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MORTGAGE

THIS MORTGAGE, #this "Mortgage") is made as of the /iﬁ/day of April, 2000, by 820
ORLEANS, L.L..C., a Delawar¢ limited liability company (the "Borrower™), having an address at 414
North Orleans, Chicago, Illinois, to MANUFACTURERS BANK (the "Lender") having an address
S\ at 1200 North Ashland Avenue, Chicagn, Illinois 60622.

Bomrower has executed and delivered to Iender a Promissory Note (the "Note™) of even date
SN herewith payable to the order of Lender in the principal sum of One Million Two Hundred Thousand
and No/100 Dollars ($1,200,000.00), bearing interest and payable as set forth in the Note, and due
on January 31, 2001, unless otherwise extended pursuazit to the terms and conditions of the Notz to
July 31, 2001.

In order to secure the payment of the principal indebtedness under the Note and interest and
premiums on the principal indebtedness under the Note (and &l replacements, renewals and
extensions thereof, in whole or in part) according to its tenor, and tosecure the payment of all other
sums (including any prepayment premium) which may be at any time <uve under the Note, this
Mortgage or any of the other Loan Documents (as that term is defined in Exhivit B attached hereto
and made a part hereof; the terms and provisions of the Loan Documents are hercby incorporated
herein by this reference as fully and with the same effect as if set forth herein at length) (collectively
such sums are sometimes referred to herein as "Indebtedness"); and to secure the perfermance and
observance of all the covenants, agreements and provisions contained in this Mortgage, ihe 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 hereinafter defined) and not
secondarily:

THE LAND located in the State of Tilinois 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, sower rights, waters, water courses, water rights and powers, and all estates, rights, titles,
interests, priviieges, liberties, tenements, hereditaments and appurtenances whatsoever, in any way
now or hercafter pelonging, relating or appertaining to the Land, and the reversions, remainders,
rents, issues and profiés thereof, and all the estate, right, title, interest, property, possession, claim and
demand whatsoever, a¢ 12w as well as in equity, of Borrower of, in and to the same;

TOGETHER WITH dllincome from the Premises to be applied against the Indebtedness,
provided, however, that Borrower 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 6i Xerrower in all leases now or hereafter on the Premises
whether written or oral (the "Leases"), together with all security therefor and all monies payable

thereunder, subject, however, to the conditional peziission hereinabove given to Borrower to collect

the rentals under any such Lease;

TOGETHER WITH all fixtures and articles of personal property now or hereafter owned by
Borrower and forming a part of or used in connection with the [zand or the Improvements, including,
but without limitation, any and all air conditioners, antennae, applizDces, apparatus, awnings, basins,
bathtubs, bidets, boilers, bookcases, cabinets, carpets, coolers, curtaias, dehumidifiers, disposals,
doors, drapes, dryers, ducts, dynamos, ¢levators, engines, equipment, cscalators, fans, fittings, floor
coverings, furnaces, furnishings, furniture, hardware, heaters, humidifiers, incinerators, lighting,
machinery, motors, ovens, pipes, plumbing, pumps, radiators, ranges, recre ational facilities,
refrigerators, screens, security systems, shades, shelving, sinks, sprinklers, stokcre; stoves, toilets,
ventilators, wall coverings, washers, windows, window coverings, wiring, and’aiiyrenewals or
replacements thereof or articles in substitution therefor, whether or not the same are or 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 realty 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 as aciedit upon any portion, as determined by Lender, of the Indebtedness, notwithstanding
the fact that the sarmie may not then be duc or that the Indebtedness is otherwise adequately secured.

TO HAVE AND TO HOLD the Premises, unto the Lender, its successors and assigns,
forever, for the purposes “nd upon the uses herein set forth together with all right to possession of
the Premises after the occurence of any Default as hereinafter defined; the Borrower hereby
RELEASING AND WAIVING all sights under and by virtue of the homestead exemption laws of
the State of Illinois,

BORROWER COVENANTS tiiat it is lawfully seized of the Land, that the same is
unencumbered, and that it has good right, full power and lawful authority to convey and mortgage
the same, and that it will warrant and forever deferd the Land and the quiet and peaceful possession
of the same against the claims of all persons whoinsoever.

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

BORROWER FURTHER COVENANTS AND AGREES AS FOLLOV/ S:

1. Payment of Indebtedness and Performance of Covenants. Borrowes siiall (a) pay the
Indebtedness when due; and (b) punctually perform and observe all of the requirements of the 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; (€}
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comply with all requirements of law relating to the Premises or any part thereof by any governmental
authority; () 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 occupansy of the Premises for which the Improvements were constructed; (iii) change in the
identity of the person or firm responsible for managing the Premises; (iv) zoning reclassification with
respect to the Premises; (v) unlawful use of, or nuisance to exist upon, the Premises; or (vi) granting
of any easements, ficenses, covenants, conditions or declarations of use against the Premises, other
than use restrictions ceatzined or provided for in Leases approved by Lender.

3. Liens.

31.  Prohibition. Subject to the provisions of Paragraph 4 hereof, Borrower shail
not create or suffer or permit any encamibrance to attach to or be filed against the Premises or any
part thereof, excepting only (1) the lien of et estate taxes and assessments not due, (ii) any liens and
encumbrances of Lender, and (iii) any other ligii or encumbrance permitted by the terms hereof.

