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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND BECURITY AGREEMENT dated as of December
15, 1993, from QAKCLUB LIMITED PARTRERSHIP, a Delaware limited
partnership (tke “"Mortgagor”). to THE NORTHERN TRUST COMPANY, an

Illinois banking corporation (the "Mortgagee");

WKIIREEBEEZIRNR

WHEREAS, the Mortgasgor has, concurrently herewith, executed
and delivered to the Mortgagee 1ts Mortgsge Note in the principal
sum or-$2,472,818 {(the "Note”), bearing even date herewith, payable
to the crder of the Mortgagee, the terms of which are more fully
described 7in Section 2.1 hereof; and

WHEPEAS, the Note evidences a loan being made by the
Mortgagee to !he Mortgagor for the purpose of providing mortgage
tfinancing for the purchase of the real estate described in Exhibit A

attached hereto;

NO%, THEREF(ORE. FOR GOOD AND VALUABLE CONSIDERATION,
including the indebteduesis hereby secured, the receipt and
sufficiency of which are' keceby acknowledged, the Mortgagor hereby
grants, sells, conveys and mortgages to the Mortgagee and its
successors and assigns forever, under and subject to the terms and
conditions hereinafter set fortn, all of the Mortgagor's right,
title and interest in and to the tral property located in the City
of Chicago, County of Cock, State ot Tllinois described in Exhibit A
attached hereto and by this reference incorporated herein, including
all improvements now and hereafter lscated thereon;

TOGETHER WITH all right, title anf interest of the
Mortgagor, now owned or hereafter acquired, in-and to the following:

{a) All rents, issues, profits, royalties and income with
respect to the said real estate and improvemeats and other
benefits derived therefrom, subject to the righkr, power and
authority given to the Mortgagor to collect and apply same; and

(b) All leases or subleases covering the said real estate
and improvements or any portion thereof now or hereafter
existing or entered into, including, without limitation, all
cash or security deposits, advance rentals, and deposits or
payments of similar nature, and any and all guarantees of the
lessee’s obligations under any of such leases and subleases; and

<
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} (c) All privileges, reservations, allowances,
hereditaments and appurtenances belonging or pertaining to the
said real estate and improvements and all rights and estates in
reversion or remainder and all other interests, estates or
other claims, both in law and in equity, which the Mortgagor
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now has or may hereafter acquire in the said real estate and
improvements; and

{(d) All easements, rights-of-way and rights used in
connection with the 3aid real estate and improvements or as a
means of ingress and egress thereto, and all tenements,
hereditaments and appurtenances thereof and thereto, and all
water rights and shares of stock evidencing the same; and

(e) Any land lying within the right-of-way of any street,
open or proposed, adjoining the said real estate and
improvements, and any and all sidewalks, alleys and strips and
oores of land adjacent to or used in comnection with the said

sral estate and improvements; and

{f) Any and all buildings and improvements now or
hersaftar erected on the said resl estate, including, but not
limited %o, all the fixtures, attachments, appliances,
equipment, machinery, and other articles attached to said
buildings ‘and improvements; and

(g) All‘materials intended for construction,
reconstruction, alteration and repairs of the said real estate
and improvements, (a.l of which materials shall be deemed to be
included within the(said real estate and improvements
immediately upon the celivery thereof to the said real estate;

and

(h) All fixtures attacined to or contained in and used in
connection with the said reai estate and improvements,
including, but not limited to, all machinery, motors,
elevators, fittings, radiators, awnings, shades, screens, and
all plumbing, heating, lighting, ventilating, refrigerating,
incinerating, air-conditioning and sprinkler equipment and
fixtures and appurtenances thereto; aag-all items of furniture,
furnishings, equipment and personal propeity used or useful in
the operation of the said real estate and inprovements; and all
renewals, substitutions and replacements for any or all of the
foregoing, and all proceeds therefrom, whether oz not the same
are or shall be attached to the said real estate rnd
improvements in any manner; it being mutually agized, intended
and declared that all the aforesaid property placed by the
Mortgagor on and in the said real estate and improvements
shall, so far as permitted by law, be deemed to form a part and
parcel of the real estate and for the purpose of this Mortgage
to be real estate and covered by this Mortgage; and as to any
of the aforesaid property which does not sc¢ form a part and
parcel of the real estate or does not constitute a "fixture”
(as such term is defined in the Uniform Commercial Code of
Illinois), this Mortgage is deemed to be a security agreement
under the Uniform Commercial Code of Illinois for the purpose

06214080
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of creating hereby a security interest in such property, which
the Mortgagor hereby grants to the Mocrtgagee as secured party;

and

(i) All the estate, interest, right, title and other
claims or demands, including claims or demands with respect to
any proceeds of insurance related thereto, in the said real
estate and improvements or personal property and any and all
awards made for the taking by eminent domain, or by any
proceeding or purchase in lieu therecf, of the whole or any
part of the said real estate and improvements or personal
property, including without limitation any awards resulting
from a change of grade of streets and swards for severance

demages;

the said ¢~al estate and improvements and the property and interests
describec in- (a) through (i) above being collectively referred to
herein as the "Premises”; and as to any portion of the Premises
constituting property subject to the Uniform Commercial Code of
Illinois, thig liortgage shall be deemed to be a security agreement
under such Code fOr the purpose of creating hereby a security
interest in such pcrticn of the Premises, which the Mortgagor hereby

grants to the Mortgagee as secured party.

TO HAVE ARD TO HOID the same unto the Mortgagee and its
successors and assigns forever. for the purposes and uses herein set

forth.

FOR THE PURPOSE OF SECUKSW(¢ the following (but not
exceeding $5,000,000 in the aggregate);

{a) Payment of the indebtedness ‘evidenced by the Note,
and including the principal thereof an? interest thereon and
any and all modifications, extensions ani- renewals thereof, and
performance of all obligationsg of the Morigagor under the Note;

and

(b) Performance and observance by the Murtcoagor of all of
the terms, covenants and provisions of this Mortcage; and

(¢) Performance and observance by the parties ‘thereto of
all of the terms, covenants and provisions of the other Loan
Documents (as defined in Article I hereof)}; and

(@) Payment of all sums advanced by the Mortgagee to
perform any of the terms, covenants and provisions of this
Mortgage or any of the other Loan Documents (as defined in
Article I hereof), or otherwise advanced by the Mortgagee
pursuant to the provisions hereof or any of such other
documents to protect the property hereby mortgaged and pledged;

and

0643200
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(e) Performance and cbservance of all pof the terms,
covenants and provisions of any other instrument given to
evidence or further secure the payment and performance of any

indebtedness hereby secured or any obligation secured hereby;
and

(£) Payment of any future or further advances which may
be made oy the Mortgagee at its gole-option to and for the

benefit of the Mortgagor or its successors, assigns and legal
representatives.

PROVIDED, HOWEVER, that if the Mortgagor shall pay the
principal and all interest as provided in the Note, and shall pay
all otuzr sums herein provided for, or secured hereby, and shall
well anf truly keep and perform all of the covenants herein

containeg, 'then this Mortgage shall be released at the cost of the
Mortgagor, otherwise to remain in full force and effect.

TO PROTECT THE SECURITY OF THIS MORTGAGE AND SECURITY
AGREEMENT, THE MORTGAGOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

ARTICLE I
DEFINITIONE

. Defiritions. The terms defined in this
Section (except as otherwise expressly provided or unless the
context otherwise requires) for «ll purposes of this Mortgage shall
have the respective meanings specitied in this Section.

"Assignment of Rents" means tbs Assignment of Rents and

Leases dated as of December 15, 1993, fiom the Mortgagor to the
Mortgagee.

*Commitment" means the Commitment Letter dated as of
July 9, 1993, from the Mortgagee to the Guarantor.

"event of default™ when used in reference-ta this Mortgage
mezans an event of default specified in Section 4.1 herzof.

"General Partner” means Qak Club, Inc., an Illinois
corporation, the general partner of the Mortgagor.

“Guarantor" means B,J. Spathies,

"Guaranty® means the Performance Guaranty dated as of
December 15, 1993, from the Guarantor to the Mortgagee.

"Hazardous Material" means any hazardous substance or any (&
pollutant or contaminant defined as such in (or for purposes of) the(y
Comprehensive Environmental Response, Compensation, and Liability o
Act, any so-called "Superfund® or “Superlien” law, The Toxic :i

~]
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Substances Control Act, or any other federal, state or local
statute, law, ordinance, code, rule, regulation, order or decree
regulating, relating to or imposing liability or standards on
conduct concerning any hazardous, toxic or dangerous waste,
substance or material, as now or at any time hereafter in effect;
asbestos or any substance or compound containing asbestos;
polychlorinated biphenyls or any substance or compound containing

any polychlorinated biphenyl; and any other hazardous, toxic or
dangerous waste, substance or material. ‘

*Indemnity Agreement” means the Indemnity Agreement dated
as of December 15, 1993, from the Mortgagor, the General Partner and
the Grarantor to the Mortgagee.

*Loan Documents” means the Commitment, the Note, this
Mortgage, che Assignment of Rents, the Indemnity Agreement, the
guaranty, and all other documents and instruments at any time
evidencing and securing the indebtedness secured by this Mortgage.

