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THIS MORTGA®GE, (this "Mortgage") is made as of the m‘day of February, 2000, by
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, not personally
but solely as Trustee under TrustAgreement dated February 1, 2000 and known as Trust Number
125655-03 (the "Borrower"), havin< ariaddress at 120 South LaSalle Street, Chicago, Illinois 60603-
3400 to AMERICAN NATIONAL 5ANK AND TRUST COMPANY OF CHICAGO, (the
"Lender") having an address at 120 Sovth T.sSalle Street, Chicago, Illinois 60603-3400.

Borrower and HOLLYWOOD PROPERY, L.L.C., an Illinois limited liability company
(being the sole beneficiary of the Borrower) have executed and delivered to Lender a Promissory
Note (the "Note") of even date herewith payable to theorder of Lender in the principal sum of Two
Million Nine Hundred Thousand and No/100 Dollars 72,900,000.00), bearing interest at a
fluctuating interest rate and payable as set forth in the Not<, and.due on May 1, 2000.

In order to secure the payment of the principal indebtedness trnder the Note and interest and
premiums on the principal indebtedness under the Note (and all re;slacements, renewals and
extensions thereof, in whole or in part) according to its tenor, and to secure the payment of all other
sums (including any prepayment premium) which may be at any time due xnder the Note, this
Mortgage or any of the other Loan Documents (as that term is defined in Exhibit 4 aitached hereto
and made a part hereof; the terms and provisions of the Loan Documents are hereby incorporated Rt
herein by this reference as fully and with the same effect as if set forth herein at length){cailectively
such sums are sometimes referred to herein as "Indebtedness"); and to secure the performance and
observance of all the covenants, agreements and provisions contained in this Mortgage, the Note and
the other Loan Documents; and to charge the properties, interests and rights hereinafter described
with such payment, performance and observance, and for other valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, Borrower DOES HEREBY MORTGAGE AND
CONVEY unto Lender, its successors and assigns forever, the following described property, rights
and interests (which are referred to herein as the "Premises"), all of which property, rights and
interests are hereby pledged primarily and on a parity with the Land (as hereinafier defined) and not
secondarily:

THE LAND located in the State of Illinois and legally described in Exhibit "A" attached
hereto (the "Land"); '
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TOGETHER WITH all improvements of every nature whatsoever now or hereafter situated
on the Land, and all fixtures and personal property of every nature whatsoever now or hereafter
owned by Borrower and on, or used or intended to be used in connection with the Land or the
improvements, or in connection with any construction thereon, including all extensions, additions,
improvements, betterments, renewals, substitutions, and replacements to any of the foregoing and all
of the right, title and interest of Borrower in and to any such personal property or fixtures together
with the benefit of any deposits or payments now or hereafter made on such personal property or
fixtures by Borrower or on its behalf (the “Improvements");

TOGETHER WITH all easements, rights of way, gores of land, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, rights, titles,
interests, privileges, liberties, tenements, hereditaments and appurtenances whatsoever, in any way
now or hereafter belonging, relating or appertaining to the Land, and the reversions, remainders,
rents, issues and profi*s thereof; and all the estate, right, title, interest, property, possession, claim and
demand whatsoever, at lay as well as in equity, of Borrower of, in and to the same;

TOGETHER WITH il ‘ncome from the Premises to be applied against the Indebtedness,
provided, however, that Borrowér may, so long as no Default has occurred hereunder, collect income
as it becomes due, but not more than one (1) month in advance thereof;

TOGETHER WITH all interest of Parrower in all leases now or hereafter on the Premises
whether written or oral (the "Leases"), togethst véith all security therefor and all monies payable
thereunder, subject, however, to the conditional perrission hereinabove given to Borrower to collect
the rentals under any such Lease;

TOGETHER WITH all fixtures and articles of persoa! property now or hereafter owned by
Borrower and forming a part of or used in connection with the L<nd or the Improvements, including,
but without limitation, any and all air conditioners, antennae, appliazicss, apparatus, awnings, basins,
bathtubs, bidets, boilers, bookcases, cabinets, carpets, coolers, curiais; dehumidifiers, disposals,
doors, drapes, dryers, ducts, dynamos, elevators, engines, equipment, escalarors, fans, fittings, floor
coverings, furnaces, furnishings, furniture, hardware, heaters, humidifiers, incinerators, lighting,
machinery, motors, ovens, pipes, plumbing, pumps, radiators, ranges, recreational facilities,
refrigerators, screens, security systems, shades, shelving, sinks, sprinklers, stokess.sioves, toilets,
ventilators, wall coverings, washers, windows, window coverings, wiring, and all’ renewals or
replacements thereof or articles in substitution therefor, whether or not the same are of shall be
attached to the Land or the Improvements in any manner; it being mutually agreed that all of the
aforesaid property owned by Borrower and placed on the Land or the Improvements shall, so far as
permitted by law, be deemed to be fixtures, a part of the realty, and security for the Indebtedness;
notwithstanding the agreement hereinabove expressed that certain articles of property form a part of
the reaity covered by this Mortgage and be appropriated to its use and deemed to be realty, to the
extent that such agreement and declaration may not be effective and that any of said articles may
constitute goods (as said term is used in the Uniform Commercial Code), this instrument shall
constitute a security agreement, creating a security interest in such goods, as collateral, in Lender as
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a secured party and Borrower as Debtor, all in accordance with said Uniform Commercial Code as
more particularly set forth in Paragraph 14 hereof: and

TOGETHER WITH all proceeds of the foregoing, including, without limitation, all
judgments, awards of damages and settlements hereafter made resulting from condemnation proceeds
or the taking of the Premises or any portion thereof under the power of eminent domain, any
proceeds of any policies of insurance, maintained with respect to the Premises or proceeds of any
sale, option or contract to sell the Premises or any portion thereof, and Borrower hereby appoints
Lender its attorney-in-fact and authorizes Lender, at its option, on behalf of Borrower, or the
successors or assigns of Borrower, to adjust, compromise, claim, collect and receive such proceeds,
to give proper acquittances therefor, and, after deducting expenses of collection, to apply the net
proceeds asa cradit upon any portion, as determined by Lender, of the Indebtedness, notwithstanding
the fact that thesaine may not then be due or that the Indebtedness is otherwise adequately secured.

TO HAVE AN-TO HOLD the Premises, unto the Lender, its successors and assigns,
forever, for the purposes a‘id-upon the uses herein set forth together with all right to possession of
the Premises after the occurrence of any Default as hereinafter defined; the Borrower hereby
RELEASING AND WAIVINGall rights under and by virtue of the homestead exemption laws of
the State of Illinois.

BORROWER COVENANTS thai it is lawfully seized of the Land, that the same is
unencumbered, and that it has good right, firll pswer and lawful authority to convey and mortgage
the same, and that it will warrant and forever defend-the Land and the quiet and peaceful possession
of the same against the claims of all persons whomsozver.

PROVIDED, HOWEVER, that if Borrower shall pay in full when due the Indebtedness and
shall timely perform and observe all of the provisions herein ard in the Note and the other Loan
Documents provided to be performed and observed by the Borrowei-then the lien of this Mortgage
and the interest of Lender in the Premises shall be released at the cost 6 Borrower but shall otherwise
remain in full force.

BORROWER FURTHER COVENANTS AND AGREES AS FOLLCWS:

1. Payment of Indebtedness and Performance of Covenants. Borrower shall{ a) pay the
Indebtedness when due; and (b) punctually perform and observe all of the requirements of tlie Note,
this Mortgage, and the other Loan Documents. Borrower shall have the privilege of making
prepayments on the principal of the Note (in addition to the required payments thereunder) in
accordance with the terms and conditions set forth in the Note, but not otherwise.

2. Maintenance, Repair, Compliance with Law, Use, etc. Borrower shall (a) promptly
repair or restore any portion of the Improvements which may become damaged whether or not
proceeds of insurance are available or sufficient for that purpose; (b) keep the Premises in good
condition and free from waste; (c) pay all operating costs of the Premises; (d) complete, within a
reasonable time, any Improvements at any time in the process of erection upon the Premises; (e)
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comply with all requirements of law relating to the Premises or any part thereof by any governmental
authority, (f) refrain from any action and correct any condition which would increase the risk of fire
or other hazard to the Improvements; (g) comply with any restrictions of record with respect to the
Premises and the use thereof; and observe and comply with any conditions necessary to preserve and
extend any and all rights, licenses, permits (including, without limitation, zoning variances, special
exceptions and nonconforming uses), privileges, franchises and concessions that are applicable to the
Premises or its use and occupancy; and (h) cause the Premises to be managed in a competent and
professional manner. Without the prior written consent of Lender, Borrower shall not cause, suffer
or permit any (i) material alterations of the Premises except as required by law or except as permitted
or required to be made by the terms of any Leases approved by Lender; (ii) change in the intended
use or occurancy of the Premises for which the Improvements were constructed: (iii) change in the
identity of the rerson or firm responsible for managing the Premises; (iv) zoning reclassification with
respect to the Prernises; (v) unlawful use of, or nuisance to exist upon, the Premises; or (vi) granting
of any easements; liceiises, covenants, conditions or declarations of use against the Premises, other
than use restrictions coztsined or provided for in Leases approved by Lender.