32.  Contest of Mechanic’s Liers Claims. Notwithstanding the foregoing
prohibition against encumbrances, Borrower may in good faith and with reasonable diligence contest
the validity or amount of any mechanic's lien ("Mechanic’s Lien") and defer payment and discharge
thereof during the pendency of such contest, provided that:

32.1. suchcontest shall prevent the sale ot forfeiture of the Premises or any
part thereof, or any interest therein, to satisfy such Mechanic's Lien;

3.2.2. within ten (10) days after Borrower has been rotified of the filing of
such Mechanic's Lien, Borrower shall have notified Lender in writing of Bortowsr's intention to
contest such Mechanic's Lien; and

3.2.3. Borrower shall have either obtained atitle 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.
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Lender may, at its option, pay the Deposits, or any part thereof after notice from Lender to
Borrower, 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 Jévied or assessed against the Premises or any interest therein or any obligation or
instrument secure< kereby, and all installments thereof (all herein generally called "Taxes"), whether
or not assessed against Eorrower, and Borrower shall furnish to Lender receipts therefor on or before
the date the same are dv¢; zad shall discharge any claim or lien relating to taxes upon the Premises,
other than matters express!y-permitted by the terms hereof.

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

4.2.1. suchcontesisiiall prevent the collection of the Taxes so contested and
the sale or forfeiture of the Premises or any part thzreof or interest therein to satisfy the same;

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

4.2.3. Borrower has deposited with Lencer, at such place as Lender may from
time to time in writing designate, a sum of money or other securliy-acceptable to Lender that, when
added to the monies or other security, if any, deposited with Lender pursuant to Paragraph 8 hereof,
is sufficient, in Lender's judgment, to pay in full such contested Tax, including interest and penalties,
and shall increase such deposit to cover additional interest and penalties whenever Lender deems such
an increasc advisable. Any deposits made hereunder are to be held without any allo'wance of interest
thereon. '

If Borrower fails to (i) prosecute such contest with reasonable diligence or (iij.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. Ifthe 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 mortgage< or debts secured by mortgages or the interest of Lender in the Premises, or the manner
of collection oftaxes, so as to affect this Mortgage, the Indebtedness or Lender, then Borrower, upon
demand by Lends: shall pay such taxes, or reimburse Lender therefor on demand, unless Lender
determines, in Lénder’s exclusive judgment, that such payment or reimbursement by Borrower is
unlawful; in which eveit the Indebtedness shall be due within forty-five (45) days after written
demand by Lender to Bor'cwer. Nothing in this Paragraph 5 shall require Borrower o pay any
income, franchise or excise tix mposed upon Lender, excepting only such which may be levied
against the income of Lender as a complete or partial substitute for taxes required to be paid by
Borrower pursuant hereto.

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

6.1.  Casualty insurance against loss and damage by all risks of physical loss or
damage, including fire, windstorm, flood, earthquake and oflier risks covered by the so-called
extended coverage endorsement in amounts not less than the fuliirsurable replacement value of all
Improvements, fixtures and equipment from time to time on the Prernises and bearing a replacement
cost agreed amount endorsement;

6.2. Comprehensive public liability against death, bodily injury and property
damage in an amount not less than Two Million and No/100 Dollars ($2,000,005.60%; '

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

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 (i) include, when available,
non-contribiting Lender endorsements in favor of and with loss payable to Lender, (it) include
standard waiver of subrogation endorsements, (iii) provide that the coverage shall not be terminated
or materially modified without thirty (30) days' advance written notice to Lender and (iv) provide that
no claims shall bé paidthereunder without ten (10) days' advance written notice to Lender. Borrower
will deliver all Insurancé Pslicies premium prepaid to Lender and will deliver renewal or replacement
policies at least thirty (30) days prior to the date of expiration of any policy. The requirements of the
preceding sentence shall apply te any separate policies of insurance taken out by Borrower concurrent
in form or contributing in the event oflass 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 Lender in satisfaction of Borrower's obligation to provide the
insurance coverages provided by those Insurance Policies.

8. Deposits for Taxes and Insurance Premiums. Upon any Default hereunder or should
Borrower fail to timely pay Taxes or insurance premiums ("Premiums”) and fail to furnish proof of
such payment then, upon Lender's demand:

8.1. Borrower shall deposit with Lender on tiie first business day of each month,
an amount equal to one-twelfth (1/12) of the Taxes and Premiums ihereof to become due with respect
to the Premises between one (1) and six (6) months after the date ¢f such deposit; provided that in
the case of the first such deposit, Borrower shall deposit in addition ari amaount which, when added
to the aggregate amount of monthly deposits to be made hereunder with resnect to the next scheduled
payment of Taxes and Premiums coming due after such first deposit, will provide (without interest)
a sufficient fund to pay such Taxes and Premiums, one (1) month prior to the date :vbénthey are due.
The amounts of such deposits (herein generally called "Tax and Insurance Deposits”} shall be based
upon Lender's estimate of the amount of Taxes and Premiums. Borrower shall promptiy upon the
demand of Lender make additional Tax and Insurance Deposits as Lender may from time to time
require due to (i) failure of Lender to require, or failure of Borrower to make, Tax and Insurance
Deposits in previous months, (i) 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. Lender shall hold all Tax and Insurance Deposits without any
allowance of interest thereon.
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82. 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. Ifthe total 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. UponaDefaultunder 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 e¢lect.
When the Indebtedness has been fully paid, any remaining Tax and Insurance Deposits shall be paid
to Borrowsi. 'All Tax and Insurance Deposits are hereby pledged as additional security for the
Indebtedness, and shall be held by Lender irrevocably to be applied for the purposes for which made
as herein provided; and shall not be subject to the direction or control of Borrower.

