. £.11 policies shall
provide that such insurance shall not be canceled, modified or terminated withou* thirty (30) days
prior written notice to Mortgagee.

6. Intentionally deleted.

7. Proceeds of Insurance. Mortgagor will promptly give Mortgagee notice of damage
or destruction to the Premises, and:

In case of loss covered by a policy of insurance ("Insured Casualty"), Mortgagee, or
the purchaser at a foreclosure sale, without the consent of Mortgagor, may settle and adjust any
claim, or allow Mortgagor to agree with the insurance company or companies on the amount to be
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paid upon the loss. Provided however, if there are no existing Events of Default, Mortgagor may
itself adjust losses subject to the consent of the Mortgagee, which consent shall not be unreasonably
withheld or delayed. Mortgagee is hereby authorized to collect and receipt for any such insurance
proceeds. Expenses incurred by Mortgagee in adjustment and collection of insurance proceeds shall
be additional Indebtedness, and shall be reimbursed to Mortgagee upon demand. Mortgagor hereby
grants to Mortgagee a security interest in all such insurance proceeds.

Provided that in the reasonable judgment of Mortgagee the Premises can be restored
within 180 days from the date of the Insured Casualty, and provided Mortgagor shall demonstrate
to Mortgagee that, in Mortgagee's sole judgment, all the closing dates of all sales contracts for
condominivin units in the structure so damaged have been extended a sufficient period of time so
. that the sales riay be closed following such reconstruction, Mortgagee shall make the proceeds of
insurance availab.e to Mortgagor for the restoration, repairing, replacing or rebuilding of the
Premises. Ifthe proceeds are not so made available, the proceeds shall be applied upon Indebtedness
in such order or manuier az Mortgagee may elect.

In the event pioseeds of insurance shall be made available to Mortgagor for the
restoring, repairing, replacing oz rebrilding of the Premises, Mortgagor covenants to restore, repair,
replace or rebuild the same, to be cf at least equal value, and of substantially the same character as
prior to such damage or destruction; all 12 be effected in accordance with plans and specifications
to be first submitted to and approved by Morigagee. Mortgagor shall pay all costs of such restoring,
repairing, replacing or rebuilding in excess of tlic nroceeds of insurance.

8. Disbursement of Insurance Proceeds. if Mortgagor is entitled to reimbursement out
of insurance proceeds held by Mortgagee, such proceeds shall be disbursed from time to time,
pursuant to a construction escrow established with a‘tide insurance company acceptable to
Mortgagee, upon Mortgagee being furnished with (i) satistactory evidence of the cost of completion
of restoration, repair, replacement and rebuilding, (ii) funds suficient, in addition to the proceeds
of insurance, to complete the proposed restoration, repair, replacemern. 2nd rebuilding, and (iii} such
architect's certificates, waivers of lien, contractor's sworn statements and viker evidences of cost and
payment as the Mortgagee and title insurer may reasonably require and approve. No payment made
prior to the final completion of the restoration, repair, replacement or rebuilding shall exceed ninety
(90%) percent of the value of the labor and material for work performed from tirie @ time. Funds
other than proceeds of insurance shall be disbursed prior to disbursement of insurance proceeds. At
all times the undisbursed balance of the insurance proceeds held by Mortgagee, togethe: with funds
deposited or irrevocably committed to the satisfaction of the Mortgagee by or on behalf of the
Mortgagor for the purpose, shall be at least sufficient, in the reasonable judgment of Mortgagee, to
pay for the cost of completing the restoration, repair, replacement or rebuilding the Premises, free
and clear of all liens or claims for lien. Mortgagee shall deposit such proceeds in a so-called Money
Market Account, or a reasonably equivalent account, and the interest earned thereon shall inure to
the benefit of Mortgagor. Mortgagor shall pay all costs in connection with disbursement of funds
pursuant to this Section.
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9. Condemnation. Mortgagor hereby assigns, transfers and sets over unto Mortgagee
the entire proceeds of any award or claim for damages for any of the Premises taken or damaged
under the power of eminent domain or by condemnation including damages to remainder. Except
as hereinafter provided in this Section, Mortgagee may apply the proceeds of the award in reduction
of Indebtedness Hereby Secured then most remotely to be paid, whether due or not. Provided,
however, if in the judgement of Mortgagee the Premises can be restored or rebuilt to an economic
unit not less valuable than prior to the condemnation, and adequately securing the outstanding
balance of the Indebtedness Hereby Secured, Mortgagee may require Mortgagor to restore or rebuild
the Premises; in which event, provided there then exists no uncured Event of Default, the proceeds
held by Mortgagee shall be used to reimburse Mortgagor for the cost of such rebuilding or restoring.
IfMortgagors permitted to rebuild or restore the Premises as aforesaid, such rebuilding or restora-

. tion shall be ¢ffected in accordance with plans and specifications submitted to and approved by

Mortgagee and priceeds of the award shall be paid out in the same manner as provided in Section
8 for the paymentOf insurance proceeds towards the cost of rebuilding or restoration. If the amount
of such award is insufficient to cover the cost of rebuilding or restoration, Mortgagor shall pay such
costs in excess of the awar d hefore being entitled to reimbursement out of the award. Any surplus
which may remain out ot the award after payment of such costs of rebuilding or restoration shall, at
the option of Mortgagee, be applied on account of the Indebtedness Hereby Secured then most
remotely to be paid or be paid to any other party entitled thereto. Mortgagee shall deposit such
proceeds in a so-called Money Market/Account, or a reasonably equivalent account, and the interest
earned thereon shall inure to the benefit of Mortgagor.

10.  Stamp Tax. Ifany tax is due or hecomes due in respect of the issuance of the Note,
Mortgagor shall pay such tax in the manner require4 by such law.

1. Prepayment Privilege. Mortgagor may preyay the principal of the Note in whole or
in part, without premium or penalty.

12, Effect of Extensions of Time. Amendments on Junicr L 2ns and Others. If payment
of the Indebtedness Hereby Secured, or any part thereof, be extended orasied, or if any part of the
security be released, all persons now or at any time hereafter liable therefot, or interested in the
Premises, shall be held to assent to such extension, variation or release and their '1ablity, and the lien
and all provisions hereof shall continue in full force and effect; the right of recourse a zainst all such
persons being expressly reserved by Mortgagee, notwithstanding any such extensicit, variation or
release. Anyjunior mortgage, or other lien upon the Premises or any interest therein, shai’ e subject
to the rights of Mortgagee to amend, modify and supplement this Mortgage, the Note and the
assignment of rents and security agreement contained herein, and to extend the maturity of the
Indebtedness Hereby Secured, in cach and every case without obtaining the consent of the holder of
such junior lien and without the lien of this Mortgage, or any part thereof, losing its priority over the
rights of any such junior lien.

