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MORTGAGE, SECURITY"AGREEMENT AND
ASSIGNMENT OF RENYS AND LEASES

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS AND LEASES
("Mortgage"), made as of February _/C |, 2004, is made and executed by LASALLE BANK NATIONAL
ASSOCIATION, AS SUCCESSOR TRUSTEE TO AMERICAN NATI@NAL BANK AND TRUST
COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT PATED DECEMBER 20, 1988
AND KNOWN AS TRUST NO. 107231-04 (“Mortgagor”) in favor of THE PRAYATEBANK AND TRUST
COMPANY ("Mortgagec").

RECITALS 01
The owner of 100% of the beneficial ownership of Mortgagor (“Borrower™) has concuriefiti v herewith

executed a Promissory Note in the principal sum of Three Million Dollars (83,000,000.00) payable to the order

of the Mortgagee (the “Note™), which Note is payable on or before

February 1, 2005.

The rate of interest payable on the Note will fluctuate from time to time as the "Prime Rate" published in
The Wali Street Journal fluctuates.

- 1727482



0405433085 Page: 2 of 27

UNOFFICIAL COPY

GRANTING CLAUSES

To secure the payment of the indebtedness evidenced by the Note and the
payment of all amounts due thereunder, and the performance and observance of all covenants and conditions
contained in this Mortgage, the Note, the Loan Agreement of even date herewith by and among the Borrower,
Morigagee and Guarantors (as such term is defined in the Loan Agreement (the “Loan Agreement”) and any
other documents and instruments now or hereafier executed by Mortgagor, Borrower or any party related thercto
ot affiliated therewith to evidence, secure or guarantee the payment of all or any portion of the indebtedness
under the Note and any and all renewals, extensions, amendments and replaccments of this Mortgage, the Notes.
and any such other documents and instruments (this Mortgage, the Note, the Loan Agreement and any other
documents and instuments now or hereafter executed and deliver in connection therewith, and any and all
amendments, reflewals, extensions and replacements hereol and thereof, being sometimes refetred to
collectively as the "Lean Instruments” and individually as a "Loan Instrument") (all indebtedness and liabilities
secured hereby being he(einafter sometimes referred to as the "Liabilities”) Mortgagor does hereby convey,
mortgage, assign, transfer, nicdge and deliver to Mortgagee the following described property located in Cook
County, Illinois subject to the tzrms and conditions herein:

(A)  The land located in CozloCounty, Tllinots, legally deseribed in attached Exhibit A
(the "Land");

(B)  All the buildings, structures, wipioyements and fixtures of cvery kind or nature
now or hereafter situated on the Land; and, to the_2xtent not owned by tenants of the "Mortgaged Property” (as
hereinafter defined) and not leased under third-party cquipment leases, all machinery, appliances. equipment,
furniture and all other personal property of every kind ex nature located in or on, or attached to, or used or
intended to be used in connection with, or with the operaiios of, the Land, buildings, structures, improvements
or fixtures now or hereafter located or to be located on the Lard.or in connection with any construction being
conducted or which may be conducted thereon, and all extensions, additions, improvements, substitutions and
replaccments to any of the foregoing ("lmprovements”);

(C)  All building materials and goods which are procured or arc'te bz procured for use on or
in connection with the Improvements or the construction of additional Improveinents, whether or not such
materials and goods have been delivered to the Land ("Materials"y,

(D)  All plans, specifications, architectural renderings, drawings, licenses, perm s soil test
reports, other reports of examinations or analyses of the Land or the Improvements, contracts for services to be
rendered to Mortgagor or otherwise in connection with the Improvements and all other property:contracts,
reports, proposals and other materials now or hereafter existing in any way relating to the Land or the
Improvements ot the construction ol additional Improvements;

(E)  All easements, tenements, rights-of-way, vaults, gores of land, streets, ways, alleys, passages,
sewer rights, waler courses, water rights and powers and appurtenances in any way belonging, relating or
appertaining to any of the Land or Improvements, or which hereafler shall in any way belong, relate or be
appurtenant thereto, whether now owned or hereafter acquired ("Appurtenances”).
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(F) (i) All judgments, insurance procecds, awards of damages and settlements which may result from
any damage to all or any portion of the Land, Improvements or Appurtenances or any part thereof or to any
rights appurtenant thereto;

(i) All compensations, award, damages, claims, rights of action and proceeds of or on account
of (a) any damage or taking, pursuant to the power of eminent domain, of the Land, Improvements,
Appurtenances or Materials or any part thereof, (b) damage to all or any portion of the Land, Improvements or
Appurtenances by reason of the taking, pursuant to the power of eminent domain, of all or any portion of the
Land, Improvements, Appurtenances, Materials or of other property, or (c) the alteration of the grade of any
street or highway on or about the Land, Improvements, Appurtenances, Materials or any part thereof, and,
except as otherwis¢orovided herein, Mortgagee is hereby authorized to collect and receive said awards and
proceeds and to give proper receipts and acquittances therefor and, except as otherwise provided herein, to apply
the same toward the payment of the indebtedness and other sums secured hereby;

(i) All actounts, contract rights. general intangibles. actions and rights in action, including,
without limitation, all rights tonsurance procecds and unearned premiums arising from or relating to damage to
the Land, Improvements, Appurienances or Materials; and

(iv) All proceeds, products; replacements, additions, substitutions, renewals and
accessions of and to the Land, Improvements -Appurtenances or Materials;

(G)  All rents, issues, profits, incomc an other benefits now or hereafier arising from or in
respect of the Land, Improvements or Appurtenances 'ocated on the Property (the "Rents™); it being intended
that this Granting Clause shall constitute an absolute and sresent assignment of the Rents, subject, however, to
the conditional permission given to Mortgagor in this Mergage to collect and use the Rents as provided in this
Mortgage,

(H)  Any and all leases, hicenses and other occupancy agreepronts now or hereafter
affecting the Land, Improvements, Appurtcnances or Materials, togetoer with all security therefor and guaranties
thereof and all monies payable thereunder, and all books and records owned by Mortgagor which contain
evidence of payments made under the leases and all security given thercfor {cetectively, the "Leases™), subject.
however, (o the conditional permission given in this Mortgage to Mortgagor to cotiect the Rents arising under

the Leases as provided in this Mortgage:

() Any and all afier-acquired right, title or intercst of Mortgagor in and to anyof the
property described in the preceding Granting Clauses; and

(J)  The proceeds from the sale, transfer, pledge or other disposition of any or all of the
property described in the preceding Granting Clauses;

All of the mortgaged property described in the Granting Clauses, together with all real and personal,
tangible and intangible property pledged in, or to which a security interest attaches pursuant to, any of the Loan
Instruments is sometimes referred to collectively as the "Mortgaged Property.”" The Rents and Leases are
pledged on a parity with the Land and Improvements and not secondarily.
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ARTICLE 1

COVENANTS OF MORTGAGOR

Mortgagor covenants and agrees with Mortgagee as follows:

1.1 Performance under Note, Mortgage and Other Loan Instruments. Mortgagor shall
perform, observe and comply with or cause to be performed, observed and complied with in a complete and
timely manner all provisions hereof and of the Note, and every other Loan Instrument and every instrument
evidencing or securing the Liabilities and will promptly pay or cause to be paid to Mortgagee when due the
principal with interest thereon and all other sums required to be paid by Mortgagor or Borrower pursuant to the
Note, this Mortgage: svery other Loan Instrument and every other instrument evidencing or securing the
Liabilitics.

1.2 General Ccvenants and Representations. Mortgagor covenants and represents that
as of the date hereol and at all tiwes thercafter during the term hereof: (a) Mortgagor is seized of an indefeasible
estale in fee simple in that portien of the Mortgaged Property which is real property, and has good and absolute
title to it and the balance of the Mortgao Property free and clear of all liens, sccurity interests, charges and
encumbrances whatsoever and has good rigiie, full power and lawful authority to mortgage and pledge the
Mortgaged Property as provided herein; (b)-usan the occurrence of an Event of Default, Mortgagee may, at all
times peaceably and quietly enter upon, hold,-srcupy and enjoy the Mortgaged Property in accordance with the
terms hercof; and (c) Mortgagor will maintain atdgreserve the lien of this Mortgage as a lien on the Mortgaged
Property subject only to the Permitted Encumbrances, anul the Liabilities have been paid in full.