84. Nriwithstanding anything herein contained to the contrary, Lender shall not
be liable for any failure to/zpply the Tax and Insurance Deposits unless Borrower, while no Default
exists hereunder, shall have () requested Lender in writing to make application of such Deposits to
the payment of the Taxes or Premiums and (ii) presented Lender with bills for such Taxes or
Premiums.

8.5. The provisions of inis- Mortgage are for the benefit of Borrower and Lender
alone. No provision of this Mortgage shall be ~onstrued as creating in any other party any rights in
and to the Tax and Insurance Deposits or any rights to have the Tax and Insurance Deposits applied
to payment of Taxes and Premiums. Lender shali tdve 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:

91. Incaseoflossordamage covered by any of the Lisurance 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 (1) settle and adjust any claim under such insurance Policies
without the consent of Borrower, or (ii) allow Borrower to settle and adjust suchclaim without the
consent of Lender; provided that in either case Lender shall, and is hereby authorized to, collect and
receipt for any such insurance proceeds; and the expenses incurred by Lender in the adjustment 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.

92. 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. If said
Indebtedness remains outstanding for a period of thirty (30) days, the Indebtedness shall thereafter
accrue interest at the Default Rate specified in the Note (the "Default Rate").

9.3.  Whetherornot insurance 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.  Diskursement of Insurance Proceeds. Insurance proceeds held by Lender for
restoration or repaiiig of the Premises shall be disbursed from time to time upon Lender being
furnished with (i) evidénee satisfactory to it of the estimated cost of the restoration or repair, (it)
funds sufficient in additior: t the proceeds of insurance, to fully pay for the restoration or repair and
to pay debt service on the Loan/during the period of restoration or repair, and (iii) such architect's
cettificates, waivers of lien, contrastar'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 to the &nal completion of the restoration or repair shall exceed
ninety percent (90%) of the value of the week performed from time to time, as such value shall be
determined by Lender in its sole judgment; func's Geposited hereunder other than insurance proceeds
shall be disbursed prior to disbursement of suci: proceeds; 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 behalf »f Borrower to pay the cost of such repair
or restoration, shall be sufficient in the reasonable judgmen of Lender to pay the entire unpaid cost
of the restoration or repair, free of all liens or claims for lien. Ary surplus remaining out of insurance
proceeds held by Lender after payment of such costs of restordtion or repair shall be paid to
Borrower, provided Borrower is not in default hereunder. No interestzhall be allowed to Borrower
on account of any proceeds of insurance or other funds held by Lend<i.

11, Condemnation and Eminent Domain. All awards (the "Awards") made to the present,
or any subsequent, owner of the Premises, by any governmental or other lawful avinsrity for the tak-
ing, by condemnation or eminent domain, of all or any part of the Premises, are herely 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
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deducting from the Award for such taking all of its expenses incurred in the collection and
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 1s
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
reimbursemént of such restoration costs, the Award shall at the option of Lender be applied against
the Indebtednsss. in such order or manner as Lender shall elect, or be paid to Borrower.

12.  Assigwment of Rents, Leases and Profits. To further secure the Indebtedness,
Borrower hereby assigrs 1:ato Lender all of the rents, leases and income now or hereafter due under
any Leases agreed to by Borrower or the agents of Borrower or which may be made or agreed to by
Lender under the powers here’n srented, it being the intention hereby to establish an absolute transfer
and assignment of all such Leases; vents and income thereunder, to Lender. Borrower hereby

irrevocably appoints Lender its atiorney-in-fact (this power of attorney and any other powers of

attorney granted herein are powers ceupied with an interest and cannot be revoked, modified or
altered without the written consent of Leiid<r) with or without taking possession of the Premises as
provided in Paragraph 18 hereof, to lease any poriion of the Premises to any party upon such terms
as Lender shall determine, and to collect all rents-dus under each of the Leases, with the same rights
and powers and subject to the same immunities, exoiieration of liability and rights of recourse and
indemnity as Lender would have upon taking possessich pursuant to the provisions of Paragraph 18
hereof. Borrower represents that no rent has been or will be p2id by any person in possession of any
portion of the Premises for more than one installment in advancé and that the payment of none of the
rents for any portion of the Premises has been or will be waived; rednced or otherwise discharged or
compromised by Borrower. Borrower waives any rights of set-off against any person in possession
of any portion of the Premises. Borrower agrees that it will not assigr ey of the rents or profits of
the Premises, except to a purchaser or grantee of the Premises. Nothing hzrein contained shall be
construed as constituting Lender a mortgagee in possession in the absence ¢t thz taking of actual
possession of the Premises by Lender pursuant to Paragraph 18 hereof. Borrowereipressly waives
all liability of Lender in the exercise of the powers herein granted Lender. Borrowcrsiall assign to
Lender all future leases upon any part of the Premises and shall execute and deliver, gt the request
of Lender, all such further assurances and assignments in the Premises as Lender shall from 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 ina
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 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 pay-
ment 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 hereinafier defined) and at the option
of Lender, and without notice to Borrower, the Indebtedness shall become due as in the case of other
Defaults. If any lessee under any of the leases shall fail to pay rent on a timely basis, Lender may
consider the Loan in default to the extent the Debt Service Ratio as detailed in Section 43 hereafter
is not met.

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

14.1. Borrower (being the Debtor as that term is used in the Code) is and will be the
true and lawful owner of the Collateral, subject to no liens, charges ore 1cumbrances other than the
lien hereof, other liens and encumbrances benefitting Lender and no cther party, and liens and
encumbrances, if any, expressly permitted by the other Loan Documents.

14.2. The Collateral is to be used by Borrower solely for business jurposes.

14.3. The Collateral will be kept at the Land, and, except for Obsolete Collateral (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.