3. Liens.

3.1. Prohibition. Suniect to the provisions of Paragraph 4 hereof, Borrower shall
not create or suffer or permit any encumirrance to attach to or be filed against the Premises or any
part thereof, excepting only (i) the lien of ré=i state taxes and assessments not due, (ii) any liens and
encumbrances of Lender, and (jii) any other lier o1 encumbrance permitted by the terms hereof

3.2. Contest of Mechanic's Liens Claims. Notwithstanding the foregoing
prohibition against encumbrances, Borrower may in gocd f4ith and with reasonable diligence contest
the validity or amount of any mechanic's lien ("Mechanic's Tien") and defer payment and discharge
thereof during the pendency of such contest, provided that:

3.2.1. suchcontest shall prevent the sale or torféiture of the Premises or any
part thereof, or any interest therein, to satisty such Mechanic's Lien;

3.2.2. within ten (10) days afier Borrower has been nctified.of the filing of
such Mechanic's Lien, Borrower shall have notified Lender in writing of Borrowe: s ‘intention to
contest such Mechanic's Lien; and

3.2.3. Borrower shall have either obtained a title insurance endorsement over
such Mechanic's Liens insuring Lender against loss by reason of the Mechanic's Liens or Borrower
shall have deposited with Lender at such place as Lender may from time to time in writing appoint,
and in the absence of such appointment, then at the place of payment designated in the Note, a sum
of money (the "Deposits") which shall be sufficient in the judgment of Lender to pay in full such
Mechanic's Liens and all interest which might become due thereon. Borrower shall increase the
Deposits whenever, in the judgment of Lender, such increase is advisable, The Deposits are to be
held without any allowance of interest.




UNOFFICI@%@;@PY

Lender may, at its option, pay the Deposits, or any part thereof, to the Mechanic's Lien
claimant if Borrower (i) fails to maintain sufficient Deposits or (ii) fails to act in good faith or with
reasonable diligence in contesting the Mechanic's Liens claims. If the Mechanic's Lien contest is
resolved in favor of the claimant and Borrower is not in default hereunder, Lender shall pay the
Deposits, or any part thereof, to the claimant upon Lender's receipt of evidence satisfactory to Lender
of the amount to be paid. Lender shall pay any remaining Deposits to Borrower, provided Borrower
is not in default hereunder.

4. Taxes.

4.1. Payment. Borrower shall pay when due, all taxes, assessments and charges
of every kind fevied or assessed against the Premises or any interest therein or any obligation or
instrument secures hereby, and all installments thereof (all herein generally called "Taxes"), whether
or not assessed against Borrower, and Borrower shall furnish to Lender receipts therefor on or before
the date the same are di:¢;and shall discharge any claim or lien relating to taxes upon the Premises,
other than matters expresslv-permitted by the terms hereof

4.2. Contest. Borrower may, in good faith and with reasonable diligence, contest
the validity or amount of any such Taxes, provided that:

4.2.1. such contesis!iall prevent the collection of the Taxes so contested and
the sale or forfeiture of the Premises or any part thsreof or interest therein to satisfy the same;

4.2.2. Borrower has notified Zender in writing of the intention of Borrower
to contest the same before any Tax has been increased by ary interest, penalties, or costs; and

4.2.3. Borrowerhas deposited with Lencer, at such place as Lender may from
time to time in writing designate, a sum of money or other securiiy dcceptable to Lender that, when
added to the monies or other security, if any, deposited with Lender pursuznt to Paragraph 8 hereof,
is sufficient, in Lender's judgment, to pay in full such contested Tax, inclu ding interest and penalties,
and shall increase such deposit to cover additional interest and penalties wheiever Iender deems such
an increase advisable. Any deposits made hereunder are to be held without any Wlowvance of interest
thereon.

If Borrower fails to (i) prosecute such contest with reasonable diligence or (1) ‘maintain
sufficient funds on deposit as hereinabove provided, Lender may, at its option, apply the monies and
liquidate any securities deposited with Lender, in payment of, or on account of, such Taxes, or any
portion thereof then unpaid, including all penalties and interest thereon. If the amount of the money
and any such security so deposited is insufficient for the payment in full of such Taxes, together with
all penalties and interest thereon, Borrower shall forthwith, upon demand, either deposit with Lender
a sum that, when added to such funds then on deposit, is sufficient to make such payment in full, or,
if Lender has applied funds on deposit on account of such Taxes, restore such deposit to an amount
satisfactory to Lender. Provided that Borrower is not then in default hereunder, Lender shall, after
final disposition of such contest and upon Borrower's written request and Borrower's delivery to
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Lender of an official bill for such Taxes, apply the money so deposited in full payment of such Taxes
or that part thereof then unpaid, together with all penalties and interest thereon.

5. Change in Tax Laws. If, by the laws of the United States of America, or of any state
or municipality having jurisdiction over Lender, Borrower or the Premises, any tax is imposed or
becomes due in respect of the issuance of the Note or the recording of this Mortgage, Borrower shall
pay such tax in the manner required by such law. In the event that any law, statute, rule, regulation,
order or court decree has the effect of deducting from the value of the Premises for the purpose of
taxation of any lien thereon, or imposing upon Lender the payment of the whole or any part of the
taxes required to be paid by the Borrower, or changing in any way the laws relating to the taxation
of mortgages cr debts secured by mortgages or the interest of Lender in the Premises, or the manner
of collection of “axes, so as to affect this Mortgage, the Indebtedness or Lender, then Borrower, upon
demand by Lende: .shall pay such taxes, or reimburse Lender therefor on demand, unless Lender
determines, in Lender's exclusive judgment, that such payment or reimbursement by Borrower is
unlawful; in which ever{ihe Indebtedness shall be due within thirty (30) days after written demand
by Lender to Borrower.” Nsthing in this Paragraph 5 shall require Borrower to pay any income,
franchise or excise tax imposed jipon Lender, excepting only such which may be levied against the
income of Lender as a complet orpartial substitute for taxes required to be paid by Borrower
pursuant hereto.

6. Insurance Coverage. Borioiver will insure the Premises against such perils and
hazards, and in such amounts and with such 1imi{s; as Lender may from time to time require, and in
any event will continuously maintain the followig described policies of insurance (the "Insurance
Policies"):

6.1.  Casualty insurance against loss and Jamage by all risks of physical loss or
damage, including fire, windstorm and other risks covered by ttie so-called extended coverage
endorsement in amounts not less than the full insurable replaceirént value of all Improvements,
fixtures and equipment from time to time on the Premises and bearing a replacement cost agreed
amount endorsement;

6.2.  Comprehensive public liability against death, bodily ‘nju'y.and property
damage in an amount not less than Two Million and No/100 Dollars ($2,000,000:05

6.3.  Employer's Liability Insurance;
6.4.  Rental or business interruption insurance in amounts sufficient to pay, for a

period of up to one (1) year, all amounts required to be paid by Borrower pursuant to the Note and
this Mortgage;

6.5.  Steam boiler, machinery and pressurized vessel insurance (if applicable to the
Premises); and
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6.6.  Ifthe Federal Insurance Administration (FIA) has designated the Premises to
be in a special flood hazard area and designated the community in which the Premises are located
eligible for sale of subsidized insurance, first and second layer flood insurance when and as available:
and

6.7.  The types and amounts of coverage as are customarily maintained by owners
or operators of like properties.

7. Insurance Policies. All Insurance Policies shall be in form and amounts and from
companies reasonably satisfactory to Lender. All Insurance Policies shall (1) include, when available,
non-contribing Lender endorsements in favor of and with loss payable to Lender, (ii) include
standard waiver-of subrogation endorsements, (iii) provide that the coverage shall not be terminated
or materially madified without thirty (30) days' advance written notice to Lender and (iv) provide that
no claims shall be :aid thereunder without ten (10) days' advance written notice to Lender. Borrower
will deliver all Insurarice Pelicies premium prepaid to Lender and will deliver renewal or replacement
policies at least thirty (3G) riays prior to the date of expiration of any policy. The requirements of the
preceding sentence shall apply/ 6 anv separate policies of insurance taken out by Borrower concurrent
in form or contributing in the eveiit of oss with the Insurance Policies. Insurance Policies maintained
by tenants under the Leases may, if in conformity with the requirements of this Mortgage and if
approved by Lender, be presented to Lexder in satisfaction of Borrower's obligation to provide the
insurance coverages provided by those Inso-ance Policies.