1.3 Compliance with Laws and Other Restrictions. Mortgagor covenants and represents that the
Land and the Improvements and the use thereof presently comply with, and will during the full term of this
Mortgage continue to comply in all material respects with, all applicable restrictive covenants, zoning and
subdivision ordinances and building codes, licenses, health and environinental laws and regulations and all other
applicable laws, ordinances, rules and regulations. Mortgagor shall noveperate or maintain the Mortgaged
Property in a manner that causes the
Mortgaged Property to be in material violation of any such laws, ordinances, n:izs 2nd regulations. 1f any
federal, state or other govemmental body or any court issues any notice or order to “he effect that the Mortgaged
Property or any part thereof is not in compliance with any such covenant. ordinance, ¢ade, law or regulation,
Mortgagor will promptly provide Mortgagee with a copy of such netice or order and wiiiiramediately
commence and diligently perform alt such actions as are necessary to comply therewith orofiierwise correct
such non-compliance: provided, that Mortgagor shall have the right to contest any such alleged soncompliance,
provided such contest does not have a material adverse effect on the priority or value of the Morigaged Property
or the licn of this Mortgage. Mortgagor shall not, without the prior written consent of Mortgagee, which consent
shall not be unreasonably withheld, delayed or continued, petition for or otherwise seek any change in the
zoning ordinances or other public or private restrictions applicable to the Mortgaged Property on the date hereof,

1.4  Taxes and Assessments. Mortgagor shall pay promptly when due all taxes, assessments, rates,
dues, charges, fees, fines, impositions, liabilities, obligations, liens and encumbrances of every kind and nature
whatsoever now or hereafter imposed, levied or assessed upon or against the Mortgaged Property or any par
thercof, or upon or against this Mortgage or the Liabilities or upon or against the interest of Mortgagee in the
Mortgaged Property. as well as all taxes, assessments and other governmental charges levied and imposcd by the
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United States of America or any state, county, municipality or other taxing authority upon or in respect of the
Mortgaged Property or any part thereof and provide Mortgagee evidence of such payments within ten (10) days
thereof.

1.5__Mechanic's and Other Liens. Mortgagor shall not permit or suffer any mechanic’s, laborer's,
materialman's, statutory or other lien or encumbrance (other than any lien for taxes and assessments not yet duc)
to be created upon or against the Mortgaged Property, provided, however, that Mortgagor may in good faith, by
appropriate proceeding, contest the validity, applicability or amount of any asserted lien and, pending such
contest, Mortgagor shall not be deemed to be in default hereunder if Mortgagor shall first deposit with
Mortgagee a bond or other security satisfactory to Mortgagee in an amount cqual to the amount being so
contested plus a reaconable estimate of the amount of any additional charges. penalties or expenses arising from
or occurring as a‘result of such contest. If Mortgagor deposits such a bond or other security, Mortgagee shall
return such bond or'oflicy sceurity to Mortgagor after final adjudication of such asserted lien and, if required,
payment thereol by Morgazor. Mortgagor shall pay, or Mortgagee shall apply such bond or other security to,
the disputed amount and ali_i=terest and penalties due in respect thereof promptly after the date any adjudication
of the validity or amount theree! becomes final or such carlier time as is required to prevent material impairment
of the valuc of the Mortgaged Praperty or Mortgagee's lien on the Mortgaged Property and in any event no less
than thirty (30} days prior o any foreclosare sale of the Mortgaged Property or the excrcise of any other remedy
by such claimant against the Mortgaged Property.

1.6 Insurance and Condemnatiosi,

1.6.1 Hazard Insurance. If and when applicgdle; Mortgagor shall, at its sole expense, obtain for,
deliver to, assign to and maintain for the benefit of Morigagee, untif the Liabilities are paid in full, policies of
hazard insurance in an amount which shall be not less than ¢ae-hundred percent (100%) of the full insurable
replacement cost of the Mortgaged Property (other than the Ladd) insuring on a replacement cost basis the
Mortgaged Property against loss or damage or abatement of rentai i1come, on an "All Risks" form, such
insurable hazards, casualties and contingencies as Mortgagee may require, including without limitation, fire,
windstorm, rainstorm, vandalism, earthquake and flood, if all or any pari-of the Mortgaged Property shall at any
time be located within an area identified by the government of the United Staies-or any agency thereof as having
special flood hazards and for which {lood insurance is available. Mortgagor shat’ pay promptly when due any
premiums on such insurance policies and on any renewals thereof. The form of sucli policies and the companics
issuing them shall be reasonably acceptable to Mortgagee. If any such policy shall contain i co-insurance clause,
the policy or an endorsement thereto shall state the stipulated value of the insured propertvard the amount of
insurance shall exceed the product of the co-insurance clause percentage times said stipulated value. All such
policies and renewals thereof shall be held by Morigagee and shall contain a non-contributory stanilard
mortgagec's endorsement making losses payable to Mortgagee and, as to the Improvements, a lender’s loss
payable endorsement in favor of Mortgagee. No additional parties shall appear in the mortgagee clause without
Mortgagec's prior wntten consent. In the event of loss, Mortgagor will give immediate written notice to
Mortgagee and Mortgagee may make proof of loss if not made promptly by Mortgagor (for which purpose
Mortgagor hereby irrevocably appoints Mortgagee as its attorncy-in-fact). In the event of the foreclosure of this
Mortgage or any other transfer ol title to the Mortgaged Property in full or partial satisfaction of the Liabilitics,
all right, title and interest of Mortgagor in and to all insurance policies and renewals thereof then in force shall
pass to the purchaser or grantee. All such policies shall provide that insurer shall not modify. cancel or terminate
such policies without at least thirty (30) days' prior written notice to Mortgagee from the insurer. Mortgagor also
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hereby covenants and agrees that Mortgagor shall give Mortgagee thirty (30) days' written notice of Mortgagor's
intent to materially modify or cancel or terminate such policies.

L.6.2  Other Insu rance. Mortgagor shall, at jts sole expense, obtain for, deliver to, assign to
and maintain for the benefit of, Mortgagee, unti] the Liabilities are paid in full, (i) a gencral lability insurance
policy in an amount reascnably acceptable to Mortgagee, and (ii) such other insurance policies relating to the
Mortgaged Property and the yse and operation thereof, in such amounts as may be reasonably required by
Mortgagee and with such companies and in such form as may be reasonably acceptable to Mortgagee. The
policies of insurance referred to in clause (i) above shall contain an endorsement, in form reasonably satisfactory
to Mortgagee, naming Mortgagee as an additional insured thereunder.

1.6.3 Adjustment of Loss, Mortgagee is hereby authorized and empowered, at its option, to
adjust or compromise any claim under any insurance policies covering or relating to the Mortgaged Property and
Lo collect and receive toz nroceeds from any such policy or policies (and deposit such proceeds ag provided in
Paragraph 1.6.5), Moitgagn hereby irrevocably appoints Mortgagee as (s attorney-in-fact for the purposes set
forth in the preceding senteérce Fach Insurance company is hereby authorized and directed to make payment of
one hundred percent (100%) of 2l such losses directly to Mortgagee alone. Afier deducting from such insurance
proceeds any expenses incurred byMortgagee in the collection and settlement thereof, including, without
limitation, reasonable attorneys” and adjusters’ fees and charges, Mortgagee shal] apply the net proceeds as
provided in Paragraph 1.6.5, Mortgagee shallnot be responstble for any failure to collect any msurance proceeds
due under the terms of any policy regardless of tie cause of such fatlure.

1.6.4 Condemnation Awards. Mortgagee shaliho entitled 1o all compensation, awards,
damages, claims, rights of action and proceeds of, or oireccount of, (1) any damage or taking, pursuant to the
power of eminent domain, of the Mortgaged Property or an; part thereof, (ii) damage to the Mortgaged Property
by reason of the taking, pursuant to the power of eminent domiair, sf other property or of a portion of the
Mortgaged Property, or (ii1) the alteration of the grade of any street/n; highway on or about the Mortgaged
Property. Mortgagee is hereby authorized, at its option, to commence, “ppear in and prosecute in its own or
Mortgagor's name any action or proceeding relating 1o any such compensatjsn, awards, damages, claims, rights
ofaction and proceeds and to settle or compromise any claim in connection th rewith. Mortgagor agrees to

execute such further assignments of any compensation awards, damages, claims, rights of action and procecds
as Mortgagee may require,

1.6.5 _Repair; Proceeds of Casualty Insurance and Eminent Domain. If alf o any part of the
Mortgaged Property shall be damaged or destroyed by fire or other casualty or shall be damagdd ortaken
through the exercise of the power of eminent domain or other cause described in Paragraph 1.6.4, Mortgagor
shall, if an Event of Default Is then existing, have the right, in its sole discretion, o apply the proceeds, awards
or other compensation, if any, to the Liabilitjes, 'no Event of Default s then existing, such proceeds, awards or
other compensation shall, if mutually agreed upon by Mortgagee and Mortgagor, be made available to
Mortgagor on the terms and conditions set forth in this Paragraph 1.6.5 to finance the cost of restoration or
repair pursuant (o a written plan prepared by Mortgagor and acceptable to Morigagee, If the amount of proceeds
to be made available to Mortgagor pursuant to this Paragraph 1.6.5 1s less than the cost of the restoration or
repair as reasonably estimated by Mortgagee at any time prior to completion thereof, Mortgagor shall cause 1o
be deposited with Mortgagee the amount of such deficiency withjn thirty (30) days of Mortgagee's written
request therefor (but in no event later than the commencement of the work) and Mortgagor's deposited funds
shall be disbursed prior 1o any such insurance proceeds. If Mortgagor is required Lo deposit funds under this

6
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Paragraph 1.6.5, the deposit of such funds shalj be a condition precedent 1o Mortgagee's obligation to disbyrse
any msurance proceeds held by Mortgagee hercunder. The amount of proceeds, award or compensation which i
to be made available to Mortgagor, together with any deposits made by Mortgagor hereunder, shall be held by
Mortgagee to be disbursed from time to time into a construction eSCrow at a title insurance company acceptable
to Mortgagee, to pay the cost of repair or restoration either. gt Mortgagec's option, to Mottgagor or directly to
contractors, subcontractors, material suppliers and other persons entitled to payment in accordance with and
subject to such conditions to disbursement as Mortgagee may reasonably impose 10 assure that the work is fully
completed in a good and workmanlike manner and paid for and that no liens or claims arise by reason thereof.
Mortgagor shall not be entitled to a credit against any of the Liabilities except and 1o the extent the funds are
applied thereto pursuant 1o this Paragraph 1.6.5. Mortgagee shall have the right at all times to apply such net

proceeds to cure any Event of Default or the performance ol'any obligations of Mortgagor under the Loan
Instruments.