11

Q0358929




UNOFFICIAL COPY

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)
covering any of the Collateral or any proceeds thereofis 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 (if any)
expressly permitted hereby; and Borrower will pay the cost of filing or recording such financing
statements o her documents, and this instrument, in all public offices wherever filing or recording
is deemed by Leader to be desirable.

14.6. < Upon Default hereunder, Lender shall have the remedies of a secured party
under the Code, includiiig-without limitation, the right to take immediate and exclusive possession
of the Collateral, or any parttiereof, and for that purpose may, so far as Borrower can give authority
therefor, with or without judicial pracess, 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 aff.xed to real estate, such removal shall be subject to the conditions
stated in the Code); and Lender shall b =zi#itled to hold, maintain, preserve and prepare the Collateral
for sale until disposed of or may proposc {o-retain the Collateral subject to Borrower's right of
redemption in satisfaction of Borrower's obligeiions, as provided in the Code. Lender may render
the Collateral unusable without removal and may-disnose of the Collateral on the Premises. Lender
may require Borrower to assemble the Collateral aid make it available to Lender for its possession
ata place to be designated by Lender which is reasonabiy ce nvenient to both parties. Lender will give
Borrower at least twenty (20) days' notice of the time and piace of any public sale of the Collateral
or of the time after which any private sale or any other intendsd 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 hereinafteret forth at least twenty (20)
days before the time of the sale or disposition. Lender may buy at any pt iblic sale. Lender may buy
at private sale if the Collateral is of a type customarily sold in a recognized market or is of a type
which is the subject of widely disiributed standard price quotations. Any such sale may be held in
conjunction with any foreclosure sale of the Premises. If Lender so elects, the Premises and the
Collateral may be sold as one lot. The net proceeds realized upon any such dispositioz, after deduc-
tion for the expenses of retaking, holding, preparing for sale, selling and the reasonable at.craey's fees
and legal expenses incurred by Lender, shall be applied against the Indebtedness in 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
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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
Recorder of Deeds of the County or Counties where the Premises are located. Borrower is the
record owner of the Premises.

14.9. Totheextent 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 "Prohibitcd Transfer” (as defined herein). Any conveyance, sale, assignment, transfer,
lien, pledge, mortgage, seouiity interest or other encumbrance or alienation (or any agreement to do
any of the foregoing) of any 6f the following properties or interests shall constitute a “Prohibited
Transfer":

15.1. The Premises rany part thereof or interest therein, excepting only sales or
other dispositions of Collateral (herein calie:t"Obsolete Collateral") no longer useful in connection
with the operation of the Premises, providea thxi prior to the sale or other disposition thereof, such
Obsolete Collateral has been replaced by Collateralof at least equal value and utility which is subject
to the lien hereof with the same priority as with respect to the Obsolete Collateral,

15.2. Any shares of capital stock of a c¢rporate Borrower, a corporation which is
a general partner in a partnership Borrower, or a corporation wiiich is the owner of substantially all
of the capital stock of any corporation described in this subparagrarii (other than the shares of capital
stock of a corporate trustee or a corporation whose stock s publiciy «raded on a national securities
exchange or on the National Association of Securities Dealer's Autonizted Quotation System);

15.3.  All or any part of the partnership or joint venture interest, as the case may be,
of a partnership Borrower if Borrower is a partnership or a joint venture; in eachCzse whether any
such conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interesi; encumbrance
or alienation is effected directly, indirectly (including the nominee agreement), voiuntarily 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 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, legatees, 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 and the partners thereof in owning and
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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 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 at law inthe negotiation
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 recognizes
that Lender is entitled to keep its loan portfolio at current interest rates by gither making new loans
at such rates or collecting assumption fees and/or increasing the interest rate on a loan, the security
for which is purchased by a party other than the original Borrower. Borrower further recognizes that
any secondary junior financing placed upon the Premises (a) may divert funds which would otherwise
be used to péy ihe Note secured hereby; (b) could result in acceleration and foreclosure by any such
junior encumbiancer which would force Lender to take measures and incur expenses to protect its
security; (c) wouid-detract from the value of the Premises should Lender come into possession
thereof with the intenion of selling same; and (d) would impair Lender's right to accept a deed in lieu
of foreclosure, as a forzclusure by Lender would be necessary to clear the title to the Premises. In
accordance with the foregsing and for the purposes of (i) protecting Lender's security, both of
repayment and of value of the Promises; (i1) giving Lender the full benefit of its bargain and contract
with Borrower; (iii) allowing Lénder to raise the interest rate and collect assumption fees; and (1v)
keeping the Premises free of subordinate financing liens, Borrower agrees that if this Paragraph 15
is deemed a restraint on alienation, that1+-is a reasonable one.

16.  Defaults. Ifone or moreof the folioying events (herein called "Defaults”) shall occur:

16.1. Ifany default be made in thedi:e and punctual payment of the monies required
under the Note, under this Mortgage or under the other'Loan Documents, when due, which default
continues for a period of five (5) days after notice from Leader to Borrower (however, there shall
be no grace period with respect to payments due on the Maturity Date, as defined in the Note);

16.2. Except as provided under Paragraphs 16.3,.104 and 16.5 hereof, if default
shall exist for any reason other than the nonpayment of money hei zurder 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 1t such default shall
continue for thirty (30) days after written notice thereof by Lender to Borrower;,