"Mortgace” means this Mortgage and Security Agreement
dated ag of Decembicr 15, 1993, from the Mortgagor to the Mortgagee.

"Mortgagee” means The Northern Trust Company, an Illinois
banking corporation.

*Mortgagor® means Oa%knlub Limited Partnership, a Delaware
limited partnership.
*Note” means the Mortgage Note of the Mortgagor dated

December 15, 1993, in the principal zmount of $2,472,818, made
payable to the order of the Mortgagec.

*permitted Encumbrances” means (i} this Mortgage; (ii) the
Assignment of Rents; (iii) Uniform Commercial Code financing
statements reflecting the Mortgagee as secured party; (iv) leases of
the Premises entered into after the date of tli: vecording of this
Mortgage, provided same have been approved in writing by the
Mortgagee as required by Section 3.1 of this Mortgnge; (v) liens for
ad valorem taxes and special assessments not then Jdeliaquent; (vi)
contracts for the sale of units in the development to we constructed
by the Mortgagor on the Premises that are subject and sanordinate to
this Mortgage; and (vii) the additional matters set fortliin Exhibit

B attached hereto.

"Premises”™ means the real estate described in Exhibit A
attached hereto, and all improvements now and hereafter located
thereon, less at any particular time any of such real estate that
may have previously been released from the lien of this Mortgage by
the Mortgagee, and all other property, rights and interests -
described in the foregoing granting clauses of this Mortgage.

o
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ARTICLE II ' - :

EN AND AGREEME R

{a) The Mortgagor covenants and agrees that it will pay when due the
principal of and interest on the indebtedness hereby secured
evidenced by the Note, all other sums which may become due pursuant
thereto or hereto, and all other indebtedness hereby secured as
described in the foregoing granting clauses of this Mortgage,
including, but not limited to, all charges, fees and all other sums
to be paid by the Mortgagor as provided in the Loan Documents, and
that it will duly and punctually perform, observe and comply with
all of rthe terms, provisions and conditions herein and in the other
Loan Documents provided to be performed and observed by the
Mortgagos .. The Note secured hereby, which is hereby incorporated
into this Mertgage by reference with the same effect as if set forth
in full he¢ein, is in the principal amount of $2,472,818, and bears
interest at the-rate of 6.5% per annum. Interest is payable on the
Note quarterly in arrears on the first day of each March, June,
September and Delember, commencing March 1, 1994. A principal
payment in the amoun’ of $1,236,409 shall be due and payable on June
23, 1995, or earlier upen the happening of certain events as
provided in the Note. ' The balance of principal remaining and all
accrued and unpaid interes: on the Note shall be due and payable on
December 23, 1996, or earlier -upon the happening of certain events

as provided in the Note.

{b) Provided that the Mecrtgagor shall have made the
$1,236,409 partial payment of prinCipal on the Note on the date
provided therein, and provided that.rc event of default under this
Mortgage or any of the other Leoan Documents has occurred and is
continuing, and that no event has occurszd and no condition exists
which with the passage of time or the giving of notice, or both,
would constitute such an event of default, the Mortgagor shall have
the right to obtain a release of this Mortgaye as it relates to that
portion of the Premises designated as "Parcel A" and legally
described on Exhibit A attached hereto, provided that the Mortgagor
shall also provide written notice to the Mortgagee at least five
days prior to the date of such partial prepayment, which notice
shall include a request that the Mortgagee execute ana axliver to |
the Mortgagor a partial release of this Mortgage as it t¢lates to v
such Parcel A, Such partial prepayment described in this.yaragraph B

(b) may not be borrowed again.

Section 2.2. Escrow Deposits. In the event that at any
time while the Note is outstanding, the Mortgagor shall £fail to pay

any installment thereof on or before the due date thereof, from and
after the date of such failure, if requested by the Mortgagee, in
order to provide moneys for the payment of the Impositions on the
Premises required to be paid by the Mortgagor pursuant to Section
2.6 hereof and the premiums on the insurance reguired to be carried
by the Mortgagor pursuant to Section 2.4 hereof, the Mortgagor shall

062120E0
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pay to the Mortgagee with each quarterly payment on the Note such
amount as the Mortgagee shall estimate will be required to
accumulate, by the date 30 days prior to the due date of the next
installment of such Impositions and insurange premiums, through
substantially equal quarterly payments by the Mortgagor to the
Mortgagee, amounts sufficient to pay such next Impositions and
insurance premiums. As of the date of disbursement of the loan
secured hereby, the Mortgagee has not requepsted that the Mortgagor
make such escrow deposits. All such payments shall be held by the
Mortgagee in escrow, and the Mortgagee shall not be obligated to pay
interest thereon. Amounts held in such escrow shall be made
available by tha Mortgagee to the Mortgagor for the payment of the
Impositions and insursnce premiums on the Premises when due, or may
be applied thereto by the Mortgagee if it in its sole discretion so
elects. The Mortgagee may at any time and from time to time waive
the requicement for the escrow deposits provided for in this
Section. < Ir-the event of any such waiver, the Mortgagee may
thereafter uvpen any such failure by the Mortgagor to pay any
installment of such Improvements and insurance premiums when due, in
its sole discrccion elect to require that the Mortgagor commence
making such escrow 3doposits by giving the Mortgagor not less than 10
days ‘' writ:ten notice of such election. No such waiver shall impair
the right of the Mortgayee thereafter to regquire that such escrow
deposits e made as procvided herein.

Section 2.3. Maiitenance, Repaiy, Alterations. The

Mortgagor covenants and agrees that it wili:

(a) keep the Premises in good condition and repair;

(b) not remove, demolish- cs substantially alter (except
such alterations as may be requircd by laws, ordinances or
governmental requlations) any of the ‘mprovements which are a
part of the Premises;

{c) promptly repair and restore aav nnrtion of the
Premises which may become damaged or be destroyed so as to be
of at least equal value and of substantially the same character
as prior to such damage or destruction;

(@) subject to Section 2.13(b) hereof, pay when due all
claims for labor performed and materials furnished-to and for

the Premises;

{e) comply with all laws, ordinances, regulations,
covenants, conditions and restrictions now or hereafter
affecting the Premises or any part thereof or requiring any &
alterations or improvements; to

»

&
(£} not commit or permit any waste or deterioration of «d

the Premises or any portion thereof; Eg
%2
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(g) keep and maintain the Premises and any abutting
grounds, sidewalks, roads, parking and landscape areas thaf are
within the control of the Mortgagor in good and neat order and
repair and free of nuisance;

(h) not commit, suffer or permit any act to be done in or
upon the Premises in violation of any law, ordinance or
requlation;

(i) except for a change in zoning to Residential Business
Planned Development 467, not initiate or acquiesce in any
zoning change or reclassification of the Premises; and

() subject to Section 2.13(b) hereof, keep the Premises
free and clear of all liens and encumbrances of every sort
excepr Permitted Encumbrances.

Secvion 2,4. Beruived Insurapnce. The Mortgagor shall at

all times provids, maintain and keep in force the following policies
of insurance:

(a) Insurance againei loss or damage to any improvements
on the Premises by fire and any of the risks covered by
insurance of the type now known as “"fire and extended
coverage", in an amodnt not less than the full replacement cost
thereof (exclusive of the cost of excavations, foundations and
footings below the lowesi basement floor), and with not more
than $10,000 deductible frum the loss payable for any casualty.

(b) Comprehensive public-liability insurance, including
coverage for elevators and esceiztors, if any, on the Premises
and completed operations coverage for two years after any
construction or repair at the Premjsss has been completed, on
an occurrence basis against claims for personal injury,
including without limitation bodily injviy, death or property
damage occurring on, in or about the Premises and the adjoining
streets, sidewalks and passageways, such insurance to afford
immediate minimum protection to a limit of not less than
$1,000,000 for one person and $3,000,000 per cccnrrence, Or
$1,000,000 for one person and $1,000,000 per occurrence and
$2,000,000 umbrella coverage, for perscnal injury or death, ancl
$500,000 per occurrence for damage to property.

(c) Workers' compensation insurance in accordance with the
requirements of Illinois law.

(d) During the course of any construction or repair at the
Premises, builder's risk insurance against all risks of
physical loss, on a completed value basis, including collapse
and transit coverage, with a deductible not to exceed $10,000,
in nonreporting form, covering the total value of work
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performed and equipment, supplies and materials furnished, and
containing the “"permission to occupy upon completion of work"

endorsement,

(e) Boiler and machinery insurance covering any pressure
vessels, air tanks, boilers, machinery, pressure piping,
heating, air conditioning and elevator equipment and escalator
equipment located on the Premises, and insurance against loss
of occupancy or use arising from any breakdown therein, all in
such amounts as are satisfactory to the Mortgagee.

(F) If the Premises are loceted in an area that has been
identified by the United States Department of Housing and Urban
Development as an area having speclal flood hezards and if the
sala of flood insurance has been made available under the
Naticdaal Flood Insurance Act of 1968, flood insurance in an
amounti at least equal to the replacement cost of any
improvemnsnts on the Premises or to the maximum limit of
coverage @ide available with respect to the particular type of
property under the National Flood Insurance Act of 1968,

whichever is'Jexs.,

(g) Such otaer insurance, and in such amounts, as may from
time to time reasonadnly be required by the Mortgagee against

the same or other hazsrds.