1.6.6 Intertionally Left Blank,

1.6.7 Renewal of FPoiicies. At least thirty (30) days ptior to the expiration date of any policy
evidencing insurance required iinger Paragraph 1.6, a rencwal thereof, substitution thercfor, or certificate of
mnsurance evidencing the renewal tligienf or substitution therefor satisfactory to Mortgagee shall be delivered to

Mortgagee with receipts or other evidénce of the payment of any premiums then due on such renewal policy or
substitute policy.

1.7 Intentionally I ef¢ Blank.

1.8 __ _Non-impairment of Mortgagee's Rj nts-Nothing contained in this Mortgage shall be deemed
to limit or otherwise alfect any right or remedy of Mortgageé pnder any provision of thig Mortgage or of any
statute or rule of law to pay and, upon Mortgagor's failure 1o Pay ihe same (after notifying Mortgagor and the
expiration of any applicable grace periods), Mortgagee may pay any amount required to be paid by Mortgagor
under Paragraphs 1.4, 1.5 and 1.6. Mortgagor shall pay to Mortgagee vithin five (5) days after demand the
amount so paid by Morigagee together with interest at the Default Rate of interest sot forth in the Loan
Agreement, and the amoun so patd by Mortgagee shall be added to the Liahiigis,

1.9__ Care of the Mortgaged Property. Mortgagor shali preserve and nia'ntain the Mortgaged

Property in good and first class condition and repair. Mortgagor shall not, without the prior written consent of
Mortgagee, permit, commit or suffer any waste, Impairment or deterioration of the Mortgages Property or of any
part thereof, and will not (ake any action which will increase the risk of firc or other hazard to¢he Mortgaged

Property or to any pait thereof,

L10__Transfer gr Encumbrance of the Mot aged Property . Morigagor shall not permit or suffer
to occur any sale, assignment, conveyance, transfer, mortgage, lease (other than leases made in the ordinary
course of business) or encumbrance of, or any contract for any of the foregoing on an installment basis or
otherwisc pertatning to, the Mortgaged Property, any part thereof, any interest therein, any interest in the
bencficial interesi in any trust holding title 1o the Mortgaged Property or any interest in a corporation,
partnership or other entity which owns all or part ol the Mortgaged Property or such beneficial interest, whether
by operation of law or otherwise, without the prior written consent of the M oftigagee having been obtained {1) to
the sale, assignment. conveyance, mortgage, lease, option, encumbrance or other transfer and (11) to the form and
substance of any instrument evidencing or confracting for any such sale, assignment, tonveyance, mortgage,

7
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lease, option, encumbrance of other transfer. Mortgagor shall not, withoyt the prior written consent of the
Mortgagee, further assi gnor permit to be assigned the rents from the Mortgaged Property, and any such
assignment without the prior express written consent of the Mortgagee, shall be nul] and void. Mortgagor shall
not permit any interest in any lease of the Mortgaged Property to be subordinated to any encumbrance on the
Mortgaged Property other thap the Loan Instruments and any such subordination shall be null and void.
Morigagor agrees that in the event the ownership of the Mortgaged Property, any interest therein or any part
thereof becomes vested in a person other than Mortgagor, Mortgagee may, without notice to Mortgagor, deal i
any way with such successor or SuCCessors in interest with reference to this Mortgage, the Note, the Loan
Instruments and the Liabilities without in any way vitiating or discharging Mortgagor's liability hereunder or the
Liabilities. No sale of the Mortgaged Property, no forbearance to any person with respect to this Mortgage, and
no extenston to any person of the time for payment of the Note or any other of (he Liabilities given by
Mortgagee shal’perate to release, discharge, modify, change or affect the ori gmal liability of Mortgagor, either
in whole or in part, cxcept to the extent specitically agreed in writing by Mortgagee.

L.11 Further Assturances. At any time and from time to time, upon Mortgagee's reasonable request,
Morlgagor shall make, excete and deliver, or cause to be made, executed and delivered, to Mortgagee, and
where appropriate shall causé t9.be recorded, registered or filed, and from time to time thereafier to be re-
tecorded, re-registered and re-filed 4t such time and in such offices and places as shall be deemed desirable by
Mortgagee, any and all such further BTl Zes, security agreements, financing Statements, instruments of further
assurance, certificates and other documents as Mortgagee may reasonably consider nhecessary or desirable in
order to effectuate or perfect, or to continuc and nreserve the obligations under, the Note, this Morigage, any
other Loan Instrument and any instrument evideriaing or sceuring the Liabilities, and the lien of this Morigage as
a lien upon all of the Mortgaged Property, whethei now awned or hereafter acquired by Mortgagor, and unto aj|
and every person or persong deriving any estate, right:sitleor interest under this Mortgage, so long as execution
of the foregoing will not increase the Liabilities or accelerdtd their payment,

112 Security Agreement and Financing Statements.

(a) Mortgagor (as debtor) herehy assigns to Mortgagee and graiis 19 Mortgagee (as creditor and secured
party) a security interest under the Uniform Commercial Code as adopted ang in affoet in Minois from time to
time (the "Uniform Commercial Code”) in any and all accounts, general intanginies, Rents, Leascs, fixtures,
machinery, appliances, equipment, furniture and personal property of every nature whatsoever constituting part
of or relating to the Mortgaged Property, and all proceeds thereof, Mortgagor shall exetute any and all
documents, as Mortgagee may request to preserve, maitain and perfect the priotity of the {04 and security
interest created hereby on praperty which may be deemed personal property or fixiures, and skat! pay to
Mortgagce on demand any rcasonable expenses incurred by Mortgagee in connection with the piepdration,
execution and filing of any such documents, Mortgagor hereby authorizes and empowers Mortgagee and
irrevocably appoints Mortgagee the agent and atlorney-in-fact of Mortgagor to prepare and file, afl financing
statements and refilings and continuations thereol pursuant to the Uniform Commercial ¢ ode as Mortgagee
deems necessary or adyisable lo create, preserve and protect such lien and security interest. When and i1
Mortgagor and Mortgagee shall respectively become the debior and secured party in any Uniform Commercial
Code financing statement affecting the Mortgaged Property (or Mortgagee takes possession of personal property
delivered by Mortgagor where possession Is the means of perfection of the security interest), then, at
Mortgagee's sole election, this Mortgage shall be deemed g security agreement as defined in such Uniform
Commercial Code, and the remedies for any of the covenants, terms and conditions of the agreements herein
contamed shall be ag prescribed herein or by general law, or, as to such part of the security which is also

8
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reflected in such financing statement, by the specific statutory consequences now or herealter enacted and
specified in the Uniform Commercial Code.

(b)  Without limitation of the foregoing, if an Event of Default occurs, including any applicable grace
period, Mortgagee shall be entitled immediately to exercise al] remedies available to it under the Uniform
Commercial Code and this Paragraph 1.12. Mortgagor shall, in such event and 1t Mortgagee so requests,
assemble the tangible personal propetty at Mortgagor's expense, at a convenient place des; gnated by Mortgagee.
Mortgagor shal| pay all reasonable expenses incurred by Mortgagee in the collection of such indebtedness,
including reasonable attomeys' fees and legai expenses, and in the repair of any real estate or other property to
which any of the tangible personal property may be affixed. [f any notification of intended disposition of any of
the personal preoerty is required by law, such nottfication shall be deemed reasonable and proper if given at
least ten (10) days Uefore such disposition. Any proceeds of the disposition ol any of the personal property may
be applied by Mortgazez to the payment of the reasonable eXpenses of retaking, holding, preparing for sale and
selling the personal prepedy, including reasonable altorneys' fees and legal expenses, and any balance of such
proceeds may be applied by Viartgagee toward the payment of such of the Liabilities, and in such order of
application, as Mortgagee may irom time to time elect. If an Event of Default occurs, Mortgagee shall have the
right to exercise and shall automatica'lv.succeed to all rights of Mortgagor with respect to intangible personal
Property subject to the security interest granted herein to the extent permitted by law and the termg governing
such intangible property rights, Any pariy to any contract subject to the security interest granted herein shall be
entitled to rely on the rights of Mortgagee wit!izut the necessity of any further notice or action by Mortgagor.
Mortgagee shall not by reason of this MorlgageGr'the exercise of any right granted hereby be obligated to
perform any obligation of Mortgagor with respect to 2a1y mortion of the personal property nor shalj Mortgagee be
responsible for any act committed by Mortgagor, or auy kreach or failure to perform by Mortgagor with respect
1o any portion of the personal property.