8. Deposits for Taxes and Insurance Przmiums. In order to assure the payment of Taxes
and insurance policy premiums ("Premiums") when tue:

8.1.  Upon the demand of Lender after an vent of Default or Borrower's failure
to timely pay Taxes and Premiums when due, Borrower shall deposiywith Lender on the tenth (10th)
day of each month, an amount equal to one-twelfth (1/12) of thie 2xes and Premiums thereof to
become due with respect to the Premises between one (1) and thirteen 713} months after the date of
such deposit; provided that in the case of the first such deposit, Borrower shall deposit in addition
an amount which, when added to the aggregate amount of monthly deposits to he made hereunder
with respect to Taxes and Premiums to become due within thirteen (13) mcnthy after such first
deposit, will provide (without interest) a sufficient fund to pay such Taxes and Preruums, one (1)
month prior to the date when they are due. The amounts of such deposits (herein geaevally called
"Tax and Insurance Deposits") shall be based upon Lender's estimate of the amount of Taxas and Pre-
miums. Borrower shall promptly upon the demand of Lender make additional Tax and Insurance
Deposits as Lender may from time to time require due to (1) failure of Lender to require, or failure
of Borrower to make, Tax and Insurance Deposits in previous months, (ii) underestimation of the
amounts of Taxes and/or Premiums, due dates and amounts of Taxes and/or Premiums, or (iii)
application of the Tax and Insurance Deposits pursuant to Paragraph 8.3 hereof. Additionally, upon
the execution hereof, Borrower shall deposit with Lender, as a Tax and Insurance Deposit, the
amount of all Taxes and Premiums to become due and payable prior to the first monthly Tax and
Insurance Deposit or within one (1) month thereafter. Lender shall hold all Tax and Insurance
Deposits without any allowance of interest thereon.
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8.2 Lender will, out of the Tax and Insurance Deposits, upon the presentation to
Lender by Borrower of the bills therefor, pay the Taxes and Premiums or will, upon the presentation
of receipted bills therefor, reimburse Borrower for such payments made by Borrower. Ifthetotal Tax -
and Insurance Deposits on hand shall not be sufficient to pay all of the Taxes and Premiums when the
same shall become due, then Borrower shall pay to Lender on demand the amount necessary to make
up the deficiency.

83.  UponaDefault under this Mortgage, Lender may, at its option, apply any Tax
and Insurance Deposits on hand to the Indebtedness, in such order and manner as Lender may elect.
When the Indebtedness has been fully paid, any remaining Tax and Insurance Deposits shall be paid
to Borrower: All Tax and Insurance Deposits are hereby pledged as additional security for the
Indebtedness, pad shall be held by Lender.irrevocably to be applied for the purposes for which made
as herein proviced, and shall not be subject to the direction or control of Borrower.

8.4. - Netwithstanding anything herein contained to the contrary, Lender shall not
be liable for any failure tG #pply the Tax and Insurance Deposits unless Borrower, while no Default
exists hereunder, shall have (i) Tequested Lender in writing to make application of such Deposits to
the payment of the Taxes or Preminms and (i) presented Lender with bills for such Taxes or
Premiums, '

8.5.  The provisions of ik« Mortgage are for the benefit of Borrower and Lender
alone. No provision of this Mortgage shall be caiistrued as creating in any other party any rights in
and to the Tax and Insurance Deposits or any rights-to have the Tax and Insyrance Deposits applied -
to payment of Taxes and Premiums. Lender shall iiave no obligation or duty to any third party to
collect Tax and Insurance Deposits.

9. Proceeds of Insurance. Borrower will give Lender prompt notice of any loss or
damage to the Premises, and:

9.1 Incase ofloss or damage covered by any of the Insuratice Policies, Lender (or,
after entry of decree of foreclosure, the purchaser at the foreclosure sale ¢r'decree creditor, as the
case may be) may at its option either (i) settle and adjust any claim under such Irsurance Policies
without the consent of Borrower, or (ii) allow Borrower to settle and adjust such <lzam without the
consent of Lender; provided that in either case Lender shall, and is hereby authorized to, tollect and
receipt for any such insurance proceeds; and the expenses incurred by Lender in the adjustinent and
collection of insurance proceeds shall be so much additional Indebtedness, and shall be reimbursed
to Lender upon demand or may be deducted by Lender from said insurance proceeds prior to any
other application thereof. Each insurance company which has issued an Insurance Policy is hereby
authorized and directed to make payment for all losses covered by any Insurance Policy to Lender
alone, and not to Lender and Borrower jointly.

9.2, Lender shall, in its sole discretion, elect to apply the proceeds of Insurance
Policies consequent upon any casualty either (i) to reduce the Indebtedness; or (ii) to reimburse
Borrower for the cost of restoring or repairing the Premises subject to the conditions and in
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accordance with the provisions of Paragraph 10 hereof. In the event Lender applies the proceeds of
Insurance Policies to the Indebtedness and such proceeds do not discharge that Indebtedness in full,
the entire Indebtedness shall become immediately due and payable with interest thereon at the Default
Rate specified in the Note (the "Default Rate").

9.3, Whether or notinsurance proceeds are made available to Borrower, Borrower
shall restore or repair the Improvements, to be of at least equal value, and of substantially the same
character as prior to such casualty, all to be effected in accordance with plans, specifications and
procedures approved in advance by Lender, and Borrower shall pay all costs of such restoring or
repairing,

10. Disbursement of Insurance Proceeds. Insurance proceeds held by Lender for
restoration or repuiring of the Premises shall be disbursed from time to time upon Lender being
furnished with (i} evidence satisfactory to it of the estimated cost of the restoration or repair, (i)
funds sufficient in additron to the proceeds of insurance, to fully pay for the restoration or repair and
to pay debt service on the i san during the period of restoration or repair, and (1ii) such architect's
certificates, waivers of lien, contractor's sworn statements, title insurance endorsements, plats of
survey and such other evidences of cost, payment and performance as Lender may require and
approve. No payment made prior 0 the final completion of the restoration or repair shall exceed
ninety percent (90%) of the value of tae work performed from time to time, as such value shall be
determined by Lender in its sole judgment;{rads deposited hereunder other than insurance proceeds
shall be disbursed prior to disbursement of such-pioceeds; and at all times the undisbursed balance
of such proceeds remaining in the hands of Lender; together with funds deposited or irrevocably
committed, to the satisfaction of Lender, by or on beralf of Borrower to pay the cost of such repair
or restoration, shall be sufficient in the reasonable judgriert of Lender to pay the entire unpaid cost
of the restoration or repair, free of all liens or claims for liet.. Any surplus remaining out of insurance
proceeds held by Lender after payment of such costs of restoration or repair shall be paid to
Borrower, provided Borrower is not in default hereunder. No inverzet shall be allowed to Borrower
on account of any proceeds of insurance or other funds held by Lender:

11 Condemnationand Eminent Domain. Allawards(the "Awaids") made to the present,
or any subsequent, owner of the Premises, by any governmental or other lawful auth ority for the tak-
ing, by condemnation or eminent domain, of all or any part of the Premises, are hereby-assigned by
Borrower to Lender. Lender may collect the Awards from the condemnation authorities. and may
give appropriate acquittances therefor. Borrower shall immediately notify Lender of the actual or
threatened commencement of any condemnation or eminent domain proceedings affecting any part
of the Premises and shall deliver to Lender copies of all papers served in connection with any such
proceedings. Borrower shall make, execute and deliver to Lender, at any time upon request, free of
any encumbrance, any further assignments and other instruments deemed necessary by Lender for the
purpose of assigning the Awards to Lender. If any portion of or interest in the Premises is taken by
condemnation or eminent domain, and the remaining portion of the Premises is not, in the judgment
of Lender, a complete economic unit having equivalent value to the Premises as it existed prior to the
taking, then, at the option of Lender, the entire Indebtedness shall immediately become due. After
deducting from the Award for such taking all of its expenses incurred in the collection and
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administration of the Award, including attorney's fees, Lender shall be entitled to apply the net
proceeds toward repayment of such portion of the Indebtedness as it deems appropriate without
affecting the lien of this Mortgage. In the event of any partial taking of the Premises or any interest
in the Premises, which, in the judgment of Lender, leaves the Premises as a complete economic unit
having equivalent value to the Premises as it existed prior to the taking, and provided Borrower is
not in default hereunder, the Award shall be applied to reimburse Borrower for the cost of restoration
and rebuilding the Premises in accordance with plans, specifications and procedures approved in
advance by Lender, and such Award shall be disbursed in the same manner as is provided above for
the application of insurance proceeds. If all or any part of the Award is not applied for
reimbursement of such restoration costs, the Award shall at the option of Lender be applied against
the Indebtediiess, in such order or manner as Lender shall elect, or be paid to Borrower,