All policies of insurance requirad by terms of this Mortgage shall
contain an endorsement or agreereat by the insurer that any loss
shall be payable in accordance wi%n the terms of such policy
notwithstanding any act or negligencze of the Mortgagor which might
otherwise result in forfeiture of saii insurance and the further
agreement of the insurer waiving all rights of set-off, counterclaim
or deductions against the Mortgagor, and shall provide that the
amount payable for any loss shall not be reduced by reason of

co-insurance.

All policies of insurance required by the terms Gf this Mortgage
shall be issued by companies and in amounts in eacl cumpany
satisfactory to the Mortgagee. All policies of insurarce shall be
maintained for and name the Mortgagor and the Mortgagee as insureds,
as their respective interests may appear, and the policiec required
by paragraphs {(a), (d), (e) and (f) of Section 2.4 hereof shall have
attached thereto a mortgagee's loss payable endorsement for the
benefit of the Mortgagee in form satisfactory to the Mortgagee. The
Mortgagor shall furnish the Mortgagee with the original of all
required pelicies of insurance. At least 30 days prior to the
expiration of each such policy, the Mortgagor shall furnish the
Mortgagee with evidence satisfactory to the Mortgagee of the payment
of the premium and the reissuance of a policy continuing insurance .
in force as reguired by this Mortgage. Each policy of insurance
required by this Mortgage shall contain a provision that such policy
will not be cancelled or materially amended, including any reduction

U
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in the scope or limits of coverage, without at least 30 days' prior
written notice to the Mortgagee.

(a) The Mortgagor agrees to pay or cause to be paid, prior
to delinquency, all real property taxes and assessments, general and
special, and all other taxes and assessments of eny kind or nature
whatsoever, including without limitation eny non-governmental levies
or assessments such as maintenance charges, owner asscciation dues
or charges or fees, levies or charges resulting from covenants,
conditions and restrictions sffecting the Premises, which are |
assess2d or imposed upon the Premises, or become due and payable,
and which create, may create or appear to create a lien upon the
Premises,  or any part thereof (all of which taxes, assessments and
other governmental charges and non-governmental charges of the
above-desczited or like nature are hereinafter referred to as
*“Impositions™); provided however, that if, by law, any such
Imposition is @iyable, or at the option of the taxpayer may be paid,
in installments, the Mortgagor may pay the same together with any
accrued interest on the unpaid balance of such Imposition in
installments as the szue become due and before any fine, penalty,
interest or cost may he added thereto for the nonpayment of any such

installment and interest.

(b} The Mortgagor shall furnish to the Mortgagee within 30
days after the date upon which any Imposition is due and payable by
the Mortgagor, official receipts of the appropriate taxing
authority, or other proof satistactory to the Mortgagee, evidencing

the payment thereof.

{(c) The Mortgagpr shall have tha right before any
delinguency occurs to contest or object to the amount or validity of
any Imposition by appropriate legal proceedings properly instituted
and prosecuted in such manner as shall stay cue collection of the
contested Impositions and prevent the sale or Zocfeiture of the
Premises to collect the same; provided that no such contest or
objection shall be deemed or construed in any way 7s relieving,
modifying or extending the Mortgagor's covenants to _n2y any such
Imposition at the time and in the manner provided in tnis Section
unless the Mortgagor has given prior written notice to che Mortgagee
of the Mortgagor's intent to so contest or object to an Wmposition,
and unless, at the Mortgagee's scle option, (i) the Mortgagor shall
demonstrate to the Mortgagee's satisfaction in its reasonable
judgment that legal proceedings instituted by the Mortgagor
contesting or cobjecting tc such impositions shall conclusively
operate to prevent the sale or forfeiture of the Premises, or any
part thereof, to satisfy such Imposition prior to final
determination of such proceedings; and/or (ii) the Mortgagor shall
furnish a good and sufficient bond or surety as requested by and
satisfactory to the Mortgagee, or a good and sufficient undertakin
as may be required or permitted by law to accomplish a stay of any.d
such sale or forfeiture of the Premises during the pendency of sucﬁd

~}
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contest, adequate fully to pay all such contested Impositions and
all interest and penalties upon the adverse determination of such

contest.

. The Mortgagor shall pay or cause
to be paid when due all utility charges which are incurred by the
Mortgagor or others for the benefit of or service to the Premises or
which may become a charge or lien against-the Premises for gas,
electricity, water or sewer services furnished to the Premises and
all other assessments or charges of a similar nature, whether public
or private, affecting the Premises or any portion thereof, whether
or not such taxes, assessments or charges are liens therecn,

3 v
*

Section 2.8.
Should tliia Mortgagor fail to make any payment or to do any act as
and in the manner provided herein or in any of the other Loan
Documents, *he Mortgagee in its own discretion, without obligation
so to do and without relea51ng the Mortgagor from any obligation, _
may make or d¢ he same in such manner and to such extent as it may R
deem necessary to _protect the security hereof. In connection N
therewith (without }imiting its general powers), the Mortgagee shall
have and is hersby given the right, but not the obligation, (i) to
enter upon and take passession of the Premises; (ii) to make
additions, alterations, revairs and improvements to the Premises
which it may consider necesrary and proper to keep the Premises in
good condition and repair; [iii) to appear and participate in any
action or proceeding affectan; or which may affect the Premises, the
security hereof or the rights ur powers of the Mortgagee; (iv)
unless same are being contested Uy the Mortgagor as provided herein,
to pay any Impositions {as defined in Section 2.6 hereof) asserted
against the Premises and to do so according to any bill, statement
or estimate procured from the appropridte office without inquiry
into the accuracy of the bill, statement or estimate or into the
validity of any Imposition; (v) to pay, puinhase, contest or
compromise any encumbrance, claim, charge, lizn or debt which in the
judgment of the Mortgagee may affect or appear: hto affect the
Premises or the security of this Mortgage or which may be prior or
superior hereto; and (vi) in exercising such powers, to pay
necessary expenses, including employment of and paymean: of
compensation to counsel or other necessary or desiraklis consultants,
contractors, agents and other employees. The Mortgagor ‘irrevocably
appoints the Mortgagee its true and lawful attorney in rect, at the
Mortgagee's election, to 40 and cause to be done all or any of the
foregoing in the event the Mortgagee shall be entitled to take any
or all of the action provided for in this Section. The Mortgagor
shall immediately, upon demand therefor by the Mortgagee, pay all
costs and expenses incurred by the Mortgagee in connection with the
exercise by the Mortgagee of the foregoing rights, including without
limitation, costs of evidence of title, court costs, appraisals,
surveys and attorneys' fees, all of which shall constitute so much
additional indebtedness secured by this Mortgage immediately due and
payable, with interest thereon at a rate of two percent (2%) above
the then prevailing interest rate on the Note.

06212000
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{(a) The Mortgagor shall give the Mortgagee prompt notice
of any damage to or destruction of any portion or all of the

Premises, and the provigions contained in the following paragraphs
of this Section shall apply in the event of sny such damage or

destruction,

{b) In the case of loss covered by policies of insurance,
the Mortgagee is hereby authorized at its option either (i) to
settle and adjust any claim under such policies without the consent
of the Mortgagor, or (ii) allow the Mortgagor to agree with the
insurznce company or companies on the amount to be paid upon the
loss; &rd in any case the Mortgagee shall, and is hereby authorized
to, coilect and receipt for any such insurance proceeds; and the
reasonabis nxpenses incurred by the Mortgagee in the adjustment and
collection «€ insurance proceeds shall be so much additional
indebtedness .secured by this Mortgage, and shall be reimbursed to

the Mortgagee uuecn demand.

(¢) In ihe event of any insured damage to or destruction
of the Premises or any part thereof the proceeds of insurance
payable as a result of such loss shall be applied upon the
indebtedness secured by this Mortgage or applied to the repair and
restoration of the Premiscss as the Mortgagee in its sole discretion

shall elect.

{d) In the event that the Mortgagee shall elect that
proceeds of insurance are to be gprlied to the repair and
restoration of the Premises, the Moriocagor hereby covenants promptly
to repair and restore the same. 1In svch event such proceeds shall
be made available, from time to time;, to_nay or reimburse the costs
of such repair and restoration, upon the Mortgagee's being furnished
with satisfactory evidence of the estimated cost of such repair and
restoration and with such architect's certificrtes, waivers of lien,
contractors' swarn statements and other evideuce of cost and of
payments as the Mortgagee may regquire and approvz, and if the
estimated cost of the work exceeds ten percent (10%) of the original
principal amount of the indebtedness secured herebyr. with all plans
and specifications for such repair or restoration as ine Mortgagee
may require and approve. No payment made prior to the tinal
completion of the work shall exceed ninety percent (90%; of the
value of the work performed from time to time, and at all times the
undisbursed balance of said proceeds remaining in the hands of the
Mortgagee shall be at least sufficient to pay for the cost of
completion of the work, free and clear of any liens.