1.13 Assignment of Rents. The assignment of rents, mcome-and other benefiis contained in Paragraph
(G) of the Granting Clauses of this Mortgage shall be an absolute assignn =nt, fully operative without any
further action on the part of either party, and, specifically, Mortgagee siiglt he entitled, at its optjon, upon the
occurrence of an Event of Defau|t hereunder, 10 all rents, income and other berefits from the Mortgaged
Property, whether or not Mortgagee takes possession of sych property. Mortgagor hereby further grants to
Mortgagee the right effective upon the oceurrence of an Fven; of Default and uporippraval by the court if prior
to the entry of a | udgment of foreclosure and after entry as permitted by law to do any br all of the following, at
Mortgagee's option, (1) to enter upon and take possession of the Mortgaged Property for the ourpose of
collecting the rents, income and other benefits, (11) to dispossess by the usual Summary proceedines any tenant
defaulting in the bayment thereof to Mortgagee, (iii) to lease the Mortgaged Property or any parttricreof, and
{iv) to apply the rents, income and other benefits, after payment of all necessary charges and expenses, on
account of the Liabilitics. Such assignment and grant shall continue in effect until the Liabilities are paid in fuil,
the exceution of this Mortgage constituting and evidencing the irrevocable consent of Mortgagor to the entry
upon and taking possession of the Mortgaged Property by Mortgagee pursuant 1o such grant, whether or not
toreclosure proceedings have been instituted. Neither the exercise of any rights under this paragraph by
Mortgagee nor the application of any such rents, income or other benefits to payment of the Liabilities shall cure
or watve any Event of Default or notice provided for hereunder, or invalidate any act done pursuant hereto or
pursuant to any such notice, but shail be cumulative of all other rights and remedics, Notwithstanding the
foregoing, so long as no Event of Defau]t has occurred or i continuing, Mortgagor shall have the right and
authority to continue to collect the rents, income and other benefits (if any) from said property as they become

9
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due and payable but not more than thirty (30) days prior to the due datc thereof. The existence or exercise of
such right of Mortgagor to collect said rents, income and other benefits shall not operate to subordinate this
assignment to any subsequent assignment of said rents, income or other benefits, in whole or in part, by
Mortgagor, and any such subsequent assignment by Mortgagor shall be subject to the rights of Mortgagee
hereunder.

1.14  After-Acquired Property. To the extent permitied by, and subject to, apphcable law,
the lien of this Mortgage, including without limitation the security interest created under Paragraph 1. 12, shall
automatically attach, without further act, to all property hereafter acquired by Mortgagor located in or on, or
attached to, or 1ced or intended to be used in connection with, or with the operation of, the Mortgaged Property
or any part thercaf.

1.15  Leasss Affecting Mortgaged Property.

(a) Mortgagor shal: comply with and perform in a completc and timely manner all of its obligations
as landlord under all leases aifecting the Mortgaged Property or any part thercof. Mortgagor shall give notice to
Mortgagee of any default by the lesseunder any lease affecting the Mortgaged Property promptly upon the
occurrence of such default, but, in any £vent, in such time to afford Mortgagee an opportunity to cure any such
default prior to the lessee having any right-ta terminate the lease. Each of the leases shall contain a provision
requiring the lessee to notify Mortgagee ooty default by lessor and granting an opportunity for a rcasonable
time after such notice to cure such default prior o any right accruing to the lessee to terminate such lease.
Mortgagee shall have the right to notify at any time’and from time to time any tenant of the Mortgaged Property
of any provision of this Mortgage.

(b) The assignment contained in Paragraph (H)0f the Granting Clauses shall not be deemed to
impose upon Mortgagee any of the obligations or duties of Mortgagor provided in any leasc, including, without
limitation, any liability under the covenant of quiet enjoyment contzined in any lease in the event that any tenant
shall have been joined as a party defendant in any action to foreclose-this Mortgage and shall have been barred
and foreclosed thereby of all right. title and interest and equity of redenipiien in the Mortgaged Property or any
part thereof. Mortgagor hereby acknowledges and agrees that Mortgagor is aid will remain liable under such
leases to the same extent as though the assignment contained in Paragraph (H)o¢ the Granting Clauses had not
been made. Mortgagee disclaims any assumption of the obligations imposed upon Mortgagor under the leases,
excepl as to such obligations which arise after such time as Mortgagee shall have exereised the rights and
privileges conferred upon it by the assignment contained in Paragraph (H) of the Granting £lauses and assumed
full and indefeasible ownership of the collateral thereby assigned. With respect to the assignrient contained in
Paragraph {(H) of the Granting Clauscs. Mortgagor shall, from time to time upon request ol Mortgagec,
specifically assign to Mortgagee as additional security hereunder, by an instrument in writing in such form as
may be approved by Mortgagee, all right, title and interest of Mortgagor in and to any and all leases now or
hereafter of or affecting the Mortgaged Property or any part thereol together with all security therefor and all
monies payable thercunder, subject to the conditional permission hereinabove given to Mortgagor to collect the
rentals under such lease. Mortgagor shall also exccute and deliver to Mortgagee any notification, financing
statement or other document reasonably required by Mortgagee to perfect the foregoing assignment as to any
such lease. The provisions of this Paragraph 1.15 shall be subject to the provisions of Paragraph (H) of the
Granting Clauses.
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1.16 __Intentionalty Left Blank.

1.17 __Expenses. Mortgagor shall pay when due and payable, and otherwise on demand made by
Mortgagee, appraisal fees, recording fees, taxes, brokerage fees and commissions, abstract fees, title insurance
fees, escrow fees, reasonable attorneys' fees, environmental reports or studies, court costs, documentary and
expert evidence, fees of mspecting architects and engineers, and all other costs and expenses of every character
which have been incurred or which may hereafter be incurred by Mortgagee in connection with any of the
following:

(@) Any court or administrative proceeding involving the Mortgaged Property or the Loan
Instruments to swwhich Mortgagee is made a party by reason of its being a holder of any of the Loan Instruments,
including witnout limitation, bankruptcy, inselvency, reorganization, probate, eminent domain, condemnation,
building code and zoning proceedings:

(b)  Any countor administrative proceeding or other action undertaken by Mortgagee to enforce any
remedy or to collect any mdeotedness due under this Mortgage or any of the other Loan Instruments following a
default thereunder, meluding, without limitation, a foreclosure of this Mortgage or a public or private sale under
the Uniform Commercial Code:

(©) Any remedy excrcised by-Mortgagee following an uncured Event of Default inctuding
foreclosure of this Mortgage and actions in-conncction with taking possession of the Mortgaged Property or
collecting rents assigned hereby;

{(d)  Any outside professional services rendered in connection with any request by Mortgagor or
anyone acting on behalf of Mortgagor that Mortgagee cozisent to a proposed action which, pursuant to this
Mortgage or any of the other Loan Instruments may be und<rizken or consummated only with the prior consent
of Mortgagee, whether or not such consent is granted; or

(¢)  Any outside professional services rendered in connection with negotiations undertaken between
Mortgagee and Mortgagor or anyone acting on behalf of Mortgagor pervaiiing to the existence or cure of any
default under or the modification or extension of any of the Loan Instrument::

It Mortgagor fails to pay said costs and expenses as above provided, Mortgzgee may elect, but shall not
be obligated, to pay the costs and expenses described in this Paragraph 1. 17, and if Viotpagee does so elect,
then Mortgagor will, upon demand by Mortgagee, reimburse Mortgagee for all such experices which have been
or shall be paid or incurred by it. The amounts paid by Mortgagee in respect of such expenses. iogether with
interest thercon at the Default Rate from the date paid by Mortgagee until paid by Mortgagor, shall be added to
the Liabilities, shall be immediately duc and payable and shall be secured by the lien of this Mortgage and the
other Loan Instruments. In the event of foreclosure hereof, Mortgagee shall be entitled to add to the
indebtedness found to be due by the court a reasonable estimate of such expenses (o be incurred after entry of
the decree of foreclosure. To the extent permitted by law, Mortgagor agrees to hold harmless Mortgagee against
and [rom, and reimburse Mortgagee for, all claims, demands, liabilitics, losses, damages, judgments, penalties,
costs and expenses, including, without limitation, reasonable attorneys' fees which may be imposed upon,
asserted against, or incurred or paid by Mortgagee by reason of or in connection with any bodily injury or death
or property damage occurring in or upon ot about the Mortgaged Property through any cause whatsocver, or
asserted against Mortgagee on account of any act performed or omitted to be performed hereunder, or on
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account of any transaction arising out of or in any way connected with the Mortgaged Property, this Mortgage,
the other Loan Instruments, any of the indebtedness evidenced by the Note or any of the Liabilities.