12. Ascignment of Rents, Leases and Profits. To further secure the Indebtedness,
Borrower hereby assizns unto Lender all of the rents, leases and income now or hereafter due under
any Leases agreed to uy/Berrower or the agents of Borrower or which may be made or agreed to by
Lender under the powers herein granted, it being the intention hereby to establish an absolute transfer
and assignment of all such Laves, rents and income thereunder, to Lender. Borrower hereby
irrevocably appoints Lender its attprmey-in-fact (this power of attorney and any other powers of
attorney granted herein are powers coupled with an interest and cannot be revoked, modified or
altered without the written consent of Lender) with or without taking possession of the Premises as
provided in Paragraph 18 hereof, to lease apv portion of the Premises to any party upon such terms
as Lender shall determine, and to collect all rentsdue under each of the Leases, with the same rights
and powers and subject to the same immunities,-¢yoneration of liability and rights of recourse and
indemnity as Lender would have upon taking possession pursuant to the provisions of Paragraph 18
hereof. Borrower represents that no rent has been or wiil Fe paid by any person in possession of any
portion of the Premises for more than one installment in advaice and that the payment of none of the
rents for any portion of the Premises has been or will be waived, ieduced or otherwise discharged or
compromised by Borrower. Borrower waives any rights of set-oi¥ against any person in possession
of any portion of the Premises. Borrower agrees that it will not assign 4y of the rents or profits of
the Premises, except to a purchaser or grantee of the Premises. Nothiiy; hérein contained shall be
construed as constituting Lender a mortgagee in possession in the absence of the taking of actual
possession of the Premises by Lender pursuant to Paragraph 18 hereof. Borrower :xpressly waives
all liability of Lender in the exercise of the powers herein granted Lender. Borrov/er shall assign to
Lender all future leases upon any part of the Premises and shall execute and deliver; at the request
of Lender, all such further assurances and assignments in the Premises as Lender shall fioia time to
time require. Although the assignment contained in this paragraph is a present assignment, Lender
shall not exercise any of the rights or powers conferred upon it by this paragraph until a Default shall
exist under this Mortgage. Within thirty (30) days of Lender's written demand, Borrower will furnish
Lender with executed copies of each of the Leases and with estoppel letters from each tenant in a
form satisfactory to Lender. If Lender requires that Borrower execute and record a separate
collateral assignment of rents or separate assignments of any of the Leases to Lender, the terms of
those assignments shall control in the event of a conflict with the terms of this Mortgage.
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13.  Observance of Lease Assignment. Borrower agrees that if any lessee under any of the
Leases shall fail to pay its rent on a timely basis or fulfill any material provision in said Lease or if
Borrower shall terminate or modify any of the Leases without Lender's prior written consent; or if
Borrower shall suffer any default under the provisions of any assignment of any Lease given as
additional security for the payment of the Indebtedness and such default shall not be cured within the
applicable grace period provided therein; then such default shall constitute a Default (as hereinatter
defined) and at the option of Lender, and without notice to Borrower, the Indebtedness shall become
due as in the case of other Defaults.

14, Security Agreement. Borrower and Lender agree that this Mortgage shall constitute
a Security Agreement within the meaning of the Illinois Uniform Commercial Code (hereinafter
referred to as the "Code") with respect to (i) all sums at any time on deposit for the benefit of Lender
or held by the Lender (whether deposited by or on behalf of the Borrower or anyone else) pursuant
to any of the provisions of the Mortgage or the other Loan Documents and (ii) with respect to any
personal property inciaded in the granting clauses of this Mortgage, which personal property may not
be deemed to be affixed o the Premises or may not constitute a "fixture" (within the meaning of
Section 9-313 of the Code), (which property is hereinafter referred to as "Personal Property") and
all replacements of, substitutions for, additions to, and the proceeds thereof (all of said Personal
Property and the replacements, substitutions and additions thereto and the proceeds thereof being
sometimes hereinafter collectively refesrcd to as the "Collateral"), and that a security interest in and
to the Collateral is hereby granted to the Liender, and the Collateral and all of Borrower's right, title
and interest therein are hereby assigned to the Leuider, all to secure payment of the Indebtedness. All
of the provisions contained in this Mortgage pertaiz-and apply to the Collateral as fully and to the
same extent as to any other property comprising the "remises; and the following provisions of this
Paragraph shall not limit the applicability of any other-provision of this Mortgage but shall be in
addition thereto:

14.1.  Borrower (being the Debtor as that term is uséd in the Code) is and will be the
true and lawful owner of the Collateral, subject to no liens, charges er siicumbrances other than the
lien hereof, other liens and encumbrances benefitting Lender and no’ othér party, and liens and
encumbrances, if any, expressly permitted by the other Loan Documents.

142 The Collateral is to be used by Borrower solely for business surposes.

14.3.  The Collateral will be kept at the Land, and, except for Obsolete Coliateral (as
hereinafter defined), will not be removed therefrom without the consent of Lender (being the Secured
Party as that term is used in the Code). The Collateral may be affixed to the Land but will not be
affixed to any other real estate.

14.4. Theonly persons having any interest in the Premises are Borrower, Lender and
holders of interests, if any, expressly permitted hereby.

14.5.  No Financing Statement (other than Financing Statements showing Lender as
the sole secured party, or with respect to liens or encumbrances, if any, expressly permitted hereby)
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covering any of the Collateral or any proceeds thereof is on file in any public office except pursuant
hereto; and Borrower will at its own cost and expense, upon demand, furnish to Lender such further
information and will execute and deliver to Lender such financing statements and other documents
in form satisfactory to Lender and will do all such acts as Lender may at any time or from time to time
request or as may be necessary or appropriate to establish and maintain a perfected security interest
in the Collateral as security for the Indebtedness, subject to no other liens or encumbrances, other
than liens or encumbrances benefitting Lender and no other party and liens and encumbrances (ifany)
expressly permitted hereby; and Borrower will pay the cost of filing or recording such financing
statements or other documents, and this instrument, in all public offices wherever filing or recording
is deemed by Lender to be desirable.

4.6 Upon Default hereunder, Lender shall have the remedies of a secured party
under the Code; including without limitation, the right to take immediate and exclusive possession
of the Collateral, r-any part thereof, and for that purpose may, so far as Borrower can give authority
therefor, with or without judicial process, enter (if this can be done without breach of the peace) upon
any place which the Collateral or any part thereof may be situated and remove the same therefrom
(provided that if the Collateral is xffixed to real estate, such removal shall be subject to the conditions
stated in the Code); and Lender siall he entitled to hold, maintain, preserve and prepare the Collateral
for sale until disposed of or may propose to retain the Collateral subject to Borrower's right of
redemption in satisfaction of Borrower's nhligations, as provided in the Code. Lender may render
the Collateral unusable without removal aiic“may dispose of the Collateral on the Premises. Lender
may require Borrower to assemble the Collaterai and make it available to Lender for its possession
ata place to be designated by Lender which is reascrably convenient to both parties. Lender will give
Borrower at least twenty (20) days' notice of the timz and place of any public sale of the Collateral
or of the time after which any private sale or any otherin‘ended disposition thereof is made. The
requirements of reasonable notice shall be met if such notice is mailed, by certified United States mail
or equivalent, postage prepaid, to the address of Borrower hereinafer set forth at least twenty (20)
days before the time of the sale or disposition. Lender may buy at zpy public sale. Lender may buy
at private sale if the Collateral is of a type customarily sold in a recogiized market or is of a type
which is the subject of widely distributed standard price quotations. Any sich sale may be held in
conjunction with any foreclosure sale of the Premises. If Lender so elecis) the Premises and the
Collateral may be sold as one lot. The net proceeds realized upon any such disposit.on, after deduc-
tion for the expenses of retaking, holding, preparing for sale, selling and the reasonable atiorney's fees
and legal expenses incurred by Lender, shall be applied against the Indebtedness il such order or
~manner as Lender shall select. Lender will account to Borrower for any surplus realized on such
disposition.

14.7.  The terms and provisions contained in this Paragraph 14 shall, unless the
context otherwise requires, have the meanings and be construed as provided in the Code.

14.8.  This Mortgage is intended to be a financing statement within the purview of
Section 9-402(6) of the Code with respect to the Collateral and the goods described herein, which
goods are or may become fixtures relating to the Premises. The addresses of Borrower (Debtor) and
Lender (Secured Party) are hereinabove set forth. This Mortgage is to be filed for record with the
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Recorder of Deeds of the County or Counties where the Premises are located. Borrower is the
record owner of the Premises.

14.9. To the extent permitted by applicable law, the security interest created hereby
is specifically intended to cover all Leases between Borrower or its agents as lessor, and various
tenants named therein, as lessee, including all extended terms and all extensions and renewals of the
terms thereof, as well as any amendments to or replacement of said Leases, together with all of the
right, title and interest of Borrower, as lessor thereunder.

15, Restrictions on Transfer.