16.3. The occurrence of a Prohibited Transfer;

16.4. Ifany ofthe information contained in any documentation provided to Lender
by Borrower in conjunction with the Indebtedness shall not be true, accurate and complete in 2ll
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 general partner in a partnership Borrower, any owner of more
than ten percent (10%) of the stock in a corporate Borrower and each person who, as guarantor, o-
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maker or otherwise, shall be or become liable for or obligated upon all or any part of the Indebtedness
or any of the covenants or agreements contained herein}:

16.5.1. Borrower shall file a voluntary petition in bankruptey or for
relief under the Federal Bankruptcy Act or any similar state or federal law;

16.5.2. Borrower shall file a pleading in any proceeding admitting
insolvency,

16.5.3. Within sixty (60) days after the filing against Borrower of any
involuntary oroceeding under the Federal Bankruptcy Act or similar state or federal law, such
proceedings shail not have been vacated,

16.5.4. A substantial part of Borrower's asscts are attached, seized,
subjected to a writ or disiiess warrant, or are levied upon, unless such attachment, seizure, Writ,
warrant or levy is vacated wiihin sixty (60) days;

16.5.5. Borrower shall make an assignment for the benefit of creditors
ot shall consent to the appointment of 2 receiver or trustee or liquidator of all or the major part of
its property, or the Premises; or

16.5.6. Any ordsi appointing a receiver, trustee or liquidator of
Borrower or all or a major part of Borrower's propesty or the Premises is not vacated within thirty
(30) days following the entry thereof;

then Lender may, at its option and without affecting the liea 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 thereon at the Default Rate, whether or not suct Default be thereafter remedied by
Borrower, and Lender may immediately proceed to foreclose this Mot igage and to exercise any right
provided by this Mortgage, the Note, the other Loan Documents or otizrvise.

17.  Foreclosure. When the Indebtedness shall become due, whetlier 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 othcr remedies of
Lender provided in the Note, this Mortgage, the other Loan Documents, or which Lend¢r 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 reasonable 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 Lender may deem reasonably necessary either to prosecute such suit or to evidence
to bidders at sales which may be had pursuant to such decree the true conditions of the title to or the
value of the Premises, and any other expenses and expenditures which may paid or incurred by or on
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behalf of Lender and permitted by the Act to be included in such decree. All expenditures and
expenses of the nature mentioned in this Paragraph, and such other expenses and fees as may be
incurred in the protection of the Premises and rents and income therefrom and the maintenance of the
lien of this Mortgage, including the reasonable fees of any attorney employed by Lender in any
litigation or proccedings 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 by Borrower, with interest thereon
at the Default Rate until paid.

18..< ‘Right of Possession. When the Indebtedness shall become due, whether by
acceleration ov 6therwise, or if Lender has a right to institute foreclosure proceedings, Borrower
shall, forthwith upen demand of Lender, surrender to Lender, and Lender shall be entitled to be
placed in possessioii 7 the Premises as provided in the Act, and Lender, in its discretion and pursuant
to court order, may ent<r i;pon and take and maintain possession of all or any part of the Premises,
together with all documents; books, records, papers, and accounts of Borrower or the then owner
ofthe Premises relating thereto, 2nd may exclude Borrower, such owner, and any agents and servants
thereof wholly therefrom and may, sn behalf of Borrower or such owner, or in its name as Lender

and under the powers herein granted:

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

18.2. cancel or terminate any Lease or subleass of'all or any part of the Premuses for
any cause or on any ground that would entitie Borrower to cancelihe same,

18.3. elect to disaffirm any Lease or sublease of all or afty part of the Premises made
subsequent to this Mortgage without Lender's prior written consent;

18.4. extend or modify any then existing Leases and make new L.<azes of all orany
part of the Premises, which extensions, modifications, and new Leases may provice for terms to
expire, or for options to lessees to extend or renew terms to expire, beyond the maturity cate 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, additions, betterments, and improvements in connection with the Premises as may seem
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judicious to Lender, to insure and reinsure the Property and all risks incidental to Lender's possession,
operation, and management thereof, and to receive all rents, issues, deposits, profits, and avails
therefrom; and

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

Without limiting the generality of the foregoing, Lender shall have all power, authority and duties as
provided in#he Act. Nothing herein contained shall be construed as constituting Lender a mortgagee
in possession iz the absence of the actual taking of possession of the Premises.

19.  Réceir@r, 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 Act. Such appointment may be made
either before or after sale, wit'iont notice, without regard to solvency or insolvency of Borrower at
the time of application for such'receiver, and without regard to the then value of the Premises or
whether the same shall be then occupied as a homestead or not; and Lender 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 t::e power to make leases to be binding upon all parties,
including the mortgagor, the purchaser at a sale parsuant to a judgment of foreclosure and any person
acquiring an interest in the Premises after entry ¢f = judgment of foreclosure, all as provided in the
Act. Inaddition, such receiver shall also have the powzr to extend or modify any then existing leases,
which extensions and modifications may provide for {erns 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 fureclosure sale, it being understood
and agreed that any such leases, and the options or other provisivas t0 be contained therein, shall be
binding on Borrower and all the persons whose interest in the Premices ars subject to the lien hereof
and upon the purchaser or purchasers at any foreclosure sale, notwitr standing 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 shail have the power
to collect the rents, issues and profits of the Premises during the pendency of sucli foreclosure suit
and, in case of a sale and deficiency, during the full statutory period of redemption,1fany, whether
there be a redemption or not, as well as during any further times when Borrower, extept for the
intervention 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 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.
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20.  Foreclosure Sale. Except to the extent otherwise required by the Act, the proceeds
of any foreclosure sale of the Premises shall be distributed and applied in the following order of
priority: First, all items which under the terms hereof constitute Indebtedness additional to the
principal and interest evidenced by the Note in such order as Lender shall elect with interest thereon
as herein provided; second, all principal and interest remaining unpaid on the Note in such order as
Lender shall elect; and lastly any surpius to Borrower and its successors and assigns, as their rights
may appear.