1.18 __Mortgagee's Performance of Mortgagor's Obligations. [ Mortgagor fails to pay any tax,
assessment, encumbrance or other imposition, or to furnish insurance hereunder, or to perform any other
covenant, condition or term in this Mortgage, the Note, or any other Loan Instrument (after notifying Mortgagor
and the expiration of any applicable grace periods). Mortgagee may, but shall not be obligated to, pay, obtain or
perform the same. All payments made, whether such payments arc regular or accelerated payments, and costs
and expenses incurred or paid by Mortgagee in connection therewith shall be due and payable within five (5}
days after written demand. The amounts so incurred or paid by Mortgagee, together with interest thercon at the
Default Rate frem the date paid by Mortgagee until reimbursed by Mortgagor, shall be added to the Liabilities
and secured by the lien of this Mortgage and the Loan Instruments. Mortgagee is hereby empowered to enter and
to authorize otherso enter upon the Mortgaged Property or any part thereof for the purpose of performing or
observing any covenant condition or term that Mortgagor has failed to perform or observe, without thereby
becoming liable to Morigzgor or any person in possession holding under Mortgagor. Performance or payment
by Mortgagee of any obligation of Mortgagor shall not relieve Mortgagor of said obligation or of the
consequences of having failed-1o perform or pay the same and shall not effect the cure of any Event of Default.

1.19 __Payment of Superior Licns. To the extent that Morlgagee, after the date hereof, pays any sum
due under any provision of law or insttument or document creating any lien superior or equal in priority in
whole or in part to the lien of this Mortgagz. Mortgagee shall have and be entitled to a lien on the premises
cqual in parity with that discharged. and Morig=aee shall be subrogated to and receive and enjoy ali rights and
liens possessed, held or enjoyed by, the holder of siCiilien, which shall remain in existence and benefit
Mortgagee to secure the Note and all obligations and-liabilities secured hereby. Mortgagee shall be subrogated,
notwithstanding their release of record, to mortgages, wrust deeds, superior titles, vendors’ liens, mechanics' and
materialmen's liens, charges, encumbrances, rights and equiues on the Mortgaged Property to the extent that any
obligation under any thereof is paid or discharged with proceeds of disbursements or advances under the Note or
other indebtedness secured hercby.

1.20  Use of the Mortgaged Property. Mortgagor shall not siffzr or permit the Mortgaged
Property, or any portion thereof, to be used in such manner as might reasonazly tend to impair Mortgagor's title
to the Mortgaged Property or any portion thereof, or in such manner as might redsonably make possible a claim
or claims of easement by prescription or adverse possession by the public, as such, or of implied dedication of
the Mortgaged Property or any portion thereof. Mortgagor shall not use or permit the-us< of the Mortgaged
Property or any portion thereof for any unlawful purpose.

1.21 __ Litigation Involving Moertgaged Property. Mortgagor shall promptly notify Mortgagee of any
litigation, administrative procedure or proposed legislative action initiated against Mortgagor or the Mortgaged

Property or in which the Moitgaged Property is dircetly or indirectly involved including any proceedings which
seek to (1) enforce any licn against the Mortgaged Property. (ii) comrect, change or prohibit any cxisting
condition, feature or use of the Mortgaged Property, (ii1) condemn or demolish the Mortgaged Property, (iv)
take, by the power of eminent domain, any portion of the Mortgaged Property or any property which would
damage the Morigaged Property, (v) modify the zoning applicable to the Mortgaged Property, or (vi) otherwise
adversely affect the Mortgaged Property. Mortgagor shall initiate or appear in any legal action or other
appropriate proceedings when necessary to protect the Mortgaged Property from damage. Mortgagor shall, upon
written request of Mortgagee, represent and defend the interests of Mortgagee in any proceedings described in
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this Paragraph 1.21 or, at Mortgagee's election. pay the reasonable fees and expenses of any counsel retained by
Mortgagce to represent the interest of Mortgagee in any such proceedings.

ARTICLE 11

DEFAULTS

2.1 Event of Default. The term "Event of Default,” wherever used in this Mortgage, shall mean any
one or more of the following events:

{a) Mortgagor or Borrower shall fasl to pay when due any sums to be paid by Mortgagor or Borrower
hereunder or uncer the Note or shall fail to keep, perform or observe any other covenant, condition or agreement
on the part of Mortgagor or Borrower in this Mortgage or any of the Loan Instruments.

(b)  An"Evearof Default” or a failure to keep, perform or observe any non-monetary covenant,
condition or agreement undst the Note or any of the other Loan Instruments.

(c) A material uninsures 'oss, damage, destruction or taking by eminent domain or other
condemnation proceedings of any substaniial portion of the Mortgaged Property or any part of the Mortgaged
Property which materially imparrs any of the intended uses of the Mortgaged Property and with respect to which
Mortgagor or Borrower fails to deposit futidsnizcessary to restorc and repair the Mortgaged Property as provided
in Paragraph 1.6.5.

(dy  The occurrence of a sale, assignment; conyeyance, transler, mortgage, lien or
encumbrance of, or execution of a contract for any of tiie toregoing, in violation of Paragraph 1.10 hereof.

ARTICLE I

REMEDIES

3.1  Acceleration of Maturity. If an Event of Default shall haved ceurred, the Mortgagee may
declare the outstanding principal amount of the Note and the interest accrued thereon and any other of the
Liabilities to be immediately due and payable, and upon such declaration such prinipa and interest and other of
the Liabilitics declared due shall immediately become and be due and payable without further demand or notice;
provided however that 1f Mortgagor files for bankruptcy or makes an assignment for the Bexefit of creditors, the
outstanding principal amount of the Note and the accrued interest thereon and any other of'ike J.iabilities shall
immediately and automatically, be immediately due and payable, without notice of any kind.

3.2 Mortgagee's Power of Enforcement. 1f an Event of Default shall have occurred, Mortgagee
may, either with or without entry or taking possession as provided in this Mortgage or otherwise, and without
regard to whether or not the Liabilities shall have been accelerated. and without prejudice (o the right of
Mortgagee thereafter to bring an action of foreclosure or any other action for any default existing at the time
such earlier action was commenced or arising thereafter, proceed by any appropriate action or proceeding: (a) to
enforce payment of the Note and/or any other of the Liabilities or the performance of any term hereof or any of
the other Loan Instruments; (b) to foreclose this Mortgage and to have sold, as an entircty or in separate lots or
parcels, the Mortgaged Property; and (c) to pursue any other remedy available to it. Mortgagee may take action
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either by such proceedings or by the exercise of its powers with respect to entry or taking possession, or both, as
Mortgagee may determine.

33 Mortoagee's Right to Enter and Take Possession, Operate and Apply Income.

(a)  IfanEventof Default shall have occurred, and upon approval by the court if prior to the entry of
a judgment of foreclosure and after entry as permitted by law, Mortgagor, upon demand of Mortgagee, shall
forthwith surrender to Mortgagee the actual possession of the Mortgaged Property and, if and to the extent
permitted by law, Mortgagee itself, or by such officers or agents as it may appoint, is hereby expressly
authorized to enter and take possession of all or any portion of the Mortgaged Property and may exclude
Mortgagor and its@agents and employees wholly therefrom and shall have joint access with Mortgagor to the
books, papers and agiounts of Mortgagor.

(by  If Mortgagor chall for any reason fail to surrender or deliver the Mortgaged Property or any part
thercof as provided above, Moitgagee may obtain a judgment or decree conferring on Mortgagee the right to
immediate possession or requiring Mortgagor i deliver immediate possession of all or part of the Mortgaged
Property to Mortgagee. Mortgagor shall pay to Mortgagee, upon demand, all costs and expenses of obtaining
such judgment of decree and reasonable compensation to Mortgagee, its attorneys and agents, and all such costs.
expenses and compensation shall, until prid, be secured by the lien of this Mortgage.

(¢)  Uponevery such entering upon o1 faking of possession, Mortgagee, to the extent permitied by
law, may hold, store, use, operatc, manage and coi wol the Mortgaged Property and conduct the business thereof,
and, from time to time:

Q) perform such construction, make aildiesessary and proper maintenance, repairs,
renewals, replacements, additions and improvements inezeto and thereon, and purchase or
otherwise acquire additional fixtures and personal propertty:

(iiy  insure or keep the Mortgaged Property insured,

(iii)  manage and operale the Mortgaged Property and exercica-all the rights and

powers of Mortgagor, on its behalf or otherwise, with respect to the sarne:

(iv)  enter into agreements with others to exercise the powers herei-giasied
Mortgagee, all as Morigagec from Lime to time may determine: and Mortgagee may collect and receive
all the rents, income and other benefits of the Mortgaged Property, including thoee past due as
well as those accruing thereafier; and shall apply the monies so received by Mortgagee; n such priority
as Mortgagce may determine, 1o (1) the payment of interest, principal and other payments due
and payable on the Note or pursuant t this Mortgage or to any other of the Liabilities, (2) deposits for
taxes and asscssments, {3) the payment or creation of reserves for payment of insurance, taxes,
assessments and other proper charges or liens or encumbrances upon the Mortgaged Property or any part
thercof, and (4) the reasonable compensation. expenscs and disbursements of the agents, attorneys and
other  representatives of Mortgagec: and

(v) exercise such remedies as are available to Mortgagee under the Loan
[nstruments or at law or in equity.
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Mortgagee shall surrender possession of the Mortgaged Property to Mortgagor only when all amounts
then due under any of the terms of this Mortgage shall have been paid and all other defaults have been cured.
However, the same right to take possession shall exist if any subsequent Event of Default shall occur.