A Borrower shall not, without the prior written consent of Lender, effect, suffer
or permit any "Frehibited Transfer" (as defined herein). Any conveyance, sale, assignment, transfer,
lien, pledge, mortgage; security interest or other encumbrance or alienation (or any agreement to do
any of the foregoing)-of any of the following properties or interests shall constitute a "Prohibited
Transfer":

15.1. The Premises.or any part thereof or interest therein, excepting only sales or
other dispositions of Collateral (heiein called "Obsolete Collateral") no longer useful in connection
with the operation of the Premises, prévidad that prior to the sale or other disposition thereof, such
Obsolete Collateral has been replaced by Cat’ateral of at least equal value and utility which is subject
to the lien hereof with the same priority as with <esnect to the Obsolete Collateral;

15.2. All or any portion of the benericial interest or power of direction in or to the
trust under which Borrower is acting, if Borrower is a Trstee;

15.3.  Any shares of capital stock of a corporaté borrower, a corporation which is
a beneficiary of a trustee borrower, a corporation which is a-gzperal partner in a partnership
borrower, a corporation which is a general partner in a partnership beneficiary of a trustee borrower,
or a corporation which is the owner of substantially all of the capital stack of any corporation
described in this subparagraph (other than the shares of capital stock of a ‘cornorate trustee or a
corporation whose stock is publicly traded on a national securities exchange or on the National
Association of Securities Dealer's Automated Quotation System);

15.4. Allor any part of (i) the partnership or joint venture interest, as the case may
be, of a partnership borrower or a partnership beneficiary of a trustee borrower if Borrower or such
beneficiary is a partnership or a joint venture, or (ii) the membership interests in a borrower or a
beneficiary of a trustee borrower if borrower or such beneficiary is a limited liability company; in each
case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage, security
interest, encumbrance or alienation is effected directly, indirectly (including the nominee agreement),
voluntarily or involuntarily, by operation of law or otherwise; provided, however, that the foregoing
provisions of this Paragraph 15 shall not apply (i) to liens securing the Indebtedness, (ii) to the lien
of current taxes and assessments not in default, or (iii) to any transfers of the Premises, or part
thereof, or interest therein, or any beneficial interests, or shares of stock or partnership or joint
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venture interests, as the case may be, by or on behalf of an owner thereof who is deceased or declared
judicially incompetent, to such owner's heirs, tegatees, devisees, executors, administrators, estate or
personal representatives.

B. In determining whether or not to make the loan secured hereby, Lender
evaluated the background and experience of Borrower's beneficiary and the partners thereof in
owning and operating property such as the Premises, found it acceptable and relied and continues to
rely upon same as the means of maintaining the value of the Premises which is Lender's security for
the Note. Borrower's beneficiary and its partners are well experienced in borrowing money and
owning and operating property such as the Premises, were ably represented by a licensed attorney
atlaw in the :iegotiation and documentation of the loan secured hereby and bargained at arm's length
and without duress of any kind for all of the terms and conditions of the loan, including this provision.
Borrower and Eorrower's beneficiary recognize that Lender is entitled to keep its loan portfolio at
current interest rates by either making new loans at such rates or collecting assumption fees and/or
increasing the interesi rate.on a loan, the security for which is purchased by a party other than the
original beneficiary of Boriower. Borrower and Borrower's beneficiary further recognize that any
secondary junior financing placed npon the Premises, or the beneficial interest of the beneficiary in
Borrower (a) may divert funds which-would otherwise be used to pay the Note secured hereby; (b)
could result in acceleration and foreclosure by any such junior encumbrancer which would force
Lender to take measures and incur experses to protect its security; () would detract from the value
of the Premises should Lender come into prssession thereof with the intention of selling same; and
(d) would impair Lender's right to accept a deed in lieu of foreclosure, as a foreclosure by Lender
would be necessary to clear the title to the Premises In accordance with the foregoing and for the
purposes of (i) protecting Lender's security, both uf'fepayment and of value of the Premises; (ii)
giving Lender the full benefit of its bargain and contract'wi.b Borrower and Borrower's beneficiary;
(iii) allowing Lender to raise the interest rate-and collec: assumption fees; and (iv) keeping the
Premises and the beneficial interest free of subordinate financitig liens, Borrower and Borrower's
beneficiary agree that if this Paragraph 15 is deemed a restraint ou dlienation, that it is a reasonable
one.

16, Defaults. Tfone or more of the following events (herein called 'Defaults") shall occur:

16.1.  Ifany default be made in the due and punctual payment of th monies required
under the Note, under this Mortgage or under the other Loan Documents, when due, which default
continues for a period of fifteen (15) days (however, there shall be no grace period witl. réspect to
payments due on the Maturity Date, as defined in the Note);

162, Except as provided under Paragraphs 16.3, 16.4 and 16.5 hereof, if default
shall exist for any reason other than the nonpayment of money hereunder or under any other
document or instrument regulating, evidencing, securing or guarantying any of the Indebtedness,
including but not limited to, any of the Loan Documents, and in each case after the expiration of the
applicable cure period or if no express cure period is provided then in each case if such default shall
continue for thirty (30} days after written notice thereof by Lender to Borrower;
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16.3. The occurrence of a Prohibited Trz(i)nger;

16.4.  If any of the information contained in any documentation provided to Lender
by Borrower or the beneficiary of Borrower in conjunction with the Indebtedness shall not be true,
accurate and complete in all material respects;

16.5. " If(and for the purpose of this Subparagraph 16.5 only, the term Borrower shall
mean not only Borrower, but also any beneficiary of a trustee borrower, any general partner in a
partnership borrower or in a partnership which is a beneficiary of a trustee borrower, any owner of
more than ten percent (10%) of the stock in a corporate borrower or a corporation which is the
beneficiary ol trustee borrower and each person who, as guarantor, co-maker or otherwise, shall
be or become Lizble for or obligated upon all or any part of the Indebtedness or any of the covenants
or agreements corizined herein):

16:5.1., Borrower or the beneficiary of Borrower shall file a voluntary
petition in bankruptcy or for relief under the Federal Bankruptcy Act or any similar state or federal
law;

16.5.2, Borrower or the beneficiary of Borrower shall file a pleading
in any proceeding admitting insolvency;

16.5.3. Within thiriy £30) days after the filing against Borrower or the
beneficiary of Borrower of any involuntary procesding under the Federal Bankruptcy Act or similar
state or federal law, such proceedings shall not have been vacated;

16.5.4. A substantial part‘or Borrower's or the beneficiary of
Borrower's assets are attached, seized, subjected to a writ or distress warrant, or are levied upon,
unless such attachment, seizure, writ, warrant or levy is vacated witnin thirty (30) days;

16.5.5. Borrower or the beneficiary of Borrower shall make an
assignment for the benefit of creditors or shall consent to the appointment ¢f 1 receiver or trustee or
liquidator of all or the major part of its property, or the Premises; or

16.5.6. Any order appointing a receiver, trustee of (iquidator of
Borrower or the beneficiary of Borrower or all or a major part of Borrower's or the beneliciary of
Borrower's property or the Premises is not vacated within thirty (30) days following the entry thereof:

then Lender may, at its option and without affecting the lien hereby created or the priority of said lien
or any other right of Lender hereunder, declare, without further notice, all Indebtedness immediately
due with interest thercon at the Default Rate, whether or not such Default be thereafter remedied by
Borrower, and Lender may immediately proceed to foreclose this Mortgage and to exercise any right
provided by this Mortgage, the Note, the other Loan Documents or otherwise.
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17. Foreclosure. When the Indebtedness shall become due, whether by acceleration or
otherwise, Lender shall have the right to foreclose the lien hereof in accordance with the Illinois
Mortgage Foreclosure Act, 735 ILCS 5/15-1101 (the "Act") and to exercise any other remedies of
Lender provided in the Note, this Mortgage, the other Loan Documents, or which Lender may have
at law, at equity or otherwise. In any suit to foreclose the lien hereof, there shall be allowed and
included as additional Indebtedness in the decree of sale, all expenditures and expenses which may
be paid or incurred by or on behalf of Lender for attorney's fees, appraiser's fees, outlays for
documentary and expert evidence, stenographer's charges, publication costs, costs (which may be
estimated as to items to be expended after entry of the decree) of procuring all such abstracts of title,
title searches and examinations, title insurance policies, and similar data and assurance with respect
to title as Leader may deem reasonably necessary either to prosecute such suit or to evidence to
bidders at saleswhich may be had pursuant to such decree the true conditions of the title to or the
value of the Pre/uises, and any other expenses and expenditures which may paid or incurred by or on
behalf of Lender and-permitted by the Act to be included in such decree. All expenditures and
expenses of the natute :iieationed in this Paragraph, and such other expenses and fees as may be
incurred in the protection of the Premises and rents and income therefrom and the maintenance of the
lien of this Mortgage, includizig)the fees of any attorney employed by Lender in any litigation or
proceedings affecting this Mortgage -the Note or the Premises, including probate and bankruptcy
proceedings, or in preparation of the commencement or defense of any proceedings or threatened suit
or proceeding, or otherwise in dealing specifically therewith, shall be so much additional Indebtedness
and shall be immediately due and payable Uy Finrrower, with interest thereon at the Default Rate until
paid.