13. Mortgagee's Performance of Mortgagor's Obligations. In case of an Event of Default,
Mortgagee either before or after acceleration of the Indebtedness Hereby Secured or the foreclosure
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of the lien hereof and during the period of redemption, if any, may, but shall not be required to, make
any payment or perform any act herein in any form and manner deemed expedient to Mortgagee.
Mortgagee may, but shall not be required to, make full or partial payments of principal or interest
on superior encumbrances, if any, and pay, purchase, discharge, compromise or settle any tax lien
or other prior lien or title or claim thereof, redeem from any tax sale or forfeiture, contest any tax or
assessment, and may, but shall not be required to, complete construction, furnishing and equipping
of the improvements upon the Premises and rent, operate and manage the Premises and the Personal
Property and pay operating costs and expenses, including management fees, of every kind and nature
in connection therewith, so that the Premises shall be operational and usable. The amount of all
monies paid for any of the purposes herein authorized, and all expenses paid or incurred in
connection therewith, including reasonable attorneys' fees and monies advanced to protect the
. Premises ana i)z lien hereof, shall be additional Indebtedness Hereby Secured, whether or not they
exceed the amowny of the Note, and shall become immediately due and payable without notice, and
with interest thereon at the Default Rate specified in the Note (herein called the "Default Rate").
Inaction of Mortgagee shall never be considered as a waiver of any right accruing to it on account
of any default on the part'of Mortgagor. Mortgagee, in making any payment hereby authorized: (a)
relating to taxes and assessments, may do so according to any bill, statement or estimate, without
inquiry into the validity of any iax, assessment, sale, forfeiture, tax lien or title or claim thereof; (b)
for the purchase, discharge, compromise or settlement of any other superior lien, may do so without
inquiry as to the validity or amount ot aniv claim for lien which may be asserted; or (c) in connection
with the completion of construction, furriishizg or equipping of the Premises, the rental, operation
or management of the Premises or the payment of operating costs and expenses thereof may do so
in such amounts and to such persons as Mortgazee may deem appropriate and may enter into such
contracts therefor as Mortgagee may deem approprises or may perform the same itself,

. 14.  Inspection of Premises. Mortgagee may irispect the Premises at all reasonable times
and shall have access thereto permitted for that purpose.

15. Restrictions on Transfer. It shall be an immediate Event of Default and default
hereunder if, without the prior written consent of Mortgagee:

(a)  Mortgagor shall create, effect, lease, contract or consent o ¢r shall suffer or
permit any conveyance, sale, encumbrance, lien or alienation of the Premises or any part thereof or
interest therein, except for (i) the ASN Option, and (ii) liens for which Mortgagee givesits written
consent or for which Mortgagor has provided bonds, title insurance or other security reasonably
acceptable to Mortgagee; or

(b)  If all or any part of the ownership interest in Mortgagor or any corporate
shareholder interest in Mortgagor's general partner, or any successor in interest shall be sold,
assigned, other than as permitted in the Loan Agreement, or transferred, or contracted to be sold,
assigned or transferred without the prior consent of Mortgagee;
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in each case it shall be an Event of Default even though such conveyance, sale, assignment,
encumbrance, lien or transfer is affected directly, indirectly, voluntarily or involuntarily, by operation
oflaw or otherwise. Provided, however, that the foregoing provisions of this Section shall not apply
to liens securing Indebtedness Hereby Secured, nor to the lien of current taxes and assessments not
in default.

16.  Events of Default. If one or more of the following events (herein called "Events of
Defauit") shail occur:

(8)  Ifdefault be made for five (5) days after notice in the payment of principal or
interest of the Note, or if default be made for five (5) days after notice in the making of any other
. payment of meoies required to be made hereunder or under the Note or under the Loan Agreement;
or

(b) ‘Iila default pursuant to Section 15 hereof shall occur and be continuing,
without notice or period f grace of any kind; or

(c)  If Mortgagor shall file a petition in voluntary bankruptcy under any Federal
Bankruptcy Act or similar law, stat’ or federal, now or hereafter in effect; or

(d)  IfMortgagor shall fil: <n answer or otherwise in writing admit insolvency or
inability to pay its debts,

(e)  If within sixty (60) days aficr the filing against any Mortgagor of any
involuntary proceedings the Bankruptcy Act or simila: law, such proceedings shall not have been
vacated or stayed; or

(H 1fany Mortgagor shall be adjudicated a barrupt, or atrustee or receiver shall
be appointed for any Mortgagor or for all or a major part of any Martgagor's property or the
Premises, or any court shall take jurisdiction of all or the major part of anr Mortgagor's property or
the Premises in any involuntary proceedings for the reorganization, diszoution, liquidation or
winding up of any Mortgagor, and such trustee or receiver shall not be discharged or jurisdiction
relinquished or vacated or stayed on appeal or otherwise stayed within sixty (60) dav:: or

(g)  If Mortgagor shall make an assignment for the benefit of credito’s r shall
admit in writing its inability to pay its debts generally as they become due or shall consent to the
appointment of a receiver or trustee or liquidator of all or the major part of its property or the
Premises; or

(h)  Ifdefault shall continue for fifteen (15) days after notice thereof by Mortgagee
to Mortgagor in the due and punctual performance or observance of any other agreement or condition
herein or contained in the Note or the Loan Agreement except if the nature of the default is such that
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it cannot be cured in fifteen days and cure is begun within fifteen days and thereafter diligently
pursued such default shall not be considered an Event of Default; or

(i)  Ifthe Premises shall be abandoned; or

()  If any Guarantor of the Note shall die or be declared legally incompetent
provided; :

then Mortgagee is authorized and empowered, at its option, without affecting the lien hereby created
or the priority of said lien or any right of Mortgagee hereunder, to declare, without further notice all
Indebtedness Hareby Secured immediately duc and payable, whether or not such default be thereafter

_remedied by Martgagor, and Mortgagee may immediately proceed to foreclose this Mortgage and
to exercise any r'ght. power or remedy provided by this Mortgage, the Note, any document securing
the Note or by law oz in equity.

17.  TForeclosuic, When the Indebtedness Hereby Secured or any part thereof shall become
due, by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof for the
Indebtedness Hereby Secured orany part thereof. In any suit or proceeding to foreclose the lien
hereof, there shall be allowed and included as additional indebtedness in the decree for sale, all
expenditures and expenses which mity be paid or incurred by or on behalf of Mortgagee for
reasonable attorneys' fees, appraisers'‘faes, outlays for documentary and expert evidence,
stenographers' charges, publication costs aud eosts (which may be estimated as to items to be
expended after entry of the decree) of procuring abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurances with respect to title to prosecute such suit
or to evidence to bidders at sales, which may be had pursaant to such decree, the true conditions of
the title to or value of the Premises. All expenditures arid expenses in this Section mentioned and
expenses and fees as may be incurred in the protection of said Premises and the maintenance of the
lien of this Mortgage, including the fees of any attorney employzd by Mortgagee in any litigation or
proceedings affecting this Mortgage, the Note, the Loan Agreemen: or the Premises, including
probate and bankruptcy proceedings, or in preparation for the comriercement or defense of any
proceeding or threatened suit or proceeding, shall be immediately due and payable by the Mortgagor,
with interest thereon at the Default Rate as set forth in the Note.