Section 2.10. Emipent Domain.

(a) Should the Premises or any part thereof or interest
therein be taken or damaged by reason of any public improvement or
condemnation proceeding, or in any other manner, or should the
Mortgagor receive any notice or other information regarding any such

064340C0
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proceeding, the Mortgagor shall give prompt written notice thereof
to the Mortgagee, and the provisions contained in the following
paragraphs of this Section shall apply.

(b) The Mortgagee shall be entitled to all compensation,
awards and other payments or relief therefor (except awzsrds made to
tenants of the Premises) to the extent of all amounts secured by
this Mortgage, and shall bs entitled at its option to commence,
appear in and prosecute in its own name any action or proceedings.
The Mortgagee shall also be entitled to make any compromise or
settlement in connection with such taking or damage. All proceeds
of compensation, awards, damages, rights of action and proceeds
awarded to the Mortgagor are hereby assigned to the Mortgagee and
the liurtgagor agrees to execute such further assignments of such
proceers as the Mortgagee may regquire.

n) In the event that any portion of the Premises are
taken or damaged as aforesaid, all such proceeds shall be applied
upon the indebcedness secured by this Mortgage or applied to the
repair and restoration of the Premises, as the Mortgagee in its sole

gdiscretion shall elect,

(d) In the event that the Mortgagee shall elect that such
proceeds are to be applind to the repair and restoration of the
Premises, the Mortgagor hercby covenants promptly tc repair and
restore the same. In such svent such proceeds shall be made
available, from time to time, to pay or reimburse the costs of such
repair and restoration on the tzims provided for in Secticon 2,9(d)
hereof with respect to insurance proceeds.

Seckion 2.11. Ingpection »f Premises. The Mortgagee, or
its agents, representatives or workmea, are authorized to enter at
any reasonable time upon or in any part of the Premises £for the
purpose of inspecting the same and for the curpose of performing any
of the acts it is authorized to perform undar the terms of this
Mortgage or any of the other Loan Documents.

. Section 2.12. Inspection of Books and Racords: Financial
§ atgmgnts.

{(a) The Mortgagor shall keep and maintain £full and correct
records showing in detail the income and expenses of the fremises
and shall make such books and records and all supporting vouchers
and data available for examination by the Mortgagee and its agents
at any time and from time to time on request at the offices of the
Mortgagee, or at such other location as may be mutually agreed upon.

(b) The Mortgagor shall furnish to the Mortgagee (i)
copies of all income tax returns of the Mortgagor promptly after
same are prepared and filed; and (ii) within 30 days after the end
of each of the Mortgagor's fiscal years, an annual financial
statement of the Mortgagor, in each case consisting of at least a
balance sheet as at the end of such one-year period and an income
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statement. and cash flow statement for such one-year period, and
prepared in reasonable detail and in a form acceptable to the
Mortgages in its reasonable Qiscretion and signed and certified by
an authorized representative of the Mortgagor.

gSection 2.13. Jutle, Liens and Conveyances.

{a) The Mortgagor represents that it holds good and
marketable title to the Premises, subject only to Permitted

Encumbrances.

(b) Except for Permitted Encumbrances, the Mortgagor
shall not create, suffer or permit to be created or filed against
the Pcumises, or any part thereof or interest therein, any mortgage
lien o& other lien, charge or encumbrance, either superior or
inferioz o the lien of this Mortgage. The Mortgagor shall have the
right to cuntest in good faith the validity of any such lien, charge
or encumbrance, provided the Mortgagor shall first deposit with the
Mortgagee a boni, title insurance or other security satisfactory to
the Mortgagee-in such amounts or form as the Mortgagee shall
require; provided fvither that the Mortgagor shall thereafter
diligently proceed to csuse such lien, encumbrance or charge to be
removed and discharged. If the Mortgagor shall fail to dischargs
any such lien, encumbrincze or charge, then, in addition to any other
right or remedy of the Morcjagee, the Mortgagee may, but shall not
be obligated to, discharge the same, either by paying the amount
claimed to be due, or by procuring the discharge of such lien by
depositing in court a bond foo L{he amount claimed or otherwise
giving security for such claim, ¢z in such manner as is or may be
prescribed by law and any amounts capended by the Mortgagee in so
doing shall be s¢ much additional isZebtedness secured by this
Mortgage. Except for Permitted Encumircances and liens, charges and
encumbrances being contested as provided above, in the event that
the Mortgagor shall suffer or permit any surnerior or junior 1lien,
charge or encumbrance to be attached to tha Premises, the Mortgagee,
at its option, shall have the unqualified riglt to accelerate the
maturity of the Note causing the full principal kalance and accrued
interest thereon to be immediately due and payaile upon notice to

the Mortgagor.

(c) In the event title to the Premises is rncw or
hereafter becomes vested in a trustee, any prohibition or
restriction contained herein upon the creation of any lien against
the Premises shall also be construed as a similar prohibition or
limitation against the creation of any lien or security interest
upon the beneficial interest under such trust.

(d) Ezxcept for contracts for the sale of units in the &
development to be constructed by the Mortgagor on the Premises thatfJ
are subject and subordinate to this Mortgage, and except for a Q
contract to sell the entire Premises which would generate net
proceeds of sale sufficient to repay in full the outstanding
prircipal balance of and all accrued and unpaid interest on the

06414
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Note, in the event that the Mortgagor shall sell, transfer, convey
or assign the title to all or any portion of the Premises, whether
by operation of law, volunterily, or otherwise, or the Mortgagor
shall contract to do any of the foregoing, the Mortgagee, at its
option, shall have the unqualified right to accelerate the maturity
of the Note causing the full principal balance and accrued interest
thereon to be immediately due and payable upon notice to the

Mortgagor,

(e} Any waiver by the Mortgagee of the provisions of this
Section shall not be deemed to be a waiver of the right of the
Mortgagee to insist upon strict compliance with the provisions of

this Scction in the future.

(3} If at any time any federal, Btate or municipal law

-

shall require 2ny documentary stamps or other tax hereon or on the
Note, or shall require payment of any tax upon the indebtednegs
secured hereby, cthen the said indebtedness and the accrued interest
thereon shall be &nrl become due and payable at the election of the
Mortgagee upon 30 duys' notice to the Mortgagor; provided, however,
said election shall be unavailing and this Mortgage and the Note
shall be and remain in cffect, if the Mortgagor lawfully may pay for
such stamps or such tax iacluding interest and penalties thereon to
or on behalf of the Mortgagee and the Mortgagor does in fact pay,
when payable, for 2ll such stamps or such tax, as the case may be,

including interest and penaltics thereon.

(b) In the event of the znactment after the date of this
Mortgage of any law of the State in wiich the Premises are located
deducting from the value of the Premiszs for the purpose of taxation
any lien thereon, or imposing upon the Mortgagee the payment of the
whole or any part of the taxes or assessmenrs or charges or liens
herein required to be paid by the Mortgagor, rr. changing in any way
the laws relating to the taxation of mortgages ¢r debts secured by
mortgages or the Mortgagee's interest in the Prerdses, or the manner
of collection of taxes, so as to affect this Mortgsse or the debt
secured hereby or the holder hereof, then, and in uny such event,
the Mortgagor, upon demand by the Mortgagee, shall pay such taxes or
assessments, or reimburse the Mortgagee therefor; provired, however,
that if, in the opinion of counsel for the Mortgagee, (i) 't might
be unlawful to require Mortgagor to make such payment or (ii) the
making of such payment might result in the imposition of interest
beyond the maximum amount permitted by law, then, and in such event,
the Mortgagee may elect, by notice in writing given to the
Mortgagor, to declare all of the indebtedness secured hereby to be
and become due and payable within 60 days from the giving of such

notice. Notwithstanding the foregoing, it is understood and agreed .
that the Mortgager is not obligated to pay any portion of .
Mortgagee's federal or State income tax. =
L]
-
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Section 2.19. Environmental Matfers.
(a) The Mortgagor hereby represents to the Mortgagee that
neither the Mortgagor nor, to the best of the Mortgagor's knowledge,
any other person or entity, has ever caused or permitted any
Hazardous Materisl to be placed, held, located or disposed of on,
under or at (i) the Premises or any part thereof, or (ii} any other
real property in which the Mortgagor holds any estate or interest
whatgsoever (including, without limitation, any property owned by a
land trust the beneficial interest in which is cwned, in whele or in
part, by the Mortgagor), and that none of the property described
above has ever been used by the Mortgagor or, to the best of the
Mortcagor's knowledge, by any other person or entity, as a
treatment, storage or disposal site (whether permanent or temporary)
for any Hazardous Materisl, and that there are no underground
storage tanks located on the Premises; provided, however, that the
foregoing revresentation and warranty shall not apply to Hazardous
Material placed on the Premises prior to the date of the
disbursement uf ihe loan secured hereby, by a person or party other
than the Mortgagoz or any of its affiliates or subsidiaries, or to
the use of the Prcinises prior to that date,