21.  Insurance during Foreclosure. Allrights 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 creditoruntil confirmation of sale. In case of an insured loss after foreclosure proceedings
have been insti‘uted, the proceeds of any Insurance Policy, if not applied in rebuilding or restoring
the Improvemer.te, =s aforesaid, shall be used to pay the amount due in accordance with any decree
of foreclosure that ixizw be entered in any such proceedings, and the balance, if any, shall be paid as
the court may direct. Tie-foreclosure decree may provide that the mortgagee's clause attached to
each of the casualty Insurance Policies may be cancelled and that the decree creditor may cause anew
loss clause to be attached to <ach of said casualty Insurance Policies making the loss thereunder
payable to said decree creditors In the event of foreclosure sale, Lender may, without the consent
of Borrowet, assign any Insurance Policies to the purchaser at the sale, or take such other steps as
Lender may deem advisable to proteci£iis-interest of such purchaser.

22.  Waiver of Right of Redemption azdQther Rights. To the full extent permitted by law,
Borrower agrees that it will not at any time or in-apy manner whatsoever take any advantage of any
stay, exemption or extension law or any so-called “ivoratorium Law" now or at any time hereafter
in force, nor take any advantage of any law now or hercafter in force providing for the valuation or
appraisement of the Premises, or any part thereof, prior t6 zny sale thereof to be made pursuant to
any provisions herein contained, or to any decree, judgment or crder of any court of competent
jurisdiction; or claim or exercise any rights under any statute now oi hereafter in force to redeem the
property or any part thereof, or relating to the marshalling therect, =i 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 tracis.or units in the event of

foreclosure. To the full extent permitted by law, Borrower hereby expressly waivesany and all rights .

to redemption and reinstatement under the Act, on its own behalf, on behalf of all peisons claiming
or having an interest (direct or indirect) by, through or under Borrower and on beha:f of each and
every person acquiring any interest in or title to the Premises subsequent to the date herze? 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 hereof shall be subject to any defense which would not be good and valid in an action at
law upon the Note. Borrower acknowledges that the Premises do not constitute agricultural real
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estate as defined in Section 15-1201 ofthe Act or residential real estate as defined in Section 15-1219
of the Act.

23.  Lender's Performance of Borrower's Obligations. In case of Default, either before
or after acceleration of the Indebtedness or the foreclosure of the lien hereof, Lender may, but shall
not be required to, make any payment or perform any act herein required of Borrower (whether or
not Borrower is personally liable therefor) in any manner deemed expedient to Lender. Lender may,
but shall not be required to, complete construction, furnishing 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, so that the Premises shall be usable for their
intended purjozes. All such monies paid and expenses incurred, including attorneys' fees, shall be
so much additiziial Indebtedness, whether or not the Indebtedness, as a result thereof, shall exceed
the face amount of the Note, and shall become immediately due with interest thereon at the Default
Rate. Inaction of Leoder shall never be considered as a waiver of any right accruing to it on account
of any Default nor shalt tie provisions of this Paragraph or any exercise by Lender of its rights
hereunder prevent any defzult from constituting a Default. Lender, in making any payment hereby
authorized (a) relating to Taxés, may do so according to any bill, statement or estimate, without
inquiry into the validity of any tax, ascessment, sale, forfeiture, tax lien or title or claim thereof; (b)
for the purchase, discharge, compremise or settlement of any lien, may do so without inquiry as to
the validity or amount of any claim fcr-iien which may be asserted; or (¢} in connection with the
completion of construction, furnishing oi_zguipping of the Premises or the rental, operation or
management of the Premises or the payment of sperating costs thereof, may do so in such amounts
and to such persons as Lender may deem approp=iate, Nothing contained herein shall be construed
to require Lender to advance monies for any purpose:

24.  Rights Cumulative. Each right herein o in.any of the other Loan Documents
conferred upon Lender is cumulative and in addition to every oth<r right provided by law orin equity,
and Lender may exercise each such right in any manner deemed expedient to Lender. Lender's
exercise or failure to exercise any right shall not be deemed a waiver ofthat right or any other right
or a waiver of any default. Except as otherwise specifically required herzin, 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 shali »> 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 reference shall be deemed to include the holder from time to time of the Note; and each such
holder of the Note shall have all of the rights afforded hereby, and may enforce the provisions hereof,
as fully as if Lender 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 the Land and be binding on any successor owners of the Land. If the
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ownership of Premises or any portion thereof becomes vested in a person other than Borrower,
Lender may, without notice to Borrower, 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
its obligations hereunder. Borrower will give immediate written notice to Lender of any conveyance,
transfer or change of ownership of the Premises, but nothing in this paragraph shall vary the
effectiveness of the provisions of Paragraph 15 hereof.

26.  Effect of Extensions and Amendments. 1f the payment of the Indebtedness, or any part
thereof, be extended or varied, or if any part of the security 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 suck etension, variation or release, and their liability and the lien and all provisions hereof,
shall continue iz full force and effect; the right of recourse against all such persons being expressly
reserved by Lende: notwithstanding any such extension, variation or release. Any person, firm or
corporation taking & »anior mortgage, or other lien upon the Premises or any part thereof or any
interest therein, shall talte *he said lien subject to the rights of Lender to amend, modify, extend or
release the Note, this Mortgage or any other Loan Document, in each case without obtaining the
consent of the holder of such junibr lien and without the lien of this Mortgage losing its priority over
the rights of any such junior lier..