18.  Receiver. Mortgagec-in-Possession. Upon, or at any time after,/the filing of a
complaint to forectose this Mortgage, the court may appoint, at Mortgagor’s option, Mritgagee as
Mortgagee in Possession or areceiver of the Premises. Such appointment shall be made as provided
before or after sale, without notice, without regard to. solvency or insolvency of Mortgagor and
without regard to the then value of the Premises or whether the same shall be then occupied as a
homestead or not. Mortgagee or any holder of the Note may be appointed as such receiver. Such
receiver shall have the power to collect the rents, issues and profits of the Premises during the
pendency of such foreclosure suit and, in case of a sale and a deficiency, during the full statutory
period of redemption, if any, whether there be a redemption or not, as well as during any further
times when the Mortgagor, except for the intervention of such receiver, would be entitled to

-10 -
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collection of such rents, issues and profits and all other powers which may be necessary or are usual
in such cases for the protection, possession, control, management and operation of the Premises
during the whole of said period. The court may, from time to time, authorize the receiver to apply
the net income from the Premises in his hands in payment in whole or in part of:

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

(b)  the deficiency in case of a sale and deficiency.

19.  Iasurance Upon Foreclosure. Incase of aninsured loss after foreclosure proceedings
have been institzicd; the proceeds of any insurance policies, if not applied in Mortgagee's sole
discretion to rebuildirig o1 restoring the buildings or improvements, shall be used to pay the amount
due in accordance with any decree of foreclosure and any balance shall be paid as the court may
direct. In the case of foreclosuze of this Mortgage, the court may provide in its decree that the decree
creditor may cause a new loss payable clause to be attached to each casualty insurance policy making
the proceeds payable to decree crecitors. Any such foreclosure decree may further provide that in
case of one or more redemptions under said decree, each successive redemptor may cause the preced-
ing loss clause attached to each casualty insyzance policy to be canceled and a new loss clause to be
attached thereto, making the proceeds thereunder payable to such redemptor. In the event of
foreclosure sale, Mortgagee is authorized, without the consent of Mortgagor, to assign any and all
insurance policies to the purchaser at the sale or te-izke such other steps as Mortgagee may deem
advisable to cause the interest of such purchaser to be pivicsted by any of the said insurance policies.

20.  Waiverof Redemption Rights. Mortgagor tovenants and agrees that it will not at any
time insist upon or plead, or in any manner whatsoever claim or t2xe any advantage of, any stay,
exemption or extension law or any so-called "Moratorium Law" Q¢ 01 at any time hereafter in
force, or claim, take or insist upon any benefit or advantage of or from zny Jaw now or hereafter in
force providing for the valuation or appraisement of the Premises, or any pait thereof, prior to any
sale or sales thereof to be made pursuant to any provisions herein contained, oro decree, judgment
or order of any court of competent jurisdiction, or after such sale or sales claimrcxireise any rights
under any statute now or hereafter in force to redeem the property so sold, or any part thereof, or
relating to the marshaling thereof, upon foreclosure sale or other enforcement hereor: Aviortgagor
expressly waives any and all rights of redemption from sale under any order or decree of foreclosure
of this Mortgage on its own behalf and on behalf of each and every person, excepting only decree
or judgment creditors of Mortgagor acquiring any interest or title to the Premises subsequent to the
date hereof, it being the intent hereof that any and all such rights of redemption of Mortgagor and
of all other persons are and shall be deemed to be hereby waived to the full extent permitted by law.
Mortgagor will not invoke or utilize any such law or laws or otherwise hinder, delay or impede the
execution of any right, power and remedy as though no such law or laws have been made or enacted.
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21.  Morteagee-in-Possession. Nothing shall be construed as constituting Mortgagee a
mortgagee in possession in the absence of actual taking of possession of the Premises by Mortgagee.

22, Mortgagee's Right of Possession. If Mortgagee is appointed Mortgagee-in-Possession
of the Premises. Mortgagor hereby waives any rights it may have to object to such appointment.
Such appointment may be made before or after sale, without notice, without regard to the solvency
or insolvency of Mortgagor and without regard to the then value of the Premises. Upon such
appointment, Mortgagee shall be entitled to take actual possession of the Premises, or any part
thereof, personally or by its agents or attorneys, and Mortgagor shall surrender such possession to
Mortgagee, together with all documents, books, records, papers and accounts of Mortgagor as may
be necessary or desirable in connection with the management and operation of the Premises.

_ Mortgagee may exclude Mortgagor, its agents and servants wholly therefrom and may act as
attorney-in-fac’ o> agent of Mortgagor, or in its own name as Mortgagee, and under the powers
herein granted, héld, operate, manage and control the Premises and conduct the business thereof in
such manner as it deems proper or necessary to enforce the payment or security of the avails, rents,
issues and profits of th¢ Fremises, including actions for the recovery of rent, actions in forcible
detainer and actions in distress for rent, and with full power:

()  to calcel or terminate any lease or sublease for any cause or on any
grounds that would entitle Mortgagor te cancel the same;

(i)  toelector disaffirm any lease or sublease which is then subordinate to
the lien hereof except to the extent proscribed by any non-disturbance agreement to which Mortgagee
is a party,

(ili)  to extend or modify any thex existing leases and to make new leases,
which extensions, modifications and new leases may provide far terms to expire or for options to
lessees to extend or renew terms to expire beyond the maturify azie of the Indebtedness Secured
Hereby and beyond the date of the issuance of a deed or deeds to .= nurchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such leases, 2::d the options or other such
provisions to be contained therein shall be binding upon Mortgagor and all persons whose interests
in the Premises are subject to the lien hereof and upon the purchaser or purchascrs at any foreclosure
sale, notwithstanding any redemption from sale, discharge of the mortgage indebtediiess, satisfaction
of any foreclosure decree, or issuance of any certificate of sale or deed to any purchaser,

(iv) to make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements to the Premises asto it may seem
judicious;

(v)  toinsure and reinsure the same and all risks incidental of Mortgagee's
possession, operation and management thereof;
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(vi)  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 any leases. Mortgagor shall and does hereby agree to indemnify and hold
Mortgagee harmless of and from any and all liability, loss or damage which it may or might incur
under said lcases or under or by reason of the assignment thereof and of and from any and all claims
and demands whatsoever which may be asserted against it by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements contained
in said leases. Should Mortgagee incur any such liability, loss or damage, under said leases or under
or by reason o the assignment thereof, or in the defense of any claims or demands, the amount
thereof, including costs, expenses and reasonable attorneys' fees, shall be secured hereby and
Mortgagor shall rermburse Mortgagee therefor immediately upon demand; and

(v}~ to use and apply the avails, rents, issues, profits and proceeds of the
Premises in payment of of ¢n.account of the following, in such order as Mortgagee may determine:

(4 to the payment of the operating expenses of the Premises, in-
cluding cost of management and ledsing thereof (which shall include reasonable compensation to
Mortgagee and its agent or agents if min-gement be delegated to an agent or agents, and shall also
include lease commissions and other coninzrsation and expenses of secking 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, it 2n's is a leasehold mortgage, of all rents
due or which may become hereafter due under the underlying le2ce;

(c) to the payment of all repairs, decorating, renewals, replace-
ments, alterations, additions, betterments and improvements of the Pr=mjses, mcluding but not
limited to the cost from time to time of installing or replacing refrigeration aid gas or electric stoves
therein, and of placing the Premises in such condition as will, in the judgment o1 Mortgagee, make
it readily rentable; and

(d)  to the payment of any Indebtedness Hereby Secvied or any
deficiency which may result from any foreclosure sale.