(b) Without limitation on any other provision hereof, the
Mortgagor hereby agrees co indemnify and hold the Mortgagee harmless
from and against any and 'l losses, liabilities, damages, injuries,
costs, expenses and claims of any kind whatsoever (including, without
limitation, any losses, liabilicies, damages, injuries, costs,
expenses or claims asserted or (avising under any of the following
(collectively, "Environmental Laws”): the Comprehensive Environmental
Response, Compensation, and Liabilibty Act, any so-called “Superfund”
or "Superlien" law, or any other federsl, state or local statute,
law, ordinance, code, rule, regulatiun, srder or decreg, now or
hereafter in force, regulating, relatinug teo, or imposing liability
or standards of conduct concerning uny Haxzzdous Material) paid,
incurred, suffered by or asserted against ths Mortgagee as a direct
or indirect result of any of the following, rugurdless of whether or
not caused by, or within the control of, the Mcrtgagor: (i) the
presence of any Hazardous Material on or under, or the escape,
seepage, leakage, spillage, discharge, emission, discliarging or
release of any Hazardous Material from (A) the Premiges or any part
thereof, or (B) any other real property in which the Mortgagor or
any of its affiliates or subsidiaries holds any estate «: interest
whatsoever (including, without limitation, any property owned by a
land trust the beneficial interest in which is owned, in whole or in
part, by the Mortgagor or any of its affiliates or subsidiaries), or
(ii) any liens against the Premises permitted or imposed by any
Environmental Laws, or any actual or asserted liability or
obligations of the Mortgagor or any of its sffiliates or
subsidiaries under any Environmental Laws, or (iii) any actual or
asserted liability or obligations of the Mortgagee or any of its
affiliates or subsidiaries under any Environmental Law relating to
the Premises. Notwithstanding any other provision of this Mortgage,
the indemnities and obligations provided for in this paragraph (b)

- 16 =~
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shall not apply with respect to Hazardous Materials, if any,
existing on the Premises on or prior to the date of the dishursement

of the loan secured hereby.
{(c) If any of the provisions of the Illinois Responsible

Property Transfer Act of 1988 ("IRPTA") are now or hereafter become
applicable to the Premises, the Mortgagor shall comply with such

provisions. Without limitation on the generality of the foregoing,
(i} if the delivery of a disclosure document is now or hereafter
required by IRPTA, the Mortgagor shall cause the delivery of such
disclosure document to be made to all parties entitled to receive
same within the time period required by IRPTA; and {(ii) the
Mortgrgor shall cause any such disclosure document to be recorded
with the Recorder of Deeds of the County in which the Premises are
located and filed with the Illinois Environmental Protection Agency,
all withirn the time periods required by IRPTA. The Mortgagor shall
promptly ‘deliver to the Mortgagee evidence of such recording and

filing of such disclosure document.

(d) The representations, covenants, indemnities and
obligations providse for in this Section 2.15 shall be continuing
and shall survive the payment, performance, satisfaction, discharge,
cancellation, termination, release and foreclosure of this Mortgage;
provided, however, that. without limitation on the last sentence of
Section 2.15(b), such reprzzentations, covenants, indemnities and
obligations shall not apply with respect to Hazardous Materials
which are first placed on the Piemigses on or after the date on which
the Mortgagee or any other party obtains title to and possession of
the Premises pursuant to an exercise by the Mortgagee of its
remedies under this Mortgage or any of the other Loan Documents or
as a result of a conveyance of title to the Premises by the
Mortgagor to the Mortgagee or such otiier nparty in lieu of such

axercise of remedies.

Section 2.16. Appraisals. The Moricagee shall have the

right at any time and from time to time to obizia an appraisal of
the Premises and the Improvements. The cost of all such appraisals

shall be paid by the Mortgagor.

. The Mortgsgor shall

Section 2,17.
furnish from time to time within 15 days after the Morrgagee's
request, a written statement, duly acknowledged, of the smount due
upon this Mortgage and whether any alleged offsets or detenses exist
against the indebtedness secured by this Mortgage.

ARTICLE III

LEADES; DECLARATION OF SUBORDINATION TO LEASES

Sggtigp 3.1. Leases. The Mortgagor agrees (i) except foE}
leases of units in the development to be constructed on the Premise
by the Mortgagor that are subject and subordinate to this Mortgage, (&

-

ot
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that it will not enter into any lease of the Premises or any portion
thereof without the prior written consent of the Mortgagee; (ii)
that it will at all times duly perform and observe all of the terms,
provisions, conditions snd agreements on its part to be performed
and observed under any and all leases of the Premises or any portion
thareof, and shall not suffer or permit any default or event of
default on the part of the lessor to exist thereunder; (iii) that it
will not agree or consent to, or suffer or permit, any termination,
modification or amendment of any lease of the Premises, or any
portion, thereof without the prior written consent of the Mortgagee;
and {iv) except for security deposits not to exceed one month's rent
for any one lessee, that it will not collect any rent for more than
one menth in advance of the date same is due, Unless otherwise
approved by the Mortgagee, all leases of space in the Premises shall
be preyared on a lease form approved by the Mortgagee. Nothing
herein ceotained shall be deemed to obligate the Mortgagee to
perform ¢ Aischarge any obligation, duty or liability of lessor
under any lesse of the Premises, and the Mortgagor shall and does
hereby indemnizy and hold the Mortgagee harmless from any and all
liability, loss or damage which the Mortgagee may or might incur
under any leases of the Premises; and any and all such liability,
loss or damage incurred by the Mortgagee, together with the costs
and expenses, including reasonable attorneys' fees, incurred by the
Mortgagee in the defense of any claims or demands therefor (whether
successful or not), shall ke 8o much additional indebtedness secured
by this Mortgage, and the Mortgagor shall reimburse the Mortgagee -
therefor on demand. '
' . Declarsticn of Subordination to Leases. At
the option of the Mortgagee, this Wuirtgage shall become subject and
subordinate, in whole or in part (bur not with respect to priority
of entitlement to insurance proceeds c:z any award in condemnation)
to any and all leases and subleases of ail or any part of the
Premises upon the execution by Mortgagee arnd recording thereof, at
any time hereafter, in the Office of the Recurder of Deeds of the
county wherein the Premises are situated, of 2 urilateral
declaration to that effect. :

ARTICLE IV

EVENTS OF DEFAUVLT AND REMEDIES

‘ . fault. Any of the following
events shall be deemed an "event of default” hereunder:

{a} Default shall be made¢ in the payment when due of any
installment of principal of or interest on the Note or in thee
payment when due of any other imount required to be paid by tkg
Mortgagor hereunder or under any cf the other Loan Documents, O
or in the payment when due of iny other indebtedness secured byl
this Mortgage, and in the case of the first two such defaults #*
occurring within any l2-month period ending on an anniversary E%

<
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date of this Mortgage, such defeult shall continue for a period
of five days after written notice to the Mortgagor, and in the
case of any subsequent such default within such a 12-month
period, such default shall continue for a period of five days

without notice; or

(b) The Mortgagor or any indemnitor under the Indemnity
Agreement or guarantor under the Guaranty shall file a
voluntary petition in bankruptcy or shall be adjudicated a
bankrupt or insolvent, or shall file any petition or answer
seeking or acquiescing in any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar
zelief under any present or future federal, State or other
ctatute, law or regulation relating to bankruptcy, insolvency
o¢ _ather relief for debtors; ¢r shall ssek or consent to or
acguiasce in the appointment of any trustee, receiver or
liqu-da+or of the Mortgagor or any such indemnitor or guarantor
or of all or any part of the Premises, or of any or all of the
royalties, revenues, rents, issues or profits thereof, or shall
make any genpral assignment for the benefit of credltors, or
shall admit ‘iz writing its or her inability to pay its or her

debts generally ac they become due; or

(c) A court ¢f competent jurisdiction shall enter an
order, judgment or deciee approving a petition filed against
the Mortgagor or any indemnitor under the Indemnity Agreement
or guarantor under the Cuaranty seeking any reorganization,
dissolution or similar relief under any present or future
federal, State or other ststute, law or regulation relating to
bankruptcy, insolvency or ot relief for debtors, and such
order, judgment or decree shali remain unvacated and unstayed
for an aggregate of 10 days (whecner or not consecutive) from
the first date of entry therecf; o1 aav trustee, receiver or
liquidator of the Mortgagor or any svch indemnitor or quarantor
or of all or any part of the Premises, oz of any or all of the
royalties, revenues, rents, issues or profits thereof, shall be
appointed and such appointment shall remain unvacated and
unstayed for an aggregate of 10 days (whether or not

consecutive); or

(d) A writ of execution or attachment or any &similar
process shall be issued or levied against all or any part of or
interest in the Premises, or any judgment involving monetary
damages shall be entered against the Mortgagoer which shall
become a lien on the Premises or any portion thereof or
interest therein and such execution, attachment or similar
process or judgment is not released, bonded, satisfied, vacaEed
or stayed within 10 days after its entry or levy; or

{e) 1f any representation or warranty of the Mortgagor
contained in this Mortgage, or of the Mortgagor, the General "
Partner or the Guarantor contained in any of the other Loan

05&1&080
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Documents or any certificate or other document delivered in
connection with the loan evidenced by the Note, shall prove
untrue or incorrect when made in any meterial respect; or

(£) If there has occurrsd any other breach of or default
under any term, covenant, agreement, condition or provision
contained in this Mortgage, and in the case of the first two
such breacnes or defaults occurring within any l2-month period
ending on an anniversary date of this Mortgage, such breach or
default shall continue for a period of 30 days after written
notice to the Mortgagor, and in the case of any subsequent such
breach or default within such a l2-month period, such breach or
dnfault shall continue for a period of 30 days without notice;

or
/2) 1f there has occurred any other breach of or default
under -eayr term, covenant, agreement, condition, provision,

represearation or warranty contained in any of the other Loan
Documents wanich has not heen cured within any applicable grace

period; ox

{h) If anv evont of default has occurred or besen declared
under any other rortgage or trust deed on the Premises.