34  Leases. Mortgagee is authorized to foreclose this Mortgage subject to the rights, if any, of any or
all tenants of the Mortgaged Property, even if the rights of any such tenants are or would be subordinate to the
lien of this Mortgage. The failure to make any subordinate tenant a party defendant to any foreclosure
proceedings and to foreclose its rights will not be, nor be asserted by Mortgagor, any junior lien holder, any
tenant or any other party claiming by, through or under Mortgagor o be, a defense to any such foreclosure
proceeding or any.ther proceedings instituted by Mortgagee to collect the sums secured hereby or to collect any
deficiency remainingzunpaid after the [oreclosure sale of the Mortgaged Property.

3.5  Purchas: hy Mortgagee. Upon any foreclosure sale, Mortgagee may bid for and purchase all or
any portion of the Mortgage¢ Property and, upon compliance with the terms of the sale and applicable law, may
hold, retain and possess and dispase of such property i its own absolute right without further accountability.

3.6  Application of Fer¢clusire Sale Proceeds. The proceeds of any foreclosure sale of the
Mortgaged Property or any part thereof reciyed by Mortgagee shall be applied by Mortgagee to the
indcbtedness secured hereby in such order-apa-manner as Mortgagee may elect in a written notice to Mortgagor
given on or before sixty (60} days following cosfirmation of the sale and in the absence of such clection, then
first to expenses of sale, then to expenses includirg reasonable attorneys' fees of the foreclosure proceeding,
then to interest and then to principal.

3.7  Application of Indebtedness Toward Purcngse. Upon any foreclosure sale, Mortgagee may
apply any or all of the indebtedness and other sums due to Mertgance under the Note, this Mortgage, or any
other Loan Instrument or any other of the Liabilitics. or any decice in licu thereof, toward the purchase price.

38  Waiver of Appraisement, Valuation, Stay, Extension and Redemption Laws. Mortgagor
agrees, to the full extent permitted by law, that in case of an Event of Defauli. neither Mortgagor nor anyone
claiming through or under it wilf set up, claim or seek to take advantage of any appraisement, valuation, stay or
extension laws now or hereafter in force, in order to prevent or hinder the enforcetient or foreclosure of this
Mortgage or the absolute sale of the Mortgaged Property or the final and absolute putting into posscssion
thereof, immediately after such salc, of the purchaser thereat. Mortgagor, for itself and-ailwho may at any time
claim through or under it, hereby waives, to the full extent that it may lawfully so do, the benefit of all such
laws, and any and all right to have the assets comprising the Mortgaged Property marshaled wpan any
foreclosure of the lien hereof and agrees that Mortgagee or any court having jurisdiction to foreclose such lien
may sell the Mortgaged Property in part or as an entirety. Mortgagor acknowledges that the transaction of which
this Mortgage is a part is a transaction which does not include either agricultural real estate (as defined in
Section 15-1201 of the Tinois Mortgage Foreclosure Law (Chapter 110, Section 15-1101 et seq., [linots
Revised Statutes) (herein called the "Act") or residential real estate {as defined in 15-1219 of the Act), and to the
full extent permitted hereby voluntarily and knowingly waives its rights to reinstatement and redemption as
allowed under Section 15-1601 (b) of the Act.

3.9 Receiver - Mortgagee in Possession. | an Event of Default shall have occurred, Mortgagee, to
the extent permitted by law and without regard to the value of the Mortgaged Property or the adequacy of the
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security for the indebtedness and of sums secured hereby, shall be entitled as a matter of right and without any
additional showing or proof, at Mortgagee's election, to either the appointment by the court of a receiver to enter
upon and take possession of the Mortgaged Property and to coliect all rents, income and other benefits thereof
and apply the same as the court may direct or to be placed by the court into possession of the Mortgaged
Property as mortgagee in possession with the same power hercin granted to a receiver and with all other ri ghts
and privileges of a mortgagee in posscssion under law. The rnght to enter and take possession of and to manage
and operate the Mortgaged Property, and to collect all rents, income and other benefits thereof. whether by
receiver or otherwise, shall be cumulative to any other right or remedy hereunder or afforded by law and may be
excreised concurrently therewith or independently thereof. Mortgagee shall be liable to account only for such
rents. income and other benefits actually received by Mortgagee, whether received pursuant (o this Paragraph
3.9 or Paragraph 3.3, Notwithstanding the appointment of any receiver or other custodian, Mortgagee shall be
entitled as pledge< o the possession and control of any cash, deposits or instruments at the time held by, or
payable or deliverablé vader the terms of this Mortgage to Mortgagee.

3.10  Suits to Protect the Mortgaged Property. Mortgagee shall have the power and
authority (but not the duty) to ins#itute and maintain any suits and proceedings as Mortgagee may deem
advisable (a) to prevent any impaiiient of the Mortgaged Property by any acts which may be unlawful or which
violate the terms of this Mortgage, (bj t¢ preserve or protect its interest in the Mortgaged Property, or (¢) to
restrain the enforcement of or compliance with any legislation or other governmental enactment, rule or order
that may be unconstitutional or otherwise invalid, if the enforcement of or compliance with such enactment, rule
or order might impair the security hereunder g be prejudicial to Mortgagee's interest.

3.11  Proofs of Claim. In the case of any recetvership, insolvency, bankruptcy,
reorganization, arrangement, adjustment, composition or-other Judicial proceedings affecting Mortgagor,
Mortgagee. to the extent permitted by law, shall be entitled 6 -41le such proots of claim and other documents as
may be necessary or advisable in order to have its claims allowed 11 such proceedings for the entire amounts due
and payable under the Note, this Mortgage, and any other Loan Insirument, at the date of the institution of such
proceedings, and for any additional amounts which may become die and payable after such date.

3.12  Mortgagor to Pay the Liabilities in Event of Default; Applicatiii of Monies by
Mortgagee.

(@) Upon occurrence of an Event of Default, Mortgagee shall be entitled to suefeiand to recover
Judgment against Mortgagor and Borrower for the Liabilities due and unpaid together with cosés-and expenses,
meluding, without limitation, the reasonable compensation, expenscs and disbursements of Motigdgee's agents,
atlorneys and other representatives, either before, after or during the pendency of any proceedings lor the
enforcement of this Mortgage; and the right of Mortgagee to recover such judgment shall not be affected by any
taking of possession or foreclosure sale hereunder, or by the exercise of any other right, power or remedy for the
enforcement of the terms of this Mortgage, or the foreclosure of the Lien hereof.

{b)  Incase of a foreclosure sale of al] or any part of the Mortgaged Property and of the applicatton of
the proceeds of sale to the payment of the Liabilitics, Mortgagee shall be entitled to enforce all other rights and
remedies under the Loan Instruments.
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{¢)  Mortgagor herchy agrees, to the extent permitted by law, that no recovery of any judgment by
Mortgagec under any of the Loan Instruments, and no attachment or levy of execution upon any of the
Mortgaged Property or any other property of Mortgagor, shall (except as otherwise provided by law) in any way
affect the lien of this Mortgage upon the Mortgaged Property or any part thereof or any lien, rights, powers or
remedies of Mortgagee hereunder, but such lien, rights, powers and remedies shall continue unimpaired as
before until the Liabilitics are paid in fuil.

(d)  Any monies collected or received by Mortgagee under this Paragraph 3.12 shall be applied to the
payment of reasonable compensation, expenses and disburscments of the agents, attorneys and other
representatives of Mortgagee, and the balance remaining shall be applied to the payment of the Liabilities and
any surplus, after payment of all of the Liabilities, shall be paid to Mortgagor within a reasonable period of time.

3.13 __Delay or Omission. No delay or omission of Mortgagee in the exercise of any right, power or
remedy accruing upon aity Fvent of Default shall exhaust or impair any such right, power or remedy, or be
construed to waive any suctvent of Default or to constitute acquiescence therein. Every right, power and
remedy given to Mortgagee may be exercised from time to (ime and as often as may be deemed expedient by
Mortgagee.

3.14  Waiver of Default. No waiver.of any Event of Default hereunder shall extend (o or
atfect any subsequent or any other Event of Default then existing, or impair any rights, powers or remedies in
respect thercof. If Mortgagee (a) grants forbearanze or an extension of time for the payment of any sums secured
hereby, (b) takes other or additional security for thie payment thereof, () waives or does not eXercise any right
granted in the Note, this Mortgage, or any other Loan Ipsitement, (d) releascs any part of the Mortgaged
Property from the lien of this Mortgage or any other Losn Instrument, (e) consents to the filing of any map, plat
or replat of the Land, (f) consents to the granting of any easciient on the Land, or (g) makes or consents to any
agreement changing the terms of this Mortgage or subordinating’the tien or any charge hereof, no such act or
omission shail relcase, discharee, modify, change or affect the lien'o! this Mortgage or any other Loan
Instrument or the liability under the Note or other Loan Instruments of Mottgagor, any subsequent purchaser of
the Mortgaged Property or any part thercof, or any maker, co-signer, endorssr_surety or guarantor, except as
otherwise expressly provided in an instrument or instruments executed by Maligagee. Except as otherwise
expressly provided in an instrument or instruments executed by Mortgagee, no surir sct or omission shall
preclude Mortgagee from exercising any night, power or privilege herein granted orintended to be granted in
case of any Event of Default then existing or of any subsequent Event of Default, nor shall the lien of this
Mortgage be altered thereby, except to the extent of any releases as described in clause (45, 200ve. of this
Paragraph 3.14.