18.  Right of Possession. When the indebtedness shall become due, whether by
acceleration or otherwise, or if Lender has a right to 1stitute foreclosure proceedings, Borrower
shall, forthwith upon demand of Lender, surrender to Lender, and Lender shall be entitled to be
placed in possession of the Premises as provided in the Act, and Lender, in its discretion and pursuant
to court order, may enter upon and take and maintain possessiotiof 2!l or any part of the Premises,
together with all documents, books, records, papers, and accounts of Borrower or the then owner
of the Premises relating thereto, and may exclude Borrower, such owner, and any agents and servants
thereof wholly therefrom and may, on behalf of Borrower or such owner, ‘o 1n its name as Lender
and under the powers herein granted,;

18.1.  hold, operate, manage and control all or any part of the Premises and conduct
the business, if any, thereof, either personally, or by its agents, with full power to use sucl. iweasures,
legal or equitable, as Lender may deem necessary to enforce the payment or security of the rents,
issues, deposits, profits, and avails of the Premises, including without limitation actions for recovery
of rent, actions in forcible detainer, and actions in distress for rent, all without notice to Borrower;

18.2. cancel or terminate any Lease or sublease of all or any part ofthe Premises for
any cause or on any ground that would entitle Borrower to cancel the same;

18.3. elect to disaffirm any Lease or sublease of all or any part of the Premises made
subsequent to this Mortgage without Lender's prior written consent;
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18.4.  extend or modify any then existing Leases and make new Leases of all or any
part of the Premises, which extensions, modifications, and new Leases may provide for terms to
expire, or for options to lessees to extend or renew terms to expire, beyond the maturity date of the
loan evidenced by the Note and the issuance of a deed to a purchaser at a foreclosure sale, it being
understood and agreed that any such Leases, and the options or other such provisions to be contained
therein, shall be binding upon Borrower, all persons whose interests in the Premises are subject to the
lien hereof, and the purchaser at any foreclosure sale, notwithstanding any redemption from sale,
reinstatement, discharge of the Indebtedness, satisfaction of any foreclosure decree, or issuance of
any certificate of sale or deed to any such purchaser;

18.5. make all necessary or proper repairs, decoration renewals, replacements,
alterations, add:tions, betterments, and improvements in connection with the Premises as may seem
judicious to Lende:_ to insure and reinsure the Property and all risks incidental to Lender's possession,
operation, and manzgement thereof, and to receive all rents, issues, deposits, profits, and avails
therefrom; and

18.6.  apply tke net income, after allowing a reasonable fee for the collection thereof
and for the management of the Premises, to the payment of Taxes, Premiums and other charges
applicable to the Premises, or in reCuction of the Indebtedness in such order and manner as Lender
shall select.

Without limiting the generality of the foregoing, Zender shall have all power, authority and duties as
provided in the Act. Nothing herein contained sha!l b construed as constituting Lender a mortgagee
in possession in the absence of the actual taking of possession of the Premises.

19. Receiver. Upon the filing of a complaint to foreclose this Mortgage or at any time
thereafter, the court in which such complaint is filed may appoint upon petition of Lender, and at
Lender's sole option, a receiver of the Premises pursuant to the Aci,Such appointment may be made
either before or after sale, without notice, without regard to solvency ei“insolvency of Borrower at
the time of application for such receiver, and without regard to the thén value of the Premises or
whether the same shall be then occupied as a homestead or not; and Lénder hereunder or any
employee or agent thereof may be appointed as such receiver. Such receiver shall have all powers
and duties prescribed by the Act, including the power to make leases to be binding vyon all parties,
including the mortgagor, the purchaser at a sale pursuant to a judgment of foreclosure asid any person
acquiring an interest in the Premises after entry of a judgment of foreclosure, all as provided in the
Act. Inaddition, such receiver shall also have the power to extend or modify any then existing leases,
which extensions and modifications may provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of the Note and beyond the date the
issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understood
and agreed that any such leases, and the options or other provisions to be contained therein, shall be
binding on Borrower and all the persons whose interest in the Premises are subject to the lien hereof
and upon the purchaser or purchasers at any foreclosure sale, notwithstanding any redemption,
reinstatement, discharge of the Indebtedness, satisfaction of any foreclosure judgment, or issuance
of any certificate of sale or deed to any purchaser. In addition, such receiver shall have the power
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to collect the rents, issues and profits of the Premises during the pendency of such foreclosure suit
and, in case of a sale and 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 Borrower, except for the
mtervention of such receiver, would be entitled to collection of such rents, issues and profits, and
such receiver shall have 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 payment in whole or in part of (a) the Indebtedness or the indebtedness secured by a
decree foreclosing this Mortgage, or any tax, special assessment, or other lien which may be or
become superior to the tien hereof or of such decree, provided such application is made prior to the
foreclosure sals; or (b) the deficiency in case of a sale and deficiency.

20.  loreclosure Sale. Except to the extent otherwise required by the Act, the proceeds
of any foreclosure s of the Premises shall be distributed and applied in the following order of
priority: First, all items vshich under the terms hereof constitute Indebtedness additional to the
principal and interest evideiced by the Note in such order as Lender shall elect with interest thereon
as herein provided; second, al' principal and interest remaining unpaid on the Note in such order as
Lender shall elect; and lastly any surplus to Borrower and its successors and assigns, as their rights
may appear.

21.  Insurance during Foreclosar>.. All rights and powers of Lender under Paragraphs 9
and 10 hereof shall, from and after the entry of judgment of foreclosure, continue in the Lender as
decree creditor until confirmation of sale. In case 5fan insured loss after foreclosure proceedings
have been instituted, the proceeds of any Insurance Policy, if not applied in rebuilding or restoring
the Improvements, as aforesaid, shall be used to pay the‘aricunt due in accordance with any decree
of foreclosure that may be entered in any such proceedings, 4nd the balance, if any, shall be paid as
the court may direct. The foreclosure decree may provide that the mortgagee's clause attached to
cach of the casualty Insurance Policies may be canceled and that tiie dacree creditor may cause a new
loss clause to be attached to each of said casualty Insurance Policies 4iizking the loss thereunder
payable to said decree creditors. In the event of foreclosure sale, Lendér may, without the consent
of Borrower, assign any Insurance Policies to the purchaser at the sale, or'tzke such other steps as
Lender may deem advisable to protect the interest of such purchaser.

22. Waiver of Right of Redemption and Other Rights. To the full extent perraitted by law,
Borrower agrees that it will not at any time or in any manner whatsoever take any advantage of any
stay, exemption or extension law or any so-called "Moratorium Law" now or at any time hereafter
in force, nor take any advantage-of any law now or hereafter in force providing for the valuation or
appraisement of the Premises, or any part thereof, prior to any sale thereof to be made pursuant to
any provisions herein contained, or to any decree, judgment or order of any court of competent
jurisdiction; or claim or exercise any rights under any statute now or hereafter in force to redeem the
property or any part thereof, or relating to the marshalling thereof, on foreclosure sale or other
enforcement hereof. To the full extent permitted by law, Borrower hereby expressly waives any and
all rights it may have to require that the Premises be sold as separate tracts or units in the event of
foreclosure. To the full extent permitted by law, Borrower hereby expressly waives any and all rights
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to redemption and reinstatement under the Act, on its own behalf, on behalf of all persons claiming
or having an interest (direct or indirect) by, through or under Borrower and on behalf of each and
every person acquiring any interest in or title to the Premises subsequent to the date hereof, it being
the intent hereof that any and all such rights of redemption of Borrower and such other persons, are
and shall be deemed to be hereby waived to the full extent permitted by applicable law. To the full
extent permitted by law, Borrower agrees that it will not, by invoking or utilizing any applicable law
or laws or otherwise, hinder, delay or impede the exercise of any right, power or remedy herein or
otherwise granted or delegated to Lender, but will permit the exercise of every such right, power and
remedy as though no such law or laws have been or will have been made or enacted. To the full
extent permitted by law, Borrower hereby agrees that no action for the enforcement of the lien or any
provision hezeof shall be subject to any defense which would not be good and valid in an action at
law upon the Mote. If the Borrower is a trustee, Borrower represents that the provisions of this
Paragraph 22 (‘ncaiding the waiver of redemption rights) were made at the express direction of
Borrower's beneficiziics and the persons having the power of direction over Borrower and are made
on behalf of the trust estsie.of Borrower and all beneficiaries of Borrower, as well as all other persons
named above. Borrower 2cknowledges that the Premises do not constitute agricultural real estate
as defined in Section 15-1201/0f the Act or residential real estate as defined in Section 15-1219 of
the Act.