Remedies. Upon or at any time after the occurrence of any event of
default, the Mortgagee may declare the Note and all indehtedness
secured by this Mortgage to be cun and payable and the same shall
thereupon become due and payable without any presentment, demand,
protest or notice of any kind. Theceafter the Mortgagee may:

(a) Either in person or Ly -agent. with or without bringing
any action or proceeding, if epplicable law permits, enter upon
and take possession of the Premises, ur any part thereof, in
its own name, and do any acts which it dcems necessary or
desirable to preserve the value, marketabiiity or rentability
of the Premises, or any part thereof or interest therein,
increase the income therefrom or protect the security hereof
and, with or without taking possession of the Premises, sue for
or otherwise collect the rents, issues and profits thereof,
including those past due and unpaid, and apply the same to the
payment of taxes, insurance premiums and other chardes against
the Premises or in reduction of the indebtedness secured by
this Mortgage; and the entering upon and taking possession of
the Premises, the collection of such rents, issues and profits
and the application thereof as aforesaid, shall not cure or
waive any event of default or notice of default hereunder or
invalidate any act done in response to such event of default or
pursuant to such notice of defsult and, notwithstanding the
continuance in possession of the Premises or the collection,-
receipt and application of rents, issues or profits, the
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Mortgagee shall be entitled to exsrcise every right provided
for in any of the cther Loan Documents or by law upon
occurrence of any event of default; or

(b) Commence an action to foreclese this Mortgage, appoint
a receiver, or specificelly enforce any of the covenants

hereof; or

(c) Sell the Premises, or any part thereof, or cause the
same to be sold, and convey the name to the purchaser thereof,
pursuant to the statute in such case made and provided, and out
of the proceeds of such sale retain all of the indebtedness
secured by this Mortgage including, without limitation,
principal, accrued interest, costs and charges of such sale,
thz attorneys® fees provided by such statute (or in the event
of 2 suit to foreclose by court action, a reasonable attorney’s
fee), (zoindering the surplus moneys, if any, to the Mortgagor;
provides, ‘that in the event of public sale, such property may,
at the optisn of the Mortgagee, be s0ld in one parcel or in
several parczls as the Mortgagee, in its sole discretion, may

elect; or

() Exercise zony or all of the remedies available to a
secured party under the Uniform Commercial Code of Illinois and
any notice of sale, <isposition or other intended action by the
Mortgagee, sent to the Mortgagor at the address specified in
section 5.13 hereof, at least five days prior to such action,
shall constitute reasonable notice to the Mortgagor.

2.5 it ion. When

Section 4.3. P
the indebtedness secured by this Mortyage, or any part thereof,
shall become due, whether by acceleration or otherwise, the
Mortgagee shall have the right to forecl!ose the lien hereof for such
indebtedness or part thereof. 1In any suil to foreclose the lien
hereof or enforce any other remedy of the Moitgagee under this
Mortgage or the Note, there shall be allowed «nd included as
additional indebtedness in the decree for sale (¢r other judgment orx
decree, all expenditures and expenses which may be paid or incurred
by or on behalf of the Mortgagee for attorneys' fees, appraiser's
fees, outlays for documentary and expert evidence, stznographers’
charges, publication costs, and cosis {which may be esiimated as to
items to be expended after entry of the decree) of procucing all
such abstracts of title, title searches and examinations, title
insurance policies, and similar dati and assurances with respect to
title as the Mortgagee may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at any sale which may
be had pursuant to such decree the true condition of the title tc or
the value of the Premises. All expenditures and expenses of the
nature in this Section mentioned, and such expenses and fees as may
be incurred in the protection of the Premises and the maintenance of
the lien of this Mortgage, including the fees of any attorney
employed by the Mortgagee in any litigation or proceeding affecting
this Mortgage, any of the other Loin Documents or the Premises,

-~ 2.l ~
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including probate and bankruptcy proceedings, or in preparations for
the commencement or defense of any proceeding or threatened suit or
proceeding, shall be so much additional indebtedness secured by this
Mortgage, immediately due and payable, with interest thereon at a
rate of two percent (2%) above the then prevailing interest rate on
the Note. In the event of any foreclosure sale of the Premises, the
same may be sold in one or more parcels. Thes Mortgagee may be the
purchaser at any foreclosure sale of the Premises or any part

thereof.

The proceeds of any foreclosure sale of the Premises or of the
exercise of any other remedy hereunder shall be distributed and
applie? in the following order of priority: first, on account of
all costz and expenses incident to the foreclosure proceedings or
such othsr remedy, including all such items as are mentioned in
Section 4.3 hereof; second, all other items which under the terms
hereof constiiute indebtedness secured by this Mortgage additional
to that eviderc2d by the Note, with interest thereon as therein
provided; third, all principal and interest remaining unpaid on the
Note; and fourth, nry overplus to the Mortgagor, its successors or

assigns, as thelr righta may appear.

Section 4.5.( sopeintment of Receiver. Upon or at any
time after the filing of ' » zomplaint to foreclose this Mortgage, the
court in which such complaint is filed may appoint a receiver of the
Premises or any portion thercof. Such appointment may be made
either before or after sale, wichout notice, without regard to the
solvency or insolvency of the Murcnoagor at the time of application
for such receiver and without regazd to the then value of the
Premises and the Mortgagee or any hoirer of the Note may be
appointed as such receiver. Such rezziver shall have power (i) to
collect the rents, issues and profits o the Premises during the
pendency of such foreclosure suit, as well 2os during any further
times when the Mortgagor, except for the intarvention of such
receiver, would be entitled to collect such reuts, issues and
profits; (ii) to extend or modify &ny then existing leases and to
make new leases, which extension, modificiations sud 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 indebtedness
secured by this Mortgage and beyond the date of the issuance of a
deed or deeds to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any such leases, and the gptions or
other such provisions to be contained therein, shall be binding upon
the Mortgagor and all persons whose interests in the Premises are
subject to the lien hereof and upon the purchaser or purchasers at

any foreclosure sale, notwithstanding discharge of the indebtedness

secured by this Mortgage, satisfaction of any foreclosure judgment,
or issuance of any certificate of sale or deed to any purchaser; and
(iii) all other powers which may be necessary or are usual in such
cases for the protection, possession, controcl, management and
cperation of the Premises during the whole of said period. The
court from time to time may authorize the receiver to apply the net

- 22 -
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income in his hands in payment in whole or in part of the
indebtedness secured by this Mortgage, or found due or secured by
any judgment 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 applicetion is made prior to

foreclosure sale.
In case of an

insured loss after foreclosure proceedings have been instituted, the
proceeds of any insurance policy or policies, if not applied in
repairing and restoring the Premises, shall be used to pay the
amount due in accordance with any judgment of foreclosure that may
be entered in any such proceedings, and the balance, if any, shall

be paid as the court may direct.

cection 4.7. Remedjes Nokt Exclusjve:; No Waiver of
Remedies.

(a) ¢ The Mortgagee shall be entitled to enforce payment
and performance of any indebtedness or obligations secured hereby
and to exercise all cights and powers under this Mortgage or under
any of the other Loan Documents or other agreement or any laws now
or hereafter in force. protwithstanding that some or all of the said
indebtedness and obligatimns secured hereby may now or hereafter be
otherwise secured, whether %y mortgage, deed of trust, pledge, lien,
assignment or otherwise. W~3ither the acceptance of this Mortgage
nor its enforcement, whether oy court action or other powers herein
contained, shall prejudice or 1i7n any manner affect the Mortgagee's

right to realize upon or enforce any other security now or hereafter
held by the Mortgagee, it being agreed that the Mortgagee shall be
entitled to enforce this Mortgage anf any other security now or
hereafter held by the Mortgagee in sucin order and manner as it may

in its absolute discretion determine. No remedy herein conferred
upon or reserved to the Mortgagee is intenidcd to be exclusive of any
other remedy herein or by law provided or pormitted, but each shall
be cumulative and shall be in addition to ever7 nther remedy given
hereunder or now or hereafter existing at law or in equity or by
statute. Every power or remedy given by any of the Il.oan Documents
to the Mortgagee or to which it may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as
often as it may be deemed expedient by the Mortgagee auZi the
Mortgagee may pursue inconsistent remedies. Failure by tae
Mortgagee to exercise any right which it may exercise herecunder, or
the acceptance by the Mortgagee of partial payments, shall not be
deemed a waiver by the Mortgagee of any default or of its right to
exercise any such rights thereafter.