3.15 Discontinuance of Proceedings: Position of Parties Restored. If Mortgagee shall have proceeded
to enforce any right or remedy under this Mortgage by foreclosure, eniry or otherwise, and such proceedings
shall have been discontinued or abandoned for any reason, or such proceedings shall have resulted in a final
determination adverse to Mortgagee, then and in every such case Mortgagor and Mortgagee shall be restored to
their former positions and rights hereunder. and all rights, powers and remedies of Mortgagee shall continue as
it no such proceedings had occurred or had been taken.

3.16 Remedics Cumulative. No right, power or remedy conferred upon or reserved to Mortgagee by the
Note, this Mortgage or any other Loan Instrument or any instrument evidencing or sccuring the Liabilities, is
exclusive of any other right, power or remedy, but each and every such right, power and remedy shall be
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cumulative and concurrent and shall be in addition to any other right, power and remedy given hereunder or
under the Note or any other Loan Instrument or any instrument evidencing or securing the Liabilities, or now or
hereafter existing at law, in cquily or by statute.

ARTICLE IV

MISCELLANEOUS PROVISIONS

4.1___ Heirs. Successors and Assigns Included in Parties. Whenever Mortgagor or Mortgagee is
named or referred 1o herein, heirs and successors and assigns of such person or entity shall be included, and all
covenants and agreements contained in this Mortgage shall bind the successors and assigns of Mortgagor,
including any suosequent owner of all or any part of the Mortgaged Property and inure to the benefit of the
successors and assigos of Mortgagee. This Paragraph 4.1 shall not be construed to permit an assignment,
transfer, conveyance, encumbrance or other disposition otherwise prohibited by this Mortgage.

4.2 Notices. All notices required hereunder shall be in writing, and shall be deemed to have been
validly served, given and receiv¢d 1n the manner as provided for in the Loan Agreement.

4.3 Headings. The headings ofilie articles, sections, paragraphs and subdivisions of this Mortgage
are for convenience only, are not to be considsred a part hereof, and shall not limit, expand or otherwise affect
any of the terms hereof.

44 Invalid Provisions. In the event that aiy 6f the covenants, agreements, terms or provisions
contained in the Note, this Mortgage, or in any other Loar instrument shall be nvalid, illegal or unenforceable
in any respect, the validity of the remaining covenants, agrements, terms or provisions contained herein or in
the Note or m any other Loan Instrument (or the application 0f the,covenant, agreement, term held to be invalid
illegal or unenforceable, to persons or circumstances other than (hese-in respect of which it is invalid, illegal or
unenforceable) shall be in no way affected, prejudiced or disturbed theieby.

5

4.5 Changes. Neither this Mortgage nor any term hereof may be changed, watved, discharged or
terminated orally. or by any action or inaction, but only by an instrument in wril ng'signed by the party against
which enforcement of the release, change, waiver, discharge or termination is soughit.

4.6  Governing Law . This Mortgage shall be construed, interpreted, enforced «n governed by and
in accordance with the laws of the State of Ilinois.

4.7 Required Notices. Mortgagor shall notify Mortgagee promptly of the occurrence of any of the
following: (i) receipt of notice from any governmental authority relating to the violation of any rule, regulation,
law or ordinance, the enforcement of which would materially and adversely aftect the Mortgaged Property; (if)
material default of any tenant leasing all or any portion of the Mortgaged Property or receipt of any notice from
any such lessee claiming that a default by landlord has occurred under the lease: or (1i1) commencement of any
judicial or administrative proceedings by or against or otherwise adversely affecting Mortgagor or the
Mortgaged Property.

18 L7274
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4.8 Compliance with Illinois Mortgage F oreclosure Law,

{a) In the event that any provision in this Mortgage shall be inconsistent with any provision of the
Act, the provisions of the Act shall take precedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceable any other provision of this Mortgage that can be construed in a manner
consistent with the Act.

(b) If any provision of this Mortgage shall grant to Mortgagee any rights or remedies upon default of
Mortgagor which are more limited than the rights that would otherwise be vested in Mortgagee under the Act in
the absence of said provision, Mortgagee shall be vested with the rights granted in the Act to the full extent
permitted by law.

(c) Witligut liniiting the generality of the foregoing, all expenses incurred by Mortgagee to the extent
reimbursable under Sections 15-1510 and 15-1512 of the Act, whether incurred before or after any decree or
Judgment of foreclosure; 2id whether enumerated in this Mortgage, shall be added (o the indebtedness secured
by this Mortgage or by the judgnent of foreclosure.

4.9 Intentionally Left Llaal;,

4.10  Conflicts. In the event olany nconsistency or conflict between the terms of the Loan
Instruments and this Mortgage, the terms of thé Mortgage shall control.

4.11  Submissien to Jurisdiction: Waiver o1 5ond. MORTGAGOR HEREBY CON SENTS
TO THE JURISDICTION OF ANY LOCAL, STATE CR-FEDFRAL COURT LOCATED WITHIN COOK
COUNTY, ILLINOIS, AND WAIVES ANY OBJECTION WHICH MORTGAGOR MAY HAVE BASED ON
IMPROPER VENUE OR FORUM NON CONVENIENS TOAEECONDUCT OF ANY PROCEEDING [N

ANY SUCH COURT.

4.12__JURY WAIVER. MORTGAGOR AND MORTGAGEE FNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVE IRREVOCABLY THE RIGHT THEY MAY HAVE TO TRIAL BY JURY
WITH RESPECT TO ANY LEGAL PROCEEDING BASED HEREIN, OR ARISING OUT OF, UNDER OR
IN CONNECTION WITH THE NOTE, THE INDEBTEDNESS HEREBY SECUKED, OR THE
MORTGAGED PROPERTY, OR ANY AGREEMENT EXECUTED OR CONTEMEBLATED TO BE
EXECUTED IN CONJUNCTION HEREWITH OR ANY COURSE OF CONDUCT OK £GURSE OF
DEALING IN WHICH MORTGAGEE AND MORTGAGOR ARE ADVERSE PARTIES. 4 1iS PROVISION
IS A MATERIAL INDUCEMENT FOR MORTGAGEE IN GRANTING ANY FINANCIAL
ACCOMMODATION TO MORTGAGOR.

4.13 Exculpatoery Clause. This Mortgage is exccuted by LaSalle Bank National Association, as
Successor Trustee to American National Bank and Trust Company of Chicago, not personally but solely as
Trustee as aforesaid, in the exercisc of the power and authority conferred upon and vested in it as such Trustee
(and said Trustee hereby warrants in its individual capacity that it possesses full power and authority to execute
this instrument). 1t is expressly understood and agreed that nothing herein contained shall be construed as
creating any liability on American National Bank and Trust Company of Chicago personally 1o pay the Note or
any interest that may accrue thercon, or any other indebtedness accruing hereunder, or to perform any covenant,
either express or implied herein contained. except the warranty contained in this exculpatory paragraph, all such
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liability, if any, being expressly waived by Mortgagee and by every person now or hereafier claiming any right
or security hereunder, provided that nothin g herein contained shall be construed in any way so as to affect or
impair the lien of this Mortgage or Morlgagee’s ri ght to foreclosure thereof or the enforceability or validity of
any terms or provisions of the Loan Instruments. or construed in any way s as to limit any of the rights and
remedies of Mortgagee in any such foreclosure proceedings or other enforcement of the payment of the Note or
other indebtedness due Mortgagee out of the securily given thereof,

IN WITNESS WHEREOF, Mortgagor has caused this Instrument to be exceuted by its duly authorized
officers as of the day and year first above written.

LASALLE BANK NATIONAL ASSOCIATION as
Successor Trustee to AMERICAN NATIONAL BANK
AND TRUST COMPANY OF CHICAGO., as Trustee
under Trust Agreement dated December 20, 1988 and
known as Trust No. 107231-04. and not Diwaremlly

\."/(j\ i /
N sy S - 5 A
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—
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BENEFICIARY JOINDER

Canal/Taylor Venture, an Illinots general partnership, the owner of 100% ol the beneficial
interest of LaSatle Bank National Association, as Successor Trustee to American National Bank and
Trust Company, as Trustee under Trust Agreemcnt dated December 20, 1988 and known as Trust
Number 107231-04, hereby joins in the execution of this Mortgage, Security Agreement and Assignment
of Rents and Leases for the purpose of granting a security interest in all accounts, general intangibles,
Rents, Leases, fixtures, machinery, appliances, equipment, furniture and personal property of every
nature whatsoever constituting part of or relating to the Mortgaged Property, and all proceeds thereof as
provided for in paragraph 1.12 of this Mortgage, Security Agreement and Assignment of Rents and
Leases.