27.  Environmental Matters. =) Borrower represents that, to the best of its knowledge,
it is currently in compliance with and covedants and agrees that it will manage and operate the
Premises and will cause each tenant to occupy its<emised portion of the Premises in compliance with
all federal, state and local laws, rules, regulationa-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 liraitation, 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 asbestcs and deemed hazardous by or in
violation of federal, state or local laws, rules, regulations ororders respecting such material.
Borrower shall remove from the Premises and dispose of any such hazz:dous or toxic substances or
other materials in a manner consistent with and in compliance with applicabiclaws, 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, Lendex aiid/or any third
party with respect to hazardous or toxic materials. Borrower shall send to Lender withirifive (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, reasonable attorneys' fees and costs
incurred by Lender) arising out of any claimed violation by Borrower 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.
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(b) If Lender takes title to the Premises through foreclosure or deed in lieu of foreclosure of
the Mortgage, this indemnity as detailed in this Agreement and in this Section (4) ("Indemnity™) shall
not apply to any losses or costs incurred by Lender after Lender has acquired title, except losses or
costs incurred with respect to Hazardous Material deposited or otherwise placed on the Premises
prior to the date that Lender acquires title to the Premises and losses or costs incurred with respect
to Hazardous Material deposited or otherwise placed on the Premises by Borrower or its agents and
representatives after the date that Lender has acquired title to the Premises; provided, however, this
Indemnity shall otherwise remain in full force and effect, including, without limitation: (a) with
respect to Hazardous Material which is discovered or released at the Premises after Lender acquires
title to the Premises, but which is not actually introduced at the Premises by Lender or by a party
other than Batiower after the date that Lender acquires title to the Premises; (b) with respect to the
continuing migration or release of Hazardous Material previously introduced at or near the Premises;
and (c) with respec. to all substances which may be Hazardous Material and which are situated at the
Premises prior to'Leider taking title but are removed by Lender subsequent to such date.

28.  Future Advances, At all times, regardless of whether any loan proceeds have been
disbursed, this Mortgage secures as rart of the Indebtedness the payment of all loan commissions,
service charges, liquidated damage:, atforneys' fees, expenses and advances due to or incurred by
Lender in connection with the Indebtecnces, all in accordance with the Note, this Mortgage, and the
other Loan Documents, provided, howcver, that in no event shall the total amount of the
Indebtedness, including loan proceeds disburses plus any additional charges, exceed two hundred
percent (200%) of the face amount of the Note.

29.  Execution of Separate Security Agreemen’s, Financing Statements, etc.; Estoppel
Letter. Borrower will do, execute, acknowledge and deliver ail such further acts, conveyances, notes,
mortgages, security agreements, financing statements and assurznces as Lender shall require for the
better assuring, conveying, mortgaging, assigning and confirming uptoIender all property mortgaged
hereby or property intended so to be, whether now owned by Bercower or hereafter acquired.
Without limitation of the foregoing, Borrower will assign to Lender, upoa request, 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, bul no such assignment
shall be construed as a consent by the Lender to any agreement, contract, licens¢ 41 permit or to
impose upon Lender any obligations with respect thereto. From time to time, Borrower will furnish
within five (5) days after Lender's request a written and duly acknowledged statement of the
Indebtedness and whether any alleged offsets or defenses exist against the Indebtedness.

30.  Subrogation. If 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 prionty of the same.

31.  Optionto Subordinate. Atthe 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
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proceeds or any award in condemnation) to any and all leases of all or any part of the Premises upon
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. Ifany 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 cong:sient with the Act. If any provision of this Mortgage shall grant to Lender any rights
or remedies upeiidefault of the Borrower which are more limited than the rights that would otherwise
be vested in Lendecunder the Act in the absence of said provision, Lender shall be vested with the
rights granted in itne"A¢t to the full extent permitted by law.

33.  Business Loz, The proceeds of the Note will be used for the purposes specified in
815 ILCS 205/4, and the principz] abligation secured hereby constitutes a "business loan" coming
within the definition and purview of zaid section.

34.  Inspection of Premises cnd Records. Borrower shall keep full and correct books and
records showing in detail the income and earnses of the Premises. Lender and its agents shall have
the right to inspect the Premises and all boolss, records and documents relating thereto at all

Sy AN

reasonable times upon not less than twenty-four {24} hours advance notice.

35. Financial Statements.

35.1 Borrower covenants and agrees to furnish to the Lender, within ninety (90)
days following the end of each calendar year, a copy of a report of the operations of the improve-
ments on the Premises for the year then ended, to be certified by an ¢fiizerof Borrower satisfactory
to the Lender, including a balance sheet and supporting schedules and coiifaining a detailed statement
of income and expenses. Each such certificate to each such annual report shall certify that the
certifying party examined such records as were deemed necessary for such certificatiyn and that those
statements are true, correct and complete.

35.2 Borrower covenants and agrees to furnish to the Lender, within ninety (90)
days following the end of each calendar year, financial statements, including business and personal
tax returns, of the Borrower and each guarantor of the Loan secured by this Mortgage.

35.3 Borrower covenants and agrees to furnish to Lender, within thirty (30) days
following the end of each calendar quarter, lease abstracts, rent rolls and operating statements for (1)
the Premises, (1) the property located at 820 N. Orleans, Chicago, Illinois, and (ii1) all of the
properties owned, directly or indirectly, by each guarantor of the Loan as of the last day of said
calendar quarter.
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35.4  IfBorrower 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
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.  NoJoint 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 o1 the Loan Documents.