23, Lender’s Performance af Porrower’s Obligations. In case of Default, either before
or after acceleration of the Indebtedness vi t1e foreclosure of the lien hereof, Lender may, but shall
not be required to, make any payment or perfor:ii any act herein required of Borrower (whether or
not Borrower is personally liable therefor) in any mzaner deemed expedient to Lender. Lender may,
" but shall not be required to, complete construction; Tirrishing and equipping of the Improvements
and rent, operate and manage the Premises and the Improvements and pay operating costs, including
management fees, of every kind in connection therewith, s¢ t!ia* the Premises shall be usable for their
intended purposes. All such monies paid and expenses incurred, itcluding attorneys' fees, shall be
so much additional Indebtedness, whether or not the Indebtedness s a result thereof, shall exceed
the face amount of the Note, and shall become immediately due witti-irierest thereon at the Default
Rate. Inaction of Lender shall never be considered as a waiver of any right accruing to it on account
of any Default nor shall the provisions of this Paragraph or any exercise by Lender of its rights
hereunder prevent any default from constituting a Default. Lender, in making ‘any payment hereby
authorized (a) relating to Taxes, may do so according to any bill, statement or <stinate, without
inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien or title or claia thereof; (b)
for the purchase, discharge, compromise or settlement of any lien, may do so without inauiry as to
the validity or amount of any claim for lien which may be asserted; or (c) in connection with the
completion of construction, furnishing or equipping of the Premises or the rental, operation or
management of the Premises or the payment of operating costs thereof, may do so in such amounts
and to such persons as Lender may deem appropriate. Nothing contained herein shall be construed
to require Lender to advance monies for any purpose.

24, Rights Cumulative. Each right herein or in any of the other Loan Documents
conferred upon Lender is cumulative and in addition to every other right provided by law or in equity,
and Lender may exercise each such right in any manner deemed expedient to Lender. Lender's
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exercise or failure to exercise any right shall not be deemed a waiver of that right or any other right
or a waiver of any default. Except as otherwise specifically required herein, Lender is not required
to give notice of its exercise of any right given to it by this Mortgage.

25.  Successors and Assigns.

25.1.  Holder of the Note. This Mortgage and each provision hereof shall be binding
upon Borrower and its successors and assigns (including, without limitation, each and every record
owner from time to time of the Premises or any other person having an interest therein), and shall
inure to the benefit of Lender and its successors and assigns. Wherever herein Lender is referred to,
such referepe shall be deemed to include the holder from time to time of the Note; and each such
holder of the N<te shall have all of the rights afforded hereby, and may enforce the provisions hereof,
as fully as if Lendzr.had designated such holder of the Note herein by name.

25.2. ~Covenants Run with Land; Successor Owners. All of the covenants of this
Mortgage shall run with te-Land and be binding on any successor owners of the Land. If the
ownership of Premises or any portion thereof becomes vested in a person other than Borrower,
Lender may, without notice to Borrorwer, deal with such person with reference to this Mortgage and
the Indebtedness in the same manner as with Borrower without in any way releasing Borrower from
1ts obligations hereunder. Borrower will #ive immediate written notice to Lender of any conveyance,
transfer or change of ownership of the Trémises, but nothing in this paragraph shall vary the
effectiveness of the provisions of Paragraph 15 liei=of,

26.  HEffect of Extensions and Amendmenis /ifthe payment of the Indebtedness, or any part
thereof, be extended or varied, or if any part of the secur:ty or guaranties therefor be released, all
persons now or at any time hereafter liable therefor or interested in the Premises shall be held to
assent to such extension, variation or release, and their liability a-id the lien and all provisions hereof,
shall continue in full force and effect; the right of recourse againsiall such persons being expressly
reserved by Lender, notwithstanding any such extension, variation oz rélease. Any person, firm or
corporation taking a junior mortgage, or other lien upon the Premises or any part thereof or any
interest therein, shall take the said lien subject to the rights of Lender to ainznd. modify, extend or
release the Note, this Mortgage or any other Loan Document, in each case withcut obtaining the
consent of the holder of such junior lien and without the lien of this Mortgage losing its priority over
the rights of any such junior lien.

27 Environmental Matters. Borrower represents that it is currently in compliance with
and covenants and agrees that it will manage and operate the Premises and will cause each tenant to
occupy its demised portion of the Premises in compliance with all federal, state and local laws, rules,
regulations and ordinances regulating, without limitation, air pollution, soil and water pollution, and
the use, generation, storage, handling or disposal of hazardous or toxic substances or other materials
(including, without limitation, raw materials, products, supplies or wastes). Borrower further
covenants and agrees that it shall not install or permit to be installed in the Premises asbestos or any
substance containing asbestos and deemed hazardous by or in violation of federal, state or local laws,
rules, regulations or orders respecting such material. Borrower shall remove from the Premises and
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dispose of any such hazardous or toxic substances or other materials in a manner consistent with and
in compliance with applicable laws, rules, regulations and ordinances and shall take any and all other
action to remedy, rectify, rehabilitate and correct any violation of any applicable law, rule, regulation
or ordinance concerning toxic or hazardous substances or any violation of any agreement entered into
between Borrower, Lender and/or any third party with respect to hazardous or toxic materials.
Borrower shall send to Lender within five (5) days of receipt thereof, any citation, notice of violation
or other notice of potential liability from any governmental or quasi-governmental authority
empowered to regulate or oversee any of the foregoing activities. Borrower agrees to indemnify,
defend with counsel reasonably acceptable to Lender (at Borrower's sole cost), and hold Lender
harmless against any claim, response or other costs, damages, liability or demand (including, without
limitation, réusonable attorneys' fees and costs incurred by Lender) arising out of any claimed
violation by Bo:rower of any of the foregoing laws, regulations or ordinances or breach of any of the
foregoing covenants or agreements. The foregoing indemnity shall survive repayment of the
Indebtedness.

28.  Future Advimces. At all times, regardless of whether any loan proceeds have been
disbursed, this Mortgage secuiey as part of the Indebtedness the payment of all loan commissions,
service charges, liquidated damages,-attorneys' fees, expenses and advances due to or incurred by
Lender in connection with the Indettedness, all in accordance with the Note, this Mortgage, and the
other Loan Documents, provided, howsever, that in no event shall the total amount of the
Indebtedness, including loan proceeds disi:reed plus any additional charges, exceed two hundred
percent (200%) of the face amount of the Note

29.  Execution of Separate Security Agrecments, Financing Statements, etc.; Estoppel
Letter. Borrower will do, execute, acknowledge and deliver a!l such further acts, conveyances, notes,
mortgages, security agreements, financing statements and assiirances as Lender shall require for the
better assuring, conveying, mortgaging, assigning and confirming ump Lender all property mortgaged
hereby or property intended so to be, whether now owned by Porrower or hereafter acquired.
Without limitation of the foregoing, Borrower will assign to Lender, ipediraquest, as further security
for the Indebtedness, its interests in all agreements, contracts, licenses and permits affecting the
Premises, such assignments to be made by instruments satisfactory to Lender, but no such assignment
shall be construed as a consent by the Lender to any agreement, contract, liczns¢ or permit or to
impose upon Lender any obligations with respect thereto. From time to time, Borrovier will furnish
within five (5) days after Lender's request a written and duly acknowledged statément of the
Indebtedness and whether any alleged offsets or defenses exist against the Indebtedness.

30.  Subrogation. 1f any part of the Indebtedness is used directly or indirectly to satisfy,
in whole or in part, any prior encumbrance upon the Premises or any part thereof, then Lender shall
be subrogated to the rights of the holder thereof in and to such other encumbrance and any additional
security held by such holder, and shall have the benefit of the priority of the same.

31.  Option to Subordinate. At the option of Lender, this Mortgage shall become subject
and subordinate, in whole or in part (but not with respect to priority of entitlement to insurance
proceeds or any award in condemnation) to any and all leases of all or any part of the Premises upon
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the execution by Lender and recording thereof, at any time hereafter, in the Office of the Recorder
of Deeds for the county wherein the Premises are situated, of a unilateral declaration to that effect.

32, Governing Law. The place of negotiation, execution, and delivery of this Mortgage
and the location of the Property being the State of Illinois, this Mortgage shall be construed and
enforced according to the laws of that State, without reference to the conflicts of law principles of
that State. 1f any provision in this Mortgage shall be inconsistent with any provision of the Act, the
provisions of the Act shall take precedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceable any other provision of this Mortgage that can be construed in a
manner consistent with the Act. If any provision of this Mortgage shall grant to Lender any rights
or remedies upon default of the Borrower which are more limited than the rights that would otherwise
be vested in Lexder under the Act in the absence of said provision, Lender shall be vested with the
rights granted it the Act to the full extent permitted by law,

33, Business’Lean. The proceeds of the Note will be used for the purposes specified in
815 ILCS 205/4, and the principal obligation secured hereby constitutes a "business loan" coming
within the definition and purview of said section.

34, Inspection of Premi.es and Records. Borrower shall keep full and correct books and
records showing in detail the income and-expenses of the Premises. Lender and its agents shall have
the nght to inspect the Premises and ail“hooks, records and documents relating thereto at all
reasonable times upon not less than twenty-four{24) hours advance notice.

35, Financial Statements.

35.1 Borrower covenants and agrees to furrish to the Lender, within sixty (60) days
of the close of each quarter, a copy of the operating statement znd rent roll for the Premises, to be
certified by the beneficiary of Borrower satisfactory to the Lende:_including a balance sheet and
supporting schedules and containing a detailed statement of income and“¢xpenses. Each such certi-
ficate to each such quarterly report shall certify that the certifying party examined such records as
were deemed necessary for such certification and that those statemenis are true, correct and
complete.