(b} In the event the Mortgagee at any time holds
additional security for any of the indebtedness secured by this
Mortgage, it may enforce the sale thereof or otherwise realize upon
the same, at its option, either before or concurrently with
exercising remedies under this Mortgage or after a sale is made

hereunder.
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. Nothing herein

.
contained shall be construed as constituting the Mortgagee a
mortgagee in possession,

i i I tse. The Mortgagor

Section 4.2.
shall not and will not apply for or avail itself of any
appraisement, valuation, stay, extension or exemption laws, or any
so-called "Moratorium Laws," now existing-or hereafter enacted, in
order to prevent or hinder the enforcement or foreclosure of this
Mortgage, but rather waives the benefit of msuch laws. The Mortgagor
for itself and all who may claim through or under it waives any and
all right to have the property and estates comprising the Premises
marshalled upon any foreclosure of the lien hereof and agrees that
any «court having jurisdiction to foreclose such lien may order the
Premises s0ld as an entirety. The Mortgagor hereby waives any and
all rightr of redemption under any applicable law, including,
without 4diwitation, redempticn from sale or from or under any order,
judgment or Jecree of foreclosure, pursuant to rights herein
granted, on bshalf of the Mortgagor and all persons beneficially
interested thcsein and each and every person acquiring any interest
in or title to tlke Premises subseguent to the date of this Mortgage,
and on behalf of all ~ther persons to the extent permitted by the
provisions of the laws of the State in which the Premises are

located.

Section 4.10. Koxtogagee's Uge of Deposits. With respect
to any deposits made with or neld by the Mortgagee or any depositary
pursuant to any of the provisiout of this Mortgage, in the event of
a default in any of the provisicrs contained in this Mortgage or in
the Note or any of the other Loan'Tosuments, the Mortgagee may, at
its option, without being required ¢u do so0, apply any moneys or
securities which constitute such deposits on any of the obligations
under this Mortgage, the Note or the otler Toan Documents, in such
order and manner as the Mortgagee may eleccs, When the indebtedness
secured hereby has been fully paid, any remaiaing deposits shall be
paid to the Mortgagor. Such deposits are herzuy pledged as
additional security for the prompt payment of tha Note and any other
indebtedness hereunder and shall be held to be irrnvocably applied
by the depositary for the purposes for which made he:esunder and
shall not be subject to the direction or control of {he Mortgagor.

ARTICLE V

MISCELLANEQUS

Section 5.1. Recitals. The recitals heretc are hereby
made a part of this Mortgage.
o

Iime of Essence. Time is of the essence of(y
(-

this Mortgage and of each and every provision hereof.
~}
Section 5,3. Usury. The Mortgagor hereby represents and:;
de
<
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covenants that the proceeds of the Note will be used for the
purposes specified in subparagraph 1{c¢) contained in Bection 205/4
of Chapter B1S5 of the Illinois Compiled Statutes (1992), and that
the indebtedness secured hereby constitutes a “business loan" within

the meaning of that Section.

. At

all times, regardless of whether any loan-proceeds have been
disbursed, this Mortgage secures (in addition to sny loan proceeds
disbursed from time to time) the payment of any and all origination
fees, loan commissions, service charges, liguidated damages, expense
and advances due to or incurred by the Mortgagee in connection with
the Joan to be secured hereby, all in accordance with the
application and any loan commitment issued in connection with this

transactian,

seption 5.5. Subrogation. To the extent that proceeds of
the zndebteurers gecured by this Mortgage are used to pay any
outstanding lien, charge or prior encumbrance against the Premises,
the Mortgagee sha)l be subrogated to any and all rights and liens
owned by any owner 'rt holder of such outstanding liens, charges and
prior encumbrances, aud shall have the benefit of the priority
thereof, irrespective of whether said liens, charges or encumbrances

are released,

Section 5.6. Recyrding. The Mortgagor shall cause this
Mortgage and all other document: securing the indebtedness secured

by this Mortgage at all times to be properly filed and/or recerded
at the Mortgagor's own expense ard in such manner and in such places
as may be required by law in order tn fully preserve and protect the

rights of the Mortgagee.

.  Further Assurences.  The Mortgagor will do,

Section 5.7
execute, acknowledge and deliver all and evsry further acts, deeds,
conveyances, transfers and assurances neceszsacy or advisable, in the
judgment of the Hortqagee. for the better assu.inug, conveying,
mortgaging, assigning and confirming unto the Molrtgagee all property
mortgaged hereby or property intended so to be, wheiler now owned by

the Mortgagor or hereafter acguired,

Section 5.8. No Defenges. No action for the enforcement

of the lien or any provision hereof shall be subject to @y defense
which would not be gnod and available to the party interposing the

same in an action at law upon the Note.
rovigiong. If the

Section §5.9.
lien of this Mortgage is invalid or unenforceable as to any part of
the indebtedness secured by this Mortgage, or if such lien is o

invalid or unenforceable as to any part of the Premises, the
unsecured or partially secured portion of the indebtedness secured
by this Mortgage shall be completely paid prior to the payment of . 3
the remaining and secured or partially secured portion thereof, andP.
all payments made on the indebtedness secured by this Mortgage, ~}
QL
<
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whether voluntary or under foreclosure or other enforcement action
or procedure, shall be considered to have been first paid on and
applied to the full payment of that portion thereof which is not
secured or fully secured by the lien of this Mortgage.

Section 5,10, Illegality of Terms. Nothing herein or in

the Note contained nor any transaction related thereto shall be
construed or shall so operate either presently or prospectively, (i)
to require the Martgagor to pay interest at a rate greater than is
now lawful in such case to contract for, but shall require payment
of interest only to the extent of such lawful rate, or (ii) to
require the Mortgagor to make any payment or do any act contrary to
law; und if any provision herein contained shall otherwise so
operate to invalidate this Mortgage, in whole or in part, then such
provisicn only shall be held for naught as though not herein
contained and the remainder of this Mortgage shall remain operative
and in full force and effect, and the Mortgagee shall be given a
reasonable tiine: to correct any such error.,

Secfion . 2.11. Mortgagee's Right to Deal with Transferee.
In the event of thz voluntary sale, or transfer by operation of law,
or otherwise, of all zr any part of the Premises, the Mortgagee is
hereby authorized and emnowered to deal with such vendee or
transferee with referencr to the Premises, or the debt secured
hereby, or with reference (7 any of the terms or conditiong hereof,
as fully and to the same ex:ent as it might with the Mortgagor,
without in any way releasing Or discharging the Mortgagor from the
covenants and/or undertakings nzrzunder, specifically including
Section 2.13(4) hereof, and withcut the Mortgagee waiving its rights
to accelerate the Note as set forthk ip Section 2.13(4).

Section 5.12. Releagses. Tuhe Mortgagee, without notice,
and without regard to the consideration, if -any, paid therefor, and
notwithstanding the existence at that time ' z{ any inferior liens,
may release any part of the Premises, or any pecson liable for any
indebtedness secured hereby, without in any way «ffecting the
liability of any party to the Note, this Mortgage, the Guaranty, or
any other guaranty given as additional security for the indebtedness
secured hereby and without in any way affecting the znriority of the
lien of this Mortgage, and may agree with any party obliigated on
said indebtedness to extend the time for payment of any part or all
of the indebtedness secured hereby. Such agreement shall not, in
any way, release or impair the lien created by this Mortgage, or
reduce or modify the liability, if any, of any person or entity
personally obligated for the indebtedness secured hereby, but shall
extend the lien hereof as against the title of all parties having
any interest in said security which interest is subject to the
indebtedness secured by this Mortgage.

. injng of JNotice. All communications
PIOVlded for herein shall be in wril:ing and shall be deemed to be
given or made when served personally or two business days after

06212080
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deposit iuhle\lJQE EJtQLAI—re@QEoYcertified, return

receipt requested, postage prepaid, pddressed ‘68 follows:

Oakclub bLimited Partnership
c/o0 MCL Companies

1337 West Fullerton
Chicago, Illinois 60614

If to the Mortgagor:

Attention: Daniel E. MclLean

with a copy to:

Heller Financial, Inc.
500 West Monroe Street

Suite 1500
Chicago, Illinois 60661

1f to the Mortgagee: The Northern Trust Company
50 South LaSalle Street
Chicago, Illinois 60675

Attention: Divigion Head, Commercial
Resl Estate Division

or to such party at such other address as such party may designate
by notice duly given ipr-accordance with this Section to the other

party.

Section 5.14. Binding Eff . This Mortgage and each and
every covenant, agreement and other provision hereof shall be

hinding upon the Mortgagor and(its successors and assigns
(including, without limitation, 2pch and every from time to time
record owner of the Premises or any cther person having an interest
therein), and shall inure to the beresit of the Mortgagee and its
successors and assigns. Wherever hereir-the Mortgagee is referred
to, such reference shall be deemed to iaclide the holder from time
to time of the Note, whether so expressed’ <r not; and each such
holder of the Note shall have and enjoy ali OF the rights,
privileges, powers, options and benefits affurded hereby and
hereunder, and may enforce all and every of the terms and provisions
hereof, as fully and to the same extent and with tne same effect as
if such from time to time holder were herein by namc snecifically
granted such rights, privileges, powers, options and oznefits and
was herein by name designated the Mortgagee.