23.  Title in Mortgagor's Successors. If ownership of the Premises becomes vested in a
person or persons other than Mortgagor, Mortgagee may, without notice to Mortgagor, deal with
such successor or successors in interest of Mortgagor with reference to this Mortgage and the
Indebtedness Hereby Secured in the same manner as with Mortgagor. Mortgagor shall give
immediate written notice to Mortgagee of any conveyance, transfer or change of ownership of the
Premises. Nothing in this Section shall vary or negate the provisions of Section 15 hereof.
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24.  Assienment of Rents, Issues and Profits.

(a)  Grant of Security Interest. Mortgagor hereby assigns and transfers to
Mortgagee all the rents, issues and profits of the Premises and all present and future leases upon all
or any part of the Premises and any and all extensions and renewals thereof ("Leases") and all
security deposits or interest therein now or hereafter held by Mortgagor, and hereby gives to and
confers upon Mortgagee the right, power and authority to collect such rents, issues and profits.
Mortgagor irrevocably appoints Mortgagee its true and lawful attorney-in-fact, at the option of
Mortgagee at any time and from time to time, to demand, receive and enforce payment, to give
receipts, releases and satisfactions, and to sue in the name of Mortgagor or Mortgagee for all such
rents, issues-and profits and apply the same to the indebtedness secured hereby. The assignment of
 the rents, issuesand profits of the Premises in this Section is intended to be an absolute assignment
from Mortgagot to Mortgagee and not merely the passing of a security interest.

(b) - Miortgagor's Representations. Mortgagor represents that: (i) 1t has made no
prior assignment or pledg: of the rents assigned hereby or of Mortgagor's interest in any of the
Leases; (ii) to the best of Morigagar's knowledge no default exists in any of the Leases; (iii) to the
best of Mortgagor's knowledge zione of the Leases have been modified; and (iv) no prepayment of
any installment of rent for more than two (2) months due under any of the Leases has been received
by Mortgagor.

(c)  Negative Covenants of Mostgagor. Mortgagor will not, without Mortgagee's
prior written consent: (1) execute an assignment.ar rledge of the rents from the Premises or any part
thereof or of the Mortgagor's interest in any of ilie Leases; (i) terminate or consent to the
cancellation or surrender of any of the Leases except ifi tLig ordinary course of business; (iii) modify,
extend or otherwise alter the terms of any of the Leases except in the ordinary course of business;
(iv) accept prepayments more than one month in advance o1 any:nstallments of rents to become due
under any of the Leases; or (v) execute any lease of all or any portion of the Premises except for
actual occupancy by the lessee thereunder.

(d)  Affirmative Covenants of Mortgagor. Mortgagor at it¢ sole cost and expense
will (i) at all times promptly and faithfully abide by, discharge or perform atl of the covenants,
conditions and agreements contained in the Leases; (ii) enforce or secure the peitormance of all of
the covenants, conditions and agreements of the Leases on the part of the lessecs io-be kept and
performed; (iii) appear in and defend any action or proceeding arising under, growingaut of orin
any manner connected with the Leases or the obligations, duties or liabilities of Mortgagor, as lessor,
and of the lessees thereunder, and pay all reasonable 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 any and all Leases subsequently entered into, which shall be made
upon the same or substantially the same terms and conditions (at current market rates) as contained
in the Leases presently in effect, and make, execute and deliver to Mortgagee upon demand any and
all instruments required to effectuate said assignment; (v) furnish to Mortgagee, within ten (10} days
after a request by Mortgagee to do so, a written statement containing the names of all lessees of the
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Premises or any part thereof, the terms of their respective Leases, the spaces occupied and the rentals
payable thereunder as to Leases in which Mortgagor has an interest, (vi) use, within five (5) days of
the demand therefor by Mortgagee, commercially reasonable efforts to request from any lessee under
any of the Leases a certificate with respect to the status thereof as to Leases in which Mortgagor has
an interest; and (vii) fumish Mortgagee promptly with copies of any notices of default which
Mortgagor may at any time forward to any lessee of the Premises or any part thereof.

(¢}  Defeasance. Until an Event of Default, as such term is defined herein,
Mortgagee shall not exercise any rights hereunder and 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
and enjoy the same. The rents, issues and profits are hereby assigned absolutely by Mortgagor to
. Mortgagee contingent only upon the occurrence of an Event of Default under this Mortgage or the
Note.

25.  Colleciicii TJpon Default.

(a)  Upon aiiy Event of Default, Mortgagee, but without obligation so to do and
without releasing Mortgagor frozn 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 nowers, the right to appear in and defend any action or
proceeding purporting to affect the secwitviiercof or the rights or powers of Mortgagee, and also
the right to perform and discharge each and every chligation, covenant and agreement of Mortgagor
inthe Leases contained, and in exercising any such powers to incur and pay necessary and reasonable
costs and expenses, including reasonable attorneys"ises, all at the expense of Mortgagor.

(b)  Mortgagee shall not be obligated te’perform or discharge, nor does it hereby
- undertake to perform or discharge, any obligation, duty or liability under the Leases or under or by
reason of this assignment. Mortgagor shall and does hereby agree toindemnify and hold Mortgagee
harmless of and from any and all liability, loss or damage which it )3y or might incur under the
Leases or under or by reason of this Mortgage and of and from any aid 21l claims and demands
whatsoever which may be asserted against it by reason of any alleged obligations or undertaking on
its part to perform or discharge any of the terms, covenants or agreements con.ain ed in the Leases.
Should Mortgagee incur any such liability, loss or damage under the Leases or unauer or by reason
of this assignment or in the defense of any such claims or demands, the amount theiesf, including
reasonable costs, expenses and reasonable attorneys' fees shall be secured hereby, ard Viortgagor
shall reimburse Mortgagee therefor with interest at the default rate provided in the Note immediately
upon demand.

(¢) A demand on any lessee by Mortgagee for the payment of the rent on any
Event of Default claimed by Mortgagee shall be sufficient warrant to the lessee to make future
payment of rents to Mortgagee without the necessity for further consent by Mortgagor, and any
person may and is hereby authorized to rely thereon.
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(d)  To the extent that Mortgagor has the right to so do, 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
Mortgagee or compliance with other requirements of Mortgagee pursuant to this assignment.
Mortgagee shall make a demand on such lessees only after an Event of Default.

