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CONSTRUCTION MORTGAGE

.

THIS CONSTRUCTION MORTGAGE is made this 30™ day of September, ﬁb
1999, by AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, as @
Trustee under a Trust Aogreement dated December 16, 1985, as amended and
restated on April 18, 1991 ard known as Trust No. 66307 (hereinafter referred to as
"Mortgagor”), having its principai-office at 33 North LaSalle Street, Chicago, Illinois
60602, in favor COLE TAYLOR SANK, an lllinois banking corporation, having its
principal office at 5501 West 75" Street, Burbank, Illinois 60459 (hereinafter
referred to as "Mortgagee").

WITNESSETH, Mortgagor hereby miortgages, conveys, transfers and grants a
security interest in the Mortgaged Premises las defined herein} to Mortgagee as
security for (i) the payment of indebtedness ir ihe amount of SIX MILLION AND
NO/100 DOLLARS ($6,000,000.00) lawful monesof the United States, to be paid
with interest thereon according to a certain Note (hervafter defined) bearing even
date herewith, and any amendments, modifications.” renewals or replacements
thereof; (ii} the Indebtedness (hereinafter defined); (iii}' a1y nther sums of money
secured hereby, as hereinafter provided and (iv) performanca- of Mortgagor's and
Beneficiary's (hereafter defined) obligations under the Loan Documents.

8 I+38 ©IT, Da

And Mortgagor covenants and represents with Mortgagee as fodows:

1.1 Definitions. Whenever used in this Mortgage, the following terms,
when capitalized, shall have the following respective meanings unless the context
shall clearly indicate otherwise:

A. "Act" shall mean the lllinois Mortgage Foreclosure Law, 735 ILCS
5/15-1101, as the same may have been or shall be amended.

B. "Beneficiary” shall mean the owner{s) of 100% of the beneficial
interest in and power of direction under Mortgagor. - :

C. "Default Rate" shall mean the Loan Rate plus four percent (4%)
per annum,
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D. "Environmental Laws" shall mean any Federal, state or local law,
statute, ordinance or regulation pertaining to health, industrial hygiene or the
environmental conditions on, under or about the Mortgaged Premises,
including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 ("CERCLA"} as amended, 42 U.S.C.
Sections 9601 et seq., the Resource Conservation and Recovery Act of 1976
("RCRA") as amended, 42 U.S.C. Sections 6901 et seq. and the Responsible
Property Transfer Act, 765 ILCS 90/1 and the laws and statutes and
regulations referred to in Paragraph 1.1/ hereof.

E. "Event of Default" shall mean those occurrences described in
parzaraph 18.1 hereof. '

£ "Fixtures” shall mean all materials, supplies, machinery,
equipriagnit, fittings, structures, apparatus and other items now or hereafter
attachea 1o, installed in or used in connection with, temporarily or
permanently, the Mortgaged Premises, including but not limited to any and all
partitions, wiridow screens and shades, drapes, rugs and other floor coverings,
motors, engines, bailers, furnaces, pipes, plumbing, cleaning, call and sprinkler
systems, fire extingiishing apparatus and equipment, water tanks, swimming
pools, heating, ventilating, plumbing, laundry, incinerating, air conditioning and
air cooling equipment ad systems, gas and electric machinery, appurtenances
and equipment, disposals, ‘dishwashers, refrigerators and ranges, freezers,
storm shutters and awnings, %:lephone and other communication systems and
equipment, security systems ard equipment, master antennas and cable
television systems. and. equipmuent. . whether detached. or detachable, and
recreational equipment and facilities cr-all kinds other than those items owned
by tenants of the Mortgaged Premises-or other parties unrelated to Mortgagor
or Beneficiary.

G. "Full Insurable Value" shall mean replacement cost, exclusive of
costs of excavation, foundations and footings elow the lowest basement
floor, or the original principal balance on the Note, ‘whickever is greater.

H. "Hazardous Substance" shall mean and includz without limitation:
(i} those substances included within the definitions of any cie or more of the
terms "hazardous substances”, "hazardous materials”, "toxic. cutstances", and
"solid waste" in CERCLA, RCRA, and the Hazardous Materizis- Corporation
Act, as amended, 49 U.S.C. Sections 1801 et seg., and in tn2 iegulations
promulgated pursuant to said laws or under applicable Illinois law; {ii) those
substances listed in the United States Department of Transportation Table (49
CFR 172.101 and amendments thereto) or by the Environmental Protection
Agency (or any successor agency) as hazardous substances {40 CFR Part 302
and amendments thereto); (iii) such other substances, materials and wastes
which are or become regulated under applicable focal, state or Federal Laws, or
which are classified as hazardous or toxic under Federal, state or local laws or
regulations; and (iv) any material, waste or substance which is {(a) petroleum;
{b) asbestos; {c¢) polychlorinated biphenyls; (d) designated as a “"Hazardous
Substance" pursuant to Section 311 of the Clean Water Act, 33 U.S.C.
§8 1251 et seq. (33 U.S.C. §1 321), or listed pursuant to Section 307 of the
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Clean Water Act (33 U.S.C. §1317); (e} flammable explosives; or
(f} radioactive materials.

l. "Impositions" shall mean all real estate and personal property
taxes, water, gas, sewer, electricity, and other utility rates and charges,
charges for any easement, license or agreement maintained for the benefit of
the Mortgaged Premises, and all other liens with respect thereto, of any kind
and nature whatsoever which at any time prior to or after the execution hereof
may be assessed, levied or imposed upon the Mortgaged Premises or the
rents, issues and profits or the ownership, use, occupancy or enjoyment
thereof.

J. "Indebtedness” shall mean all obligations of Mortgagor or
Beneficiary under this Mortgage and. the other Loan Documents and all other
obligaticns of every kind and description of Mortgagor or Beneficiary, in favor
of Morigagee, its successors and assigns, howsoever created, arising or
evidenced, whether direct or indirect, primary or secondary, absolute or
contingent, jzirt or several, fixed or otherwise, due or to become due, acquired
by discount, howsoever created, evidenced or arising and howsoever acquired
by Mortgagee, as~well as any and all renewals and extensions thereof,
including obligatioins- of payment and performance under any agreements,
documents, instruments or writings now or hereafter executed or delivered by
Mortgagor or Beneficiary to Mortgagee