Section 5.,15. Covenants to Run with the Land. All the

covenants hereof shall run with the land.

Section 5,16, Entire Agreement. This Mortgage sets forth
all of the covenants, promises, agreements, conditions and
understandings of the parties relating to the subject matter of this®
Mortgage, and there are no covenants, promises, agreements, S
conditions or understandings, either oral or written, between them

other than as are herein set forth.

Section 5,17. Governing Law; Severability: Modification.

This Mortgage shall be governed by the laws of the State of

064120
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T1linois. In the event that any provision or clauge of this
Mortgage conflicts with applicable laws, such conflicts shall not
affect other provisions hereof which can be given effect without the
conflicting provision, and to this end the provisions of this
Mortgage are declared to be severable. This Mortgage and each
provision hereof may be modified, amended, changed, altered, waived,
terminated or discharged only by a written instrument signed by the
party sought to be bound by such modification, amendment, change,
alteration, waiver, termination or discharge.

Section 5.18. Meanings. Wherever in this Mortgage 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.

Bection 5,19. Gaptions. The captions or headings at the
beginring of each Article and Section hereof are for the convenience
of the purties and are not a part of this Mortgage.

Seaqtion 5.20. Approval or Consent of Mortgagee. Wherever
in this Mortgace provision is made for the approval or consent of
the Mortgagee, or that any matter is to bhe to the Mortgagee’s
satisfaction, or that any matter is toc be as estimated or determined
by the Mortgagee, wr the like, unless specifically stated to the
contrary, such approval, consent, satisfaction, estimate,
determination or the 1ik=z shall be made, given or determined by the
Mortgagee pursuant to & reasonable application of judgment in
accordance with institutirasl lending practice and commercial custom
in connection with major real wstate loans.

Section 5,21. Limited Recourse Obligation. Subject to
the exceptions and qualifications d=scribed below, neither the
Mortgagor nor its general partner s}1211 be persconally liable for the
payment of the indebtedness evidenced by or created or arising under
this Mortgage and any judgment or decres in any action brought to
enforce the obligation of the Mortgagor to pay such indebtedness
shall be enforceable against the Mortgagor =nd/or its general
partner only to the extent of their interest in the property
ancumbered by this Mortgage and the other Loan Dacuments and any
such judgment or decree shall not be subject t¢ sxecution upon or be
a lien upon the assets of the Mortgagor and/or its g32neral partner
other than their interest in such property. The fuiaceoing
limitation of personal liability shall be subject to tiie following

exceptions and qualifications:

{a) the Mortgagor and its general partner shall be
fully and personally liable for the fellowing:

(1) Failure to pay taxes, assessments and any
other charges which could result in liens against any
portion of the property encumbered by this Mortgage or
the other Loan Documents;

06232080
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(il) Subject to the Mertgagor's right of contest
provided in Section 2.13(b) of this Mortgage, failure to
pay or discharge any mechanic's liens, materialmen’s
liens or other liens against any portion of the property
encumbered by this Mortgage or the other Loan Documents;

(111) Fraud, misrepresentation or waste;

(iv) Retention by the Mortgagor of any rental
income or other income arising with respect to any
property encumbered by this Mortgage or the other Loan
Documents which, under the terms thereof, should have

been paid to the Mortgagee;

{v) All insurance proceeds, condemnation awards
or other similar funds or payments attributable to any
property encumbered by this Mortgage or the other Loan
Documents which, under the terms thereof, should have

teen paid to the Mortgagee;

‘vi) Any liability of the Mortgagor arising under
Section 2.15 of this Mortgage; and

{vii} The failure of this Mortgage or any other
Loan Document to constitute a first and prior lien upon
the property covered thereby, subject only to Permitted

Encumbrances.

(b) Nothing conZained in this Section 5.21 shall affect
or limit the ability of the Mortgagee to enforce any of its
rights or remedies with resrect to any property encumbered by
this Mortgage and the other Irzan Documents.

{c) Nothing contained ir.-Chis Section 5.21 shall affect
or limit the rights of the Mortgag:ze to proceed against any
person or entity, including the Mortgagor or any partner in the
Mortyagor, with respect to the enforcenent of any guarantees of
payment or guarantees of performance oi other similar rights.

(d8) The limitation contained in this Section 5.21 shall
be void and completely ineffective as to the Mcrtgagor and any
and all property and assets of the Mortgagor ip the event that
the Mortgagor or any general partner in the Morigagqor shall
voluntarily file any petition or commence any case ot
proceeding under any provision or chapter of the Federal
Bankruptcy Act, the Federal Bankruptcy Code, or any other
federal or state law relating to insolvency, bankruptcy or
reorganization, or the entry of any order of relief under the
Federal Bankruptcy Code with respect to the Mortgagor or any
general partner in the Mortgagor.

- 29 -
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IN WITNESS WHEREOF, the Mortgagor has csused this
instrument to be executed as of the date first above written.

OAXCLUB LIMITED PARTNERSHIP,
a Delaware limited partnership

By Oak Club, Inc.,
an Illinois corporation,
General Partner

By _ /N Aﬁa/?/m
Titlet/ M%
J

- 30 -
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STATE OF ILLINOIS )

) 58
COUNTY OF COOK )

The foregoing instrument was acknowledged before me
this _lbi~day of December, 1933, by _B. I Spaihrei

et i denis] of Oak Club, Inc., an Illinois
corporation, 'general partner on behalf of Oakclub Limited
Partnership, a Delaware limited partnership,

/

Y f" '

P ARANRRARARSSRRATAT, Likposnt _ Jaddlae Uil
PSSHEIAL SEAL” } /) Notrgry Public

SUZANE, SOUTAN RITTER &

Notary Pug'ic. ‘State of flinofs IE

My Consminsion Expresuly 19, 1994 :

PP P el P

|
|

0624140L0
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EXHIBIT A

LEGAL DESCRIPTION QF THE PREMISES

rarcel A: Lots 1 to 7, inclusive, and Lot 17 (except the
West 4 feet of Lot 17 lying South of the Easterly extension
of the North line of the South 17 feet of Lotes 1 and 2 in
Subdivision of Lots 1l to 16 inclugive) in Southworth and
Holmes Subdivision of the North Half of Block 11 of
Bushnell's Addition to Chicago in the East Half of the
Southeast Quarter of Section 4, Township 39 North, Range
14, East of the Third Principal Meridian, together with All
the vacated alley lying West of and adjoining Lotgs 1 te 8,
bota 'inclusive, in Southworth and Holmes Subdivision,
aforrsaid, and East of the Northern extension of the West
Line of lots 9, 10, 11 and 12 in said Subdivision of the
South 4alf (except the West 171.25 feet thereof) of Block
11 of Bushbell's Addition to Chicago, aforesaid, together
with That par: of the 12 foot wide North and South vacated
alley lying-west of Said Lot 17 and North of the Easterly
extension of the iorth Line of the South 17 Feet of Lots 1
and 2 in the Subdivicion of Lots 1l to 16, inclugive, in
Southworth and Holues Subdivision, aforesaid, All taken as
a tract; except theielrom that part lying East and South
of the following described line; beginning at the
Nottheast cotner of Lot 1 in Bouthworth and Holmes
Subdivision aforesaid; Thence North 8§9° 48' 10" West 99. 20
feet along the North line theceof; Thence South 00° 11°
50" West 163.77 feet; ‘Thence Morth 89° 48' 10" West 52.30
feet; Thence South 00° 11' 50" liest 6.29 feet to the South
line of Lot 17 aforesaid, and also except therefrom that
part lying West of a line drawn perpendicular to the South
line of West Oak Street through a poirnt which is 153.51
feet West of the Northeast corner of Lol & aforesa;d, in

Cook County. Illinois.

Parcel 8: Lots 1 and 2, (except the West 14 Feet-<of Lot 1
and except the South 17 feet of Lots 1 and 2) in the ’
Subdivision of Lots 11 to 16, inclusive in Southworch and
Holmes Subdivision of the North Balf of Block 11 of
Bushnell's Addition to Chicage in the East Half of the
Southeast Quacter of Sectionsl4, Tobnship 39 North, Range
4, East of the Third Principal Meridian, together with That
part of the 12 foot wide North and Scuth vacated alley
lying West of Said Lot 17 in Southwotth and Holmes
Subdivision of the North Half of Block 11 of Bushnell's ,
Addition to Chicago apd North of the Easterly extension of.
the North Line of the Scuth 17 Feet of Lots 1 and 2 in the
subdivision of Lots 11 to 16, inclusive, in Southworth and.
Holmes Subdivision, aforesaid, all taken as a tract; :
except therefrom that part lying East of a line drawn
perpendicular to the South line of West Qak Street through:
a point which is 193.51 feet West of the Northeast corner
of Lot 1 in Southworth and Holmes Subdivision of the North
Half of Block 11 of Bushnell's Addition to Chicago in the
East Half of the Southeast Quarter of Section 4, Township
39 Nerth, Range 14, East of the Third Principal Mefidian,

in Cook County. Illinois.
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