(¢)  Uponoratanytime after an Event of Default, Mortgagee may, without further
notice, either in person or by agent with or without bringing any action or proceeding, or by a
receiver to hé appointed by a court, and, either with or without taking possession of the Premises,
. in the name of Mortgagor or in its own 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
reasonable costs‘and-cxpenses of operation and collection, including, but not being limited to,
reasonable attorneys 1ecs, management fees and broker's commissions, upon any Indebtedness
Secured Hereby, and in sach erder as Mortgagee may determine. Mortgagee reserves, withinits own
discretion, the right to determiniz the method of collection and the extent to which enforcement of
collection of delinquent rents shil be prosecuted and shali not be accountable for more monies than
it actually reccives from the Premices. The entering upon and taking possession of the Premises or
the collection of such rents, issues, profiis and advances, and the application thereof, as aforesaid,
shall not cure or waive any default hereunderand Mortgagee may continue to s0 possess and collect
even after any such default has been cured. Morigagor agrees that it will facilitate in all reasonable
ways Mortgagee's collection of said rents, and will_upon request by Mortgagee, promptly execute
a written notice to each lessee directing the lesseeto pay rent to Mortgagee.

26.  Security Agreement. This instrument sha'i 7lso serve as a grant of security interest
of the Personal Property provided herein. Concurrently with ths-execution hereof, Mortgagor will
execute such UCC Financing Statements as are requested by Martgagee, and will from time to time
thereafter forthwith upon request by Mortgagee exccute such additieual Financing Statements and
Continuation Statements as Mortgagee may request.

Mortgagor hereby makes the following representations and warranties regaiding the Personal
Property:

(a)  the Personal Property is bought or used primarily for business-vze:

(b)  thePersonal Property (except for receivables and bank accounts) will be kept
at the Premises. Mortgagor will not remove the Personal Property from the Premises without the
prior written consent of Mortgagee, which consent may be withheld in Mortgagee's sole and absolute
discretion, unless the Personal Property is obsolete, damaged, sold or disposed of and replaced by
Personal Property of comparable quality and value;
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(c)  except forthe security interest granted hereby Mortgagor is the owner of the
Personal Property free from any adverse lien, security interest or encumbrance; and Mortgagor will
defend the Personal Property against all claims and demands of all persons at any time claiming the
same or any interest therein; : :

(d)  noFinancing Statement covering any of the Personal Property orany proceeds
thereof is on file in any public office, other than financing statements to be released by reason of
payments to be made from disbursements of monies borrowed and secured hereby. Mortgagor shall
immediately notify Mortgagee in writing of any change in name, address, identity or ownership
structure from that shown in this Mortgage and shall also upon demand furnish to Mortgagee such
further infor:itation and shall execute and deliver to Mortgagee such financing statements and other

" documents in form satisfactory to Mortgagee and shall do all such acts and things as Mortgagee may
atany time or from fine to time reasonably request or as may be necessary ot appropriate to establish
and maintain a perfecied security interest in the Personal Property as security for the Indebtedness
Hereby Secured, subject tono adverse liens or encumbrances; and Mortgagor will pay the cost of
filing the same or filing or rcording this Mortgage in all public offices wherever filing or recording
is deemed by Mortgagee to be nicassary or desirable. The original or a carbon, photographic or
other reproduction of this Mortgage i= sufficient as a financing statement;

(e)  Mortgagor will ngt sell or offer to sell, assign, pledge, lease or otherwise
transfer or encumber the Personal Property oz any interest therein other than the sale of units, unless
such Personal Property is obsolete or sold or dissuzed of and 1s replaced by other Personal Property
of comparable quality and value, without the piior written consent of Mortgagee; and

(£) Mortgagor will keep the Personal Froperty free from any adverse lien, security
interest or encumbrance and in good order and repair, ordinary wear and tear excepted, shall not
waste or destroy the Personal Property or any part thereof, and sxall not use the Personal Property
in violation of any statute, ordinance or policy of insurance thezeor. Mortgagee may examine and
inspect the Personal Property at any reasonable time or times, 01 reasonable notice, wherever
located.

Until the occurrence of an Event of Default, Mortgagor may have possession of the Personal
Property and use it in any lawful manner not inconsistent with this Mortgage erd ot inconsistent
with any policy of insurance thereon.

Upon the occurrence of an Event of Default (regardless of whether the Code has been enacted
in the jurisdiction where rights or remedies are asserted) and at any time thereafter Mortgagee shall
have the remedies of a secured party under the Uniform Commercial Code of Illinois, including
without limitation the right to take immediate and exclusive possession of the Personal Property, or
any part thereof, and for that purpose may, so far as Mortgagor can give authority therefor, with or
without judicial process, enter (if this can be done without breach of the peace), upon any premises
on which the Personal Property or any part thereof may be situated and remove the same therefrom
(provided that if the Personal Property is affixed to the Real Estate, such removal shall be subject
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to the conditions stated in the Uniform Commercial Code of Illinois); and Mortgagee shall be
entitled to hold, maintain, preserve and prepare the Personal Property for sale, until disposed of, or
may propose to retain the Personal Property subject to Mortgagor's right of redemption in satisfaction
of Mortgagor's obligations as provided in the Uniform Commercial Code of Illinois. Mortgagee,
without removal, may render the Personal Property unusable and dispose of the Personal Property
on the Premises. Mortgagee may require Mortgagor to assemble the Personal Property and make it
available to Mortgagee for possession at a place to be designated by Mortgagee which is reasonably
convenient to both parties. Unless the Personal Property is perishable or threatens to decline
speedily in valee or is of a type customarily sold on a recognized market, Mortgagee will give
Mortgagor at least fifteen (15) days' notice of the time and place of any public sale thereof or of the
time after which any private sale or any other intended disposition thereof is to be made. The

- requirements o reasonable notice shall be met if such notice 1s mailed, postage prepaid, to the
address of Morigazor shown in this Mortgage at least fifteen (15) days before the time of the sale
or disposition. Merizzgee may buy at any public sale and if the Personal Property is of a type
customarily sold in a recognized market or is of a type which is the subject of widely distributed
standard price quotations, Mortgagee may buy at private sale. The net proceeds realized upon any
such disposition, after deduction for the expenses of retaking, holding, preparing for sale or lease,
selling, leasing and the like and réasorable attorneys’ fees and legal expenses incurred by Mortgagee
both before and after judgment, if <uy, shall be applied in satisfaction of the Indebtedness Hereby
Secured. Mortgagee will account to Mortgagor for any surplus realized on such disposition and
Mortgagor shall remain liable for any deiciency. All rights and remedies under this Mortgage are
subject to applicable bankruptcy law.

The remedies of Mortgagee hereunder are cumiulative and the exercise of any one or more
of the remedies provided for herein or under the Unifori Commercial Code of Tllinois shall not be
construed as a waiver of any of the other remedies of Mor!gr.gee so long as any part of Mortgagor's
obligations remains unsatisfied.

All rights of Mortgagee in, to and under this Mortgage and'mn and to the Personal Property
shall pass to and may be exercised by any assignee thereof. Mortgags agrees that if Mortgagee
gives notice to Mortgagor of an assignment of said rights, upon such notice the liability of Mortgagor
to the assignee shall be immediate and absolute.

Mortgagor will not set up any claim against Mortgagee as a defense, counterclaim or setoff
to any action brought by any such assignee for the unpaid balance owed hereunder or forp0ssession
of the Personal Property, provided that Mortgagor shall not waive hereby any right of action to the
extent that waiver thereof is expressly made unenforceable under applicable law.