35.2  Borrower covenants and agrees to furnish to the Lender, at such times and
from time to time as Lender may request and at a minimum within one hundred twenty'(120) days
following the end of each calendar year, financial statements of the beneficiary of Borrower and each
guarantor of the loan secured by this Mortgage.

353 Borrower covenants and agrees to furnish to Lender, within thirty (30) days
following the end of each calendar year, leasing status reports of the Premises as of the last day of
said calendar year.

354 If Borrower fails to furnish promptly any report required by Paragraphs 35.1
to 35.3 hereof, Borrower covenants and agrees to pay to Lender the sum of Five Hundred and
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No/100 Dollars ($500.00) as administrative expenses for each month or part thereof elapsing after
said due date of the financial statements and reports until such financial statements and reports are
delivered to Lender.

36.  No.Joint Ventures. Borrower acknowledges that the relationship between the parties
is that of mortgagor and mortgagee and that in no event shall Lender be deemed to be a partner or
joint venturer with Borrower. Lender shall not be deemed to be such a partner or joint venturer by
reason of its becoming a mortgagee in possession or exercising any rights pursuant to this Mortgage
or any other of the Loan Documents.

37. . Time of the Essence. Time is of the essence of the Note, this Mortgage, and the other
Looan Documeris.

38.  Capticns and Pronouns. The captions and headings of the various sections of this
Mortgage are for conveuence only, and are not to be construed as confining or limiting in any way
the scope or intent of the povisions hereof. Whenever the context requires or permits, the singular
shall include the plural, the phira' shall include the singular, and the masculine, feminine and neuter
shall be freely interchangeable.

39 Severability. If all or any portion of any provision of this Mortgage or the other Loan
Documents shall be held to be invalid, illeg! ar unenforceable in any respect, then such invalidity,
illegality or unenforceability shall not affect any otiier provision hereof or thereof, and such provision
shall be limited and construed in such jurisdiction es i such invalid, illegal or unenforceable provision
or portion thereof were not contained herein or therein.

40.  Notices. Any notice or other communicatior. w hich any party hereto may desire or may
be required to give to any other party hereto shall be in writing, dnd shall be deemed given (i) when
personally delivered, (ii) upon receipt if sent by a nationally recogrized overnight courier addressed
to a party at its address set forth above, or (iii) on the second businessday after being deposited in
United States registered or certified mail, postage prepaid, addressed to a ariv at its address set forth
above, or to such other address as the party to receive such notice may have gesignated to all other
parties by notice in accordance herewith. Except as otherwise specifically required herein, notice of
the exercise of any right, power or option granted to Lender by this Mortgage is not required to be
given.

4l. Jury Trial Waiver. The Borrower waives, to the extent permitted by law, trial by jury
in any actions brought by either the Borrower or Lender in connection with the Indebtedness.

42. NoMerger. ltis the desire and intention of the parties hereto that this Mortgage and
the lien hereof shall not merge in fee simple title to the Premises, unless a contrary intent is ever
manifested by Lender as evidenced by an express statement to that effect in an appropriate document
duly recorded. Therefore, it is hereby understood and agreed that should Lender acquire any
additional or other interests in or to the Premises or the ownership thereof, then this Mortgage and
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the lien hereof shall not merge in the fee simple title, toward the end that this Mortgage may be
foreclosed as if owned by a stranger to the fee simple title.

43.  Debt Service Requirement. Borrower covenants and agrees that the Debt Service
Ratio, as hereinafter defined, shall be not less than 1.20to 1 at all times. The Debt Service Ratio shall
mean Cash Flow, as hereinafter defined, divided by the annual installments of principal and interest
due and payable under the Note. Cash Flow shall mean rental income plus any tenant expense
reimbursements less normal non-structural operating expenses (including, but not limited to, utilities,
real estate taxes, insurance, salary, general and administrative, advertising and promotion,
maintenance). If at any time the Debt Service Ratio falls below the above requirements, Borrower
shall have nircty (90) days to cure the same, after which time such non-compliance shall be a Default
hereunder.

44.  Lenderas Primary Depository. Borrower and the beneficiary of Borrower shall utilize
Lender as its primary dépasitory and remittance point for all funds received by Borrower or the
beneficiary of Borrower in tne ordinary course of business, including, without limitation, all rents and
other income from the Premises, and shall cause average available balances to be kept in such
accounts in amounts sufficient t¢ pav-for all costs and expenses of account services.

45.  Trustee's Exculpatory Clonse. This Mortgage is executed by the undersigned, not
personally, but as Trustee as aforesaid, in ilie #vercise of the power and authority conferred upon and
vested in it as such Trustee (and said Trustee iiereby warrants in its individual capacity that it
possesses full power and authority to execute titis instrument), and it is expressly understood and
agreed that nothing herein contained shall be consiraed as creating any liability on said Trustee
personally to pay the Note or any interest that may accre thereon, or any indebtedness accruing
hereunder, or to perform any covenant, representation, agreement or condition, either express or
implied herein contained, or with regard to any warranty contamed in this Mortgage except the
warranty made in this Paragraph, all such liability, if any, being exriessly waived by Lender and by
every person now or hereafter claiming any right or security hereunder. jrevided that nothing herein
contained shall be construed in any way so as to affect or impair the lien o1 this Mortgage or Lender's
right to the foreclosure thereof, or construed in any way so as to limit or resivict any of the rights and
remedies of Lender in any such foreclosure proceedings or other enforcement ¢f th: nayment of the
Indebtedness out of and from the security given therefor in the manner provided hereiti. or construed
in any way so as to limit or restrict any of the rights and remedies of Lender under ary other Loan
Document.
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INWITNESS WHEREOF, Borrower has caused this Mortgage to be duly signed, sealed and
delivered the day and year first above written.

BORROWER:

American National Bank And Trust Company of
Chicago, not personally but solely as Trustee under
Trust Agreement dated February 1, 2000 and known

as Trust Number.125655403
By: _ /

f— e
Name?_ | ANTTAM, {1171
ASSTVR o8

Title: -5

ATTEST;
Aftestation not requited by Ameriean Nahioti
B}’Z Bank and Trust Compcny of Chicage Buioes
Name:
Title:

640428.1
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STATE OF ILLINOIS) ) 00259361
3 ) SS.
COUNTY OF COOK )
L , @ Notary Public, in and for said County, in the State aforesaid, DO
i HEREBY CERTIFY that ANITA M#UTKUS the (vice) President of
,and _ ATV , the of said
corporation, are personally known to me to be the same persons whose names are subscribed to the
foregoing instrument and as such {vice) President and , respectively, appeared before

me this day in person and acknowledged that they signed and delivered said instrument as their own
free and voluaitary act and as the free and voluntary act of said corporation, for the uses and purposes
therein set fortk,

GIVEN viidsr.my hand and Notarial Seal, this ___day of February, 2000.

@[ WW

Notary Public

My Commission expires:

"OFFICIAL SEAL™ }
THERESEM.LOHSE

dNOTARY PUBLIC STATE OF ILLINOIS |

My Commission Expires 07/09/2060 &
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EXHIBIT A

LEGAL DESCRIPTION

LOT 10, 11 AND 12 IN BLOCK 5 IN COCHRAN'S ADDITION TO EDGEWATER, SAID
ADDITION BEING A SUBDIVISION OF THE SOUTH 1946 OF THE WEST 1320 FEET OF
THE EAST FRACTIONAL ' OF THE SOUTHEAST 1/4 OF SECTION 5, TOWNSHIP 40
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

Property Idenuification Number: 14-05-405-024-0000

Common Address. 1040 West Hollywood, Chicago, Illinois
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THE LOAN DOCUMENTS

The term "Loan Documents, " as used in this Mortgage, means the following documents and
any other documents previously, now, or hereafter given to evidence, secure, or govern the
disbursement of the Indebtedness, including any and all extensions, renewals, amendments,
modifications, and supplements thereof or thereto:

1. The Note;
2. The; following security documents:
(a) -thizMortgage;
(b)  an Assigument of Leases and Rents of even date herewith made by Borrower
and HOLLYWOOD PROPER7Y. I..L.C., an Illinois limited liability company ("Beneficiary"), as

assignor, in favor of Lender, as assignee:

(c)  a Security Agreemcitnf even date herewith between Beneficiary, as debtor,
and Lender, as secured party;

(d)  certain Uniform Commerciai-Cads Financing Statements made by Borrower
and Beneficiary, as debtor, in favor of Lender, as securcd party;

(e)  aCollateral Assignment of Beneficial Int<rest in Land Trust and Irrevocable
Right To Approve Trust Documents of even date herewith by and aricng Borrower, Beneficiary and
Lender;

()  an Environmental Indemnity Agreement dated of evin date herewith from
Beneficiary, and Shael Bellows in favor of Lender; and

(g)  separate Guaranty of Payment dated of even date herewith from ¢ hael Bellows
in favor of Lender.
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