37.  Yimeofthe Essence. Timeis of the essence of the Note, this Mortgage, and the other
Loan Documents.

38.  Captions arsPronouns. The captions and headings of the various sections of this
Mortgage are for convenience orly, and are not to be construed as confining or limiting in any way
the scope or intent of the provisions hereof. Whenever the context requires or permits, the singular
shall include the plural, the plural shall include the singular, and the masculine, feminine and neuter
shall be freely interchangeable.

39.  Severability. If all or any portion 0t any provision of this Mortgage or the other Loan
Documents shall be held to be invalid, illegal or unciforceable in any respect, then such invalidity,
illegality or unenforceability shall not affect any other nrevision hereof or thereof, and such provision
shall be limited and construed in such jurisdiction as if sucn nyvalid, illegal or unenforceable provision
or portion thereof were not contained herein or therein,

40.  Notices. Any notice or other communication whichary party hereto may desire or may
be required to give to any other party hereto shall be in writing, and shzil be deemed given (i) when
personally delivered, (i1) upon receipt if sent by a nationally recognized 0vernight courier addressed
to a party at its address set forth above, or (iii) on the second business day after being deposited in
United States registered or certified mail, postage prepaid, addressed to a party «t its address set forth
above, or to such other address as the party to receive such notice may have designzied to all other
parties by notice in accordance herewith. Except as otherwise specifically required hierein, notice of
the exercise of any right, power or option granted to Lender by this Mortgage is not required to be
given,

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

42,  No Merger. 1tisthe 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
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additional or other interests in or to the Premises or the ownership thereof, then this Mortgage and
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 for the Project, as hereinafter defined, shall at all times be not less than
1.25to 1, to be tested on a quarterly basis. The Project shall consist of the Premises and the parcel
adjacent to the Premises commonly known as 820 N. Orleans Street, Chicago, Illinois. The Debt
Service Ratio shall mean Cash Flow, as hereinafter defined, from the Project, divided by the annual
installments of principal and interest due and payable under the Note and that certain Secured Note
dated August4, 1999 in the principal amount of $9,225,000 made by Borrower in favor of Lender.
Cash Flow shalimean rental income plus any tenant expense reimbursements from the Project less
normal non-strictyral operating expenses (including but not limited to utilities, real estate taxes,
insurance, salary, -geusral and administrative, advertising and promotion, maintenance and
management) with resp<cito the Project. If at any time during the term of the loan the Debt Service
Ratio falls below 1.25 to 1./Rorrower shall have thirty (30) days to cure same after which time same
will be a Default hereunder.

44.  Lender as Primary Depository Institution. Borrower shall utilize Lender as its
primary depository and remittance point for all funds received by Borrower in the ordinary course
of business, including, without limitation; 2!* rents and other income from the Premises, and shall
cause average available balances to be kept in suzh accounts in amounts sufficient to pay for all costs
and expenses of account services.

IN WITNESS WHEREOQF, Borrower has caused this Mortgage to be duly signed, sealed and
delivered the day and year first above written.

BORROWEFR:
820 ORLEANS, L L.C., a Delaware

limited liability company

820 Orleans 1, Inc., an'[ilinois

W

\lerl W as Premdent

643976.4
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STATE OF ILLINOIS )

. ) SS.
county or(beds )

I, 7H¢ (/A/pfﬂrfbiffa‘ﬂ , @ Notary Public, in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Jerald H. Lasky, the President of 820 Orleans, I, Inc. an Illinois
corporation, the Manager of 820 Orleans, L.L.C., a Delaware limited liability company, is personally
known to me to be the same person whose name is subscribed to the foregoing instrument and as
such President appeared before me this day in person and acknowledged that he signed and delivered
said instrument as his own free and voluntary act and as the free and voluntary act of said corporation

as Manager <1 company for the uses and purposes therein set forth.

ﬁﬁ
GIVEN urder my hand and Notarial Seal, this /i day of , 2002

Notary Public
My Commission expires; r;j/ zg/zad /

“OFFICIAL SEAL” *‘1,
ANNE MARIE BRANCO

Notary Public, State of linois
My Commission Exp. 02/26/2001

{
-
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL I:

LOT 1 IN BLOCK 29 IN JOHNSTON, ROBERTS AND STORR'S ADDITION TO CHICAGO
IN SECTION 4, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL

MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE SOUTH % GF LOT 2 IN BLOCK 29 IN JOHNSTON, ROBERTS AND STORR'S
ADDITION TO CHiZAGO IN SECTION 4, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

Address: 830 Nerth Qrleans, Chicago, Illinois

Permanent Index No.: 17-04-434-047
17-04-424-548
17-04-436-05+
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EXHIBIT B

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:

l. The Note;
2, The following security documents:
(a) this Mortgage;

(b)  anAssignminent of Leases and Rents of even date herewith made by Borrower,
as assignor, in favor of Lender, as assignee;

(c) a Security Agreement of even date herewith between Borrower, as debtor, and
Lender, as secured party,

(d)  certain Uniform Commercial Code Financing Statements made by Borrower,
as debtor, in favor of Lender, as secured party;

(¢)  an Environmental Indemnity Agrecment dated of even date herewith from
Borrower, Jerald H. Lasky and Murray S. Peretz in favor of Lertder; and

(f separate Guaranty of Payment dated of ever-daic herewith from Jerald H.
Lasky and Murray S. Peretz in favor of Lender.

(g)  that certain Junior Mortgage dated of even date herewitli m:de by Borrower
to Lender securing the property located at 820 N. Orleans, Chicago, Illinois.
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