27.  Rights Cumulative. Each right, power and remedy conferred upon Mortgagee is
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 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
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of the right to exercise at the same time or thereafter any other right, power or remedy. No delay or
omission of Mortgagee in the exercise of any right, power or remedy shall impair any such right,
power or remedy, or be construed to be a waiver of any default or acquiescence therein.

28.  Successors and Assigns. This Mortgage and each and every covenant, agreement and
other provision hereof shall be binding upon Mortgagor and its successors and assigns, including
each and every from time to time record owner of the Premises or any other person having an interest
therein, and shall inure to the benefit of Mortgagee and its successors and assigns. Wherever herein
Mortgagee is referred to, such reference shall be deemed to inctude the holder of the Note, whether
so expressed or not; and each such holder of the Note shall have and enjoy all of the rights,
privileges, vowers, options and benefits afforded hereby and hereunder, and may enforce all and

. every of the terms and provisions hereof, as fully and to the same extent and with the same effect as
if such from tiine to time holder were herein by name designated the Mortgagee.

29, ProvisionsSeverable. The unenforceability or invalidity of any provisions hereof
shall not render any other provisions herein contained unenforceable or invalid.

30.  Waiver of Defense. _Actions for the enforcement of the lien or any provision hereof
shall not be subject to any defense which would not be good and available to the party interposing
the samne in an action at law upon the Note, and all such defenses are hereby waived by Mortgagor.

31.  Captions and Pronouns. The capiions and headings of the various sections of this
Mortgage are for convenience only, and are noi-to be construed as confining or limiting in any way
the scope or intent of the provisions hereof. Whencvir the context requires or permits, the singular
shall include the plural, the plural shall include the singulur and the mascuhne feminine and neuter
shall be freely interchangeable.

32.  Addresses and Notices. Any notice which any pazrv hereto may desire or may be
required to give to any other party shall be in writing, and the mailing thersof by certified mail to the
addresses hereafter set forth or to such other place as any party herew may by notice in writing
designate, shall constitute service of notice hereunder:

IF TO MORTGAGEE: The PrivateBank and Trust Company
10 North Dearborn Street
Chicago, Illinois 60602
Atin: Allison Mandell

IF TO MORTGAGOR: Lakeshore East Parcel P LLC
One West Superior, Suite 200
Chicago, Illinois 60610
Attn: David J. Carlins
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with a copy to: James R. Loewenberg
One West Superior, Suite 200
Chicago, Hlinois 60610

0020731603

and a copy to: Chad Middendorf
One West Superior, Suite 200
Chicago, Hlinois 60610

33, No Liability on Mortgagee. Notwithstanding anything contained herein, Mortgagee
sha!l not be obligated to perform or discharge, and does not hereby undertake to perform or dis-
charge, any sbligation, duty or liability of Mortgagor, whether hereunder, under any of the leases

 affecting the Premises, under any contract relating to the Premises or otherwise, and Mortgagor shall
and does hereby agrze to indemnify and hold Mortgagee harmless of and from any and all liability,
loss or damage wiici Mortgagee may incur under or with respect to any portion of the Premises or
under or by reason ot itz exercise of rights hereunder; and any and all claims and demands
whatsoever which may be ascerted against it by reason of any alleged obli gation or undertaking on
its part to perform or dischargeé anv of the terms, covenants or agreements contained in any of the
contracts, documents or instrumehts affecting any portion of the Premises or affecting any rights of
the Mortgagor thereto. Mortgagee shal not have responsibility for the control, care, management
or repair of the Premises or be responsinle ot Liable for any negligence in the management, operation,
upkeep, repair or control of the Premises rzsuiting in loss or injury or death to any tenant, licensee,
employee, stranger or other person. No liab.lity.shall be enforced or asserted against Mortgagee in
its exercise of the powers herein granted to it, and Mortgagor expressly waives and releases any such
liability. Should Mortgagee incur any such liability;icss or damage under any of the leases aftecting
the Premises or under or by reason hereof, or in the défznse of any claims or demands, Mortgagor
agrees to reimburse Mortgagee immediately upon demard for the full amount thereof, including
costs, expenses and attorneys' fees.

34, Mortgagee not a Joint Venturer or Partner. Mortgagor and Mortgagee acknowledge
and agree that Mortgagee is not and in no event shall be deemed to be 4 pértner or joint venturer with
Mortgagor or any beneficiary of Mortgagor. Mortgagee shall not be deemed to be a partner or joint
venturer on account of its becoming a mortgagee in possession or exercising a:1y rights pursuant to
this Mortgage or pursuant to any other instrument or document evidencing orséedring any of the
Indebtedness Secured Hereby, or otherwise.

35.  E.P.A.Compliance. Mortgagor covenants that the buildings and other improvements
constructed on, under or above the subject real estate will be used and maintained in accordance with
the applicable state or federal environmental protection agency regulations and the use of said
buildings by Mortgagor or Mortgagor's lessees will not unduly or unreasonably pollute the
atmosphere with smoke, fumes, noxious gases or particulate pollutants in violation of any such
regulations. In the event Mortgagor or said lessees are served with notice of violation by any such
E.P.A. Agency or other governmental authority, Mortgagor will immediately cure such violation and
abate whatever nuisance or violation is claimed or alleged to exist.
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36.  Subsequent Loan Disbursements. This Mortgage is given to secure and shall be a
valid lien as to all the Indebtedness Hereby Secured and secures presently existing Indebtedness
Hereby Secured and future Indebtedriess Hereby Secured as it arises within twenty years from the
date hereofto the same extent as if such future Indebtedness Hereby Secured arose on the date of the
execution of this Mortgage although the amount and character of the Indebtedness Hereby Secured
may vary during the term of this Mortgage. This Mortgage is intended to and shall be valid and have
priority over all subsequent liens and encumbrances, including statutory liens, except solely taxes
levied on the Premises, to the extent of the amount of the Note, plus interest and any disbursements
made pursuant to the Note, Mortgage and Loan Agreement. :

37. . Fumishing of Financial Statements and Reports to Mortgagee. Mortgagor covenants
. and agrees that-it will keep and maintain books and records of account, or cause books and records

of account to be kent and maintained in which full, true and correct entries shall be made of all
dealings and trarsacrions relative to the Premises, which books and records of account shall, at
reasonable times and .on:reasonable notice, be open to the inspection of Mortgagee and its
accountants and other duly 2uthorized representatives. Such books of record and account shall be
kept and maintained either:

(a)  in accordante with generally accepted accounting principles consistently
applied; or

(b)  in accordance with a cask basis or other recognized comprehensive basis of
accounting consistently applied.

Mortgagor covenants and agrees to furnish or czusz fo be furnished to Mortgagee annually,
within sixty (60) days of the end of each fiscal year of Morgagor a report satisfactory to Mortgagee,
including a balance sheet and supporting schedules and contairing a detailed statement of income
and expenses. Mortgagor shall certify that each such report piesezts fairly Mortgagor's financial
position. Mortgagor also covenants and agrees to furnish or cause io-he furnished to Motrtgagee
annually on or before April 30th of each year (or within fifteen days aftes filing its return in any year
in which Mortgagor elects an extension, but in no event later than October 2 1) copies of Mortgagor's
federal income tax filings.