CANAL/TAYLOR VENTURE

By:  Sweeney Canal/Taylor Limited Partnership, one of the General

Partnets
2y: )

Jthn P._S-weency, General Partner

By:  Colur: Group Limited Partnership, one of the General Partners

By:

Paul C. Dearen, General Partner

21
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BENEFICIARY JOINDER

Canal/Taylor Venture, an Illinois general partnership, the owner of 100% of the beneficial
interest of LaSalle Bank National Association, as Successor Trustce to American National Bank and
Trust Company, as Trustee under Trust Agreement dated December 20, 1988 and known as Trust
Number [07231-04, hercby joins in the execution of this Mortgage, Security Agreement and Assignment
of Rents and Leases for the purpose of granting a secunty interest in all accounts, general intangibles,
Rents, Leases, fixtures, machinery, appliances, equipment, furniture and personal property of every
nature whatsoever constituting part of or relating to the Mortgaged Property, and all proceeds thereof as
provided for in paragraph 1.12 of this Mortgage, Security Agreement and Assignment of Rents and
Lcases.

CANAL/TAYLOR VENTURE

By:  Sweency Canal/Taylor Limited Partnership, one of the General
Partners

By:

John P. Sweeney, General Partner

By:  ColusiGroup Limited Partnership, one of the General Partners
D)
By: L B
Paul C. G:?}&QGcneral Partner

21 - 172748.2
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STATE OF ILLINOIS )

X )
COUNTY OF ( ook )

[, the undersigned, a Notary Public, in and for the County and State aforesaid,
DO HEREBY CERTIFY, that John P. Sweeney, General Partner of Sweeney Canal/Taylor Limited Partnership
and Paul C. Gearen, General Partner of Colum Group, Ltd., the general partners of Canal/Taylor Venture, an
[linots general partnership, personally known to me to be the same persons whose names are subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged that they signed and delivered
the said instrument as their own free and voluntary act and as the free and voluntary act of said general
partnership, for the uses and purposes therein set forth.

SS:

+
(iiven under my 4and and official seal, as of the ’a f 7day of February, 2004,

'.r“‘.--‘é-fr"';-"?»‘ﬁ’»‘fi‘)f)fﬁ@ﬁﬁﬁ&&ﬁgff 3
"OVFICIAL SEALY
JO ANNE M. HERDRICH
Notary Public, State of linois
sy Commission Fxpires 0504107

PRI ‘»ﬁﬂ@ﬁﬁﬁﬁﬁﬁﬁ%ﬁ@&

»

et

e

Notary Pubiic

GGG

Commission Expires:

.Y /{4,
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )
SURRAJINA McKINLEY

; . a Notary Public in and for and residing in said
County and State, DO HEREBY CERTIFY THAT

aTy TN . SHIELDS the e
(Name (T1tle)

of LaSalle Bank Natiofal' Association, personally known to me to be the same person whose name 18

subscribed to the forcgeinganstrument, appearcd before me this day in person and

acknowledged that Z4x- signed-and delivered said instrument as . own free and voluntary act and as the

free and voluntary act of said bank.

GIVEN under my hand and netariai seal as of the » \!ﬂda\y of February, 2004,

!

wi a,ém; « M f/’%/
N

otary Public

N
T oo gy g
B

¢
A e

My Commission Expires:

D30/ 5000
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STATE OF ILLINOIS )
SS:

COUNTYOF )

1, the undersigned, a Notary Public, in and for the County and State aforesaid,
DO LEREBY CERTIFY, that John P. Sweency, General Partner of Sweency Canal/Taylor Limited Partnership
and Paul C. Gearen, General Partner of Colum Group, Ltd., the general partners of Canal/Taylor Venture, an
[ilinois general parinership, personally known to me to be the same persons whose names are subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged that they signed and delivered
the said instrument as their own free and voluntary act and as the free and volumtary act of said gencral
partnership, for the usas and purposes therein set forth.

Given under my hind and official seal, as of the { Oﬂ‘day of February, 2004.

L L

¥ b e il C
% OUMCIAL SEALS ) 4
b MNaney U lerman W )

Moty Puldie S0 of THhinods N
My Criommiseios & o 8502007 No&rj Public

e i P

e .

Commission Expires.
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EXHIBIT A

LEGAL DESCRIPTION
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 008187780 D1

STREET ADDRESS: SE CORNER OF CANAL & TAYLOR
CITY: CHICAGO COUNTY: COCK
TAX NUMBER: 17-16-334-004-0000

LEGAL DESCRIPTION:

A PARCEL OF LAND CONSISTING OF PART OF LOT 23 OF THE RATLROAD COMPANIES'
RE-SUBDIVISION OF BLOCKS 62 TC 76 INCLUSIVE, 78, PARTS OF &1 AND 77 AND CERTAIN
VACATED STREETS3, ALLEYS, AND EASEMENTS ({(PARTICULARLY THE PERPETUAL EASEMENT FOR
STREETS AS PEX CRDINANCE OF MARCH 23, 1914 - DOCUMENT NUMBER 5499206) IN THE
SCHOOL SECTION RMOTDITION TQ CHICAGO, A PORTION OF THE EAST 1/2 OF THE SQUTHWEST
1/4 OF SECTION Is,  TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING-T% THE PLAT THEREOF RECORDED MARCH 29, 1924, AS DOCUMENT
8339751, IN COOK COUNTY,/ ILLINOIS, BEING MORE PARTICULARLY DESCRIEED AS FOLLOWS:

BEGINNING AT A POINT, THE QU7 HWEST CORNER OF PREVICUSLY MENTIONED LOT 23,
THENCE ALONG THE WEST LINE OF JT 23, NORTH Q0 DEGREES 24 MINUTES 43 SECONDS
EAST (ALL BEARINGS ARE ASSUMED) A DISTANCE OF 835.92 FEET TO THE NORTHWEST
CORNER OF LOT 23, THENCE ALONC SAIL _NORTH LINE OF LOT 23, SOUTH 89 DEGREES 11
MINUTES 23 SECONDS EAST A DISTANCE . ON/309.72 FEET, THENCE LEAVING MENTIONED LOT
IL,TNE, FOLLOWING AND PARALLEL WITH A FJTURE TRACK, SOUTH 04 DEGREES 42 MINUTES 15
SECONDS EAST A DISTANCE OF 41.59 FEET, THENCE ALONG A TANGENT CURVE TO THE LEFT
HAVING A DELTA OF 6 DECREES 21 MINUTES 35 GECONDS, A RADIUS OF 560.69 FEET, A
CHORD LENGTH OF 62.21 FEET AND AN ARC LENGLH OF 62.24 FEET, THENCE SOUTH 11
DEGREES 03 MINUTES 50 SECONDS EAST A DISTANCE OF 199.91 FEET, THENCE ALONG A
TANGENT CURVE TO THE RICHT HAVING A DELTA OF 1lZ LDEGREES 43 MINUTES 10 SECCNDS, A
RADIUS OF 645.80 FEET A CHORD LENGTH OF 143.08 FE:ZT AND AN ARC LENGTH OF 143.37
FEET, THENCE SOUTH 01 DEGREES 39 MINUTES 20 SECONDS WEST. A DISTANCE OF 25.31
FEET, THENCE ALONG A TANGENT CURVE TO THE RIGHT HAVING A-DELTA OF 6 DEGREES 21
MINUTES 35 SECONDE, A RADIUS OF 645.80 FEET, A CHORD LEIIGTI OF 71.64 FEET, AND
AN ARC TLENGTH OF 71.68 FEET, THENCE SOUTH 08 DEGREES 00 MILIUTES 55 SECONDS WEST
A DISTANCE OF 300.64 FEET TO A POINT ON THE SCUTH LOT LINE OF \FREVIOUSLY
MENTIONED LOT 23, THENCE WITH SAID LOT LINE NORTE 89 DEGREES 10 MIMNUTES 34
SECONDS WEST A DISTANCE OF 274.34 FEET TO THE SOUTHEAST CORNER CFW 0T Al IN
PREVIOUSLY MENTIONED SCHOOL SECTION ADDITION TO CHICAGO, THENCH FOLIOWING THE
FAST LOT LINE, NORTH 00 DEGREES 12 MINUTES 21 SECONDS WEST A DISTANCE OF 100.12
FEET TO THE NORTHEAST CORNER, THENCE WITH THE DISTANCE OF 100.12 FEET Tw THE
NORTHEAST CORNER, THENCE WITH THE NORTH LOT LINE, NORTH 89 DEGREES 09 MINUTES 34
SECONDS WEST A DISTANCE OF 31.55% FEET TO THE NORTHWEST CORNER, THENCE WITH THE
WEST LOT LINE, SOUTH 00 DEGREES 08 MINUTES 35 SECONDS WEST A DISTANCE OF 1006.12
FEET TO THE SOUTHWEST CORNER (ALSO A POINT ON THE PREVICUSLY MENTIONED SCUTH
LINE OF LOT 23), THENCE NORTH 89 DEGREES 10 MINUTES 34 SECONDS WEST A DISTANCE
OF 22.54 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOILS.

LEGALR Cew 02/16/04