[f Mortgagor omits to prepare and deliver promptly any report required by <nis paragraph,
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 his bank accounts
which in any way pertain to the Premises and to prepare the statement or statements which
Mortgagor failed to procure and deliver. Such 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 expenses of the audit and other services, which expenses shall be secured
hereby as additional indebtedness and shall be immediately due and payable with interest thereon
at the Default Rate of interest as set forth in the Note and shall be secured by this Mortgage.

-01.




UNOFFICIAL COPY 0920731808

38.  Financing Statement. This Mortgage is intended to be a financing statement with the
purview of the Uniform Commercial Code with respect to the collateral and the goods, accounts,
interest, intangibles described herein, including goods which are and may become fixtures relating
to the Premises. The addresses of the Mortgagor as Debtor and the Mortgagee as Secured Party are
set forth herein. This Mortgage is to be filed for record with the Recorder of Deeds of the county
or counties where the Premises are located.

39.  Jury Waiver. Mortgagor knowingly, voluntarily and intentionally waives irrevocably
the right it may have to trial by jury with respect to any legal proceeding based hereon, or arising out
of, under or in connection with the Note, the Indebtedness Hereby Secured, or the Premises, or any
agreement rxezuted or contemplated to be executed in conjunction herewith or any course of conduct
. or course of dzaling in which Mortgagee and Mortgagor are adverse parties. This provision is a
material inducement for Mortgagee in granting any financial accommodation to Mortgagor.

40.  Submission to Jurisdiction. Mortgagor hereby irrevocably submits to the jurisdiction
of any state or federal couitsitting in Chicago, Itlinois over any action or proceeding based hereon
and Mortgagor hereby irrevocably agrees that all claims in respect of such action or proceeding shall
be heard and determined in suck: stat= or federal court. Mortgagor hereby irrevocably waives, to the
fullest extent it may effectively do so, the defense of an inconvenient forum to the maintenance of
such action or proceeding. Mortgagor izrevocably consents to the service of any and all process in
any such action or proceeding by the mailiag of copies of such process to such Mortgagor at its
address as specified herein or otherwise in the records of the Mortgagee. Mortgagor agrees that a
final judgment in any such action or proceeding shall be conclusive and may be enforced in any other
jurisdiction by suit on the judgment or in any othei rianner provided by law.

Mortgagor agrees not to institute any legat zction or proceeding against Mortgagee
or the directors, officers, employees, agents or property thereol in any court other than the one
hereinabove specified. Nothing in this Section shall affect the-right of Mortgagee to serve legal
process in any other manner permitted by law or affect the right of Martgagee to bring any action
or proceeding against Mortgagor or its property in the courts of any otiier jurisdictions.

41.  ASNSale. Mortgagee has granted an option to ASN Lakeshore Zas! LLC to purchase
the Premises at the price of $12,500,000. The lien of this Mortgage shall be releaser upon exercise
of the option and payment of said purchase price, plus or minus prorations, provided that the
proceeds of such sale shall, concurrently with such release, be deposited with Morigagee as
substitute collateral for the performance of the undertakings that are secured by the lien of this
Mortgage, which said option is an acceptable exception to title.
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IN wms WHEREOF, the undersigned have caused these presents to be executed and
delivered on , 2002.

Lakeshore East Parcel P LLC, an

Illinois ljmited liability company
By: ﬁk -

Toel M. Carlins

By, (L oo
David J. Carlins,
Its Managers

SS.

STATE OF ILLINOIS ()
COUNTY OFCOOK )

The undersigned, a Notary Pubiic.in and for the State and County aforesaid, does hereby
certify that James R. Lowenberg, Joel M.{'srlins and David J. Carlins, managers of Lakeshore East
Parcel P LLC, an Illinois limited liability company, personally known to me to be the same persons
whose names are subscribed to the foregoing instrzment, appeared before me this day in person and
acknowledged that they signed and delivered the saidinstrument as their own free and voluntary act
and as the free and voluntary act of said limited liability company, for the uses and purposes therein
set forth.

GIVEN under my hand and Notarial Scw_ _,2002.

Notary Public

OFFICIAL SEAL . 3
VALERIE J. BALDASSIN (§
‘ NOTARY PUBLIC, STATE OF ILLINOIS72,

MY COMMISSION EXPIRES 5-22-2005}%

F - \DOCS\BANKS\PrivateBank\Lakeshore East\mortgage.lakeshore.vo2.wpd- £/25/02 - 9:02 AM
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LEGAL DESCRIPTION OF THE PROPERTY COMMONLY KNOWN AS:

221 NORTH COLUMBUS DRIVE
CHICAGO, ILLINOIS 60601

A PARCEL OF LAND COMPRISED OF A PART OF THE LANDS LYING EAST OF AND
ADJOINING FORT DEARBORN ADDITION TO CHICAGO, SAID ADDITION BEING THE
WHOLE OF THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
[LLINOIS, 44D PARCEL BEING BOUNDED AND DESCRIBED AS FOLLOWS: BEGINNING AT
A POINT ON THE EAST LINE OF N. COLUMBUS DRIVE (AS SAID N. COLUMBUS DRIVE WAS
DEDICATED AND/CONVEYED TO THE CITY OF CHICAGO BY INSTRUMENT RECORDED ON
THE 5TH DAY Or JUNE 1972, AS DOCUMENT 21925615) SAID POINT BEING 768.88 FEET, AS
MEASURED ALONC SAID EAST LINE, NORTH OF THE POINT OF INTERSECTION OF SAID
EAST LINE (EXTENDED :OUTH) WITH THE NORTH LINE OF E. RANDOLPH STREET (AS
SAID E. RANDOLPH STRFET WAS DEDICATED AND CONVEYED TO THE CITY OF CHICAGO
BY INSTRUMENT RECORDED) ON THE 11TH DAY OF DECEMBER 1979, AS DOCUMENT
25276446) AND RUNNING THEWCE.EAST ALONG A LINE PERPENDICULAR TO SAID EAST
LINE OF N. COLUMBUS DRIVE, ‘A CISTANCE OF 285.00 FEET; THENCE SOUTH ALONG A
LINE PARALLEL WITH SAID EAST LINE, A DISTANCE OF 147.70 FEET, THENCE WEST
ALONG A LINE PERPENDICULAR TO SATD EAST LINE, A DISTANCE OF 285.00 FEET TO
SAID EAST LINE OF N. COLUMBUS DRi1VE, THENCE NORTH ALONG SAID EAST LINE, A
DISTANCE OF 147,70 FEET TO THE POINT OF BEGINNING.

ALSO THAT PART OF THE LAND, PROPERTY AND SPACE LYING BELOW A HORIZONTAL
PLANE HAVING AN ELEVATION OF 49.00 FEET ABOVE CHICAGO CITY DATUM AND LYING
WITHIN THE BOUNDARIES, PROJECTED VERTICALLY, OF THAT PART OF SAID LANDS
LYING EAST OF AND ADJOINING SAID FORT DEARBOR:N. ADDITION BOUNDED AND
DESCRIBED AS FOLLOWS: COMMENCING AT SAID POINT ON THE EAST LINE OF N.
COLUMBUS DRIVE WHICH IS 768.88 FEET, MEASURED ALONG SAID EAST LINE, NORTH OF
THE INTERSECTION OF SAID EAST LINE WITH THE NORTH LINE OF E. RANDOLPH STREET
AND RUNNING THENCE EAST ALONG A LINE PERPENDICULAR TO-SAID EAST LINE, A
DISTANCE OF 160.57 FEET TO THE POINT OF BEGINNING AT THE SOUTHWEST CORNER OF
THE HEREINAFTER DESCRIBED LAND, PROPERTY AND SPACE; THENCE MORTH ALONG
ALINE PARALLEL WITH SAID EAST LINE OF N. COLUMBUS DRIVE, A DISTANCE OF 146.62
FEET;

THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE, A DISTANCE OF
124.43 FEET; THENCE SOUTH ALONG A LINE PARALLEL WITH SAID EAST LINE, A
DISTANCE OF 146.62 FEET; THENCE WEST ALONG A LINE PERPENDICULAR TO SAID EAST
LINE, A DISTANCE OF 124.43 TO THE POINT OF BEGINNING.

ALSO THAT PART OF THE PROPERTY AND SPACE LYING ABOVE A HORIZONTAL PLANE
HAVING AN ELEVATION OF 49.00 FEET ABOVE CHICAGO CITY DATUM, AND LYING
WITHIN THE BOUNDARIES, PROJECTED VERTICALLY, OF THAT PART OF SAID LANDS
LYING EAST OF AND ADJOINING FORT DEARBORN ADDITION BOUNDED AND DESCRIBED
AS FOLLOWS: COMMENCING AT SAID POINT ON THE EAST LINE OF N. COLUMBUS DRIVE
WHICH IS 461.18 FEET, AS MEASURED ALONG SAID EAST LINE, NORTH OF THE
INTERSECTION OF SAID EAST LINE WITH SAID NORTH LINE OF E. RANDOLPH STREET
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AND RUNNING THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE, A
DISTANCE OF 90.00 FEET; THENCE NORTH ALONG A LINE PARALLEL TO SAID EAST LINE
OF N. COLUMBUS DRIVE A DISTANCE OF 104.00 FEET TO THE POINT OF BEGINNING AT
THE SOUTHWEST CORNER OF THE HEREINAFTER DESCRIBED PROPERTY AND SPACE;
THENCE CONTINUING NORTH ALONG SAID PARALLEL LINE, A DISTANCE OF 56.00 FEET;
THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE OF N. COLUMBUS
DRIVE, A DISTANCE OF 90.00 FEET; THENCE SOUTH ALONG A LINE PARALLEL WITH SAID
EAST LINE, A DISTANCE OF 56.00 FEET; THENCE WEST ALONG A LINE PERPENDICULAR
TO SAID EAST LINE, A DISTANCE OF 90.00 FEET TO THE POINT OF BEGINNING.

AND ALSO THAT PART OF THE PROPERTY AND SPACE LYING ABOVE A HORIZONTAL
PLANE HAVING AN ELEVATION 49.00 FEET ABOVE CHICAGO CITY DATUM, AND LYING
WITHIN THE-ROUNDARIES PROJECTED VERTICALLY, OF THAT PART OF THE LANDS
LYING EAST OF AND ADJOINING FORT DEARBORN ADDITION BOUNDED AND DESCRIBED
AS FOLLOWS: COMIMENCING AT SAID POINT ON THE EAST LINE OF N. COLUMBUS DRIVE
WHICH IS 461.18 53T, AS MEASURED ALONG SAID EAST LINE, NORTH OF THE
INTERSECTION OF SA1D EAST LINE WITH SAID NORTH LINE OF E. RANDOLPH STREET
AND RUNNING THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE A
DISTANCE 180.00 FEET; THEINCENORTH ALONG A LINE PARALLEL TO SAID EAST LINE OF
N. COLUMBUS DRIVE, A DISTANCE OF 104.00 FEET TO THE POINT OF BEGINNING AT THE
SOUTHWEST CORNER OF THE HEREINAFTER DESCRIBED PROPERTY AND SPACE;
THENCE CONTINUING NORTH ALONC SAID PARALLEL LINE, A DISTANCE OF 56.00 FEET;
THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE OF N. COLUMBUS
DRIVE, A DISTANCE OF 105.00 FEET; TEENCE SOUTH ALONG A LINE PARALLEL TO SAID
EAST LINE OF N. COLUMBUS DRIVE, A DISTANCE OF 56.00 FEET; THENCE WEST ALONG A
LINE PERPENDICULAR TO SAID EAST LINE, A TISTANCE OF 105.00 FEET TO THE POINT OF
BEGINNING.

AND ALSO THAT PART OF THE PROPERTY AND SPACE LYING ABOVE 44.00 FEET ABOVE
CHICAGO CITY DATUM, AND LYING WITHIN THE~ BOUNDARIES, PROJECTED
VERTICALLY, OF THAT PART OF SAID LANDS LYING EAST/OF AND ADJOINING SAID
FORT DEARBORN ADDITION BOUNDED AND DESCRIBED AS FOLLOWS: BEGINNING AT A
POINT ON SAID EAST LINE OF N. COLUMBUS DRIVE

WHICH IS 565.18 FEET, AS MEASURED ALONG SAID EAST LINZ, NORTH OF THE
INTERSECTION OF SAID EAST LINE WITH SAID NORTH LINE OF E.-RANDOLPH STREET
AND RUNNING THENCE CONTINUING NORTH ALONG SAID EAST LINE OF N. COLUMBUS
DRIVE, A DISTANCE OF 56.00 FEET; THENCE EAST ALONG A LINE PERPENTZICULAR TO
SAID EAST LINE A DISTANCE OF 90.00 FEET; THENCE SOUTH ALONG A LINZ FARALLEL
TO SAID EAST LINE, A DISTANCE OF 56.00 FEET; THENCE WEST ALONC i LINE
PERPENDICULAR TO SAID EAST LINE A DISTANCE OF 90.00 FEET TO THE POINT OF
BEGINNING. EXCEPTING FROM THE ABOVE DESCRIBED PARCEL OF LAND THAT PART OF
THE LAND, PROPERTY AND SPACE, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF 20.00 FEET ABOVE CHICAGO CITY DATUM AND LYING WITHIN THE
BOUNDARIES PROJECTED VERTICALLY, OF THAT CERTAIN STRIP OF LAND, 66.00 FEET
WIDE, DEDICATED AND CONVEYED TO THE CITY OF CHICAGO FOR PUBLIC UTILITIES BY
INSTRUMENT RECORDED DECEMBER 12, 1986 AS DOCUMENT 86597182.

Permanent Index Number(s) 17-10-318-022, 17-10-318-026 AND 17-10-318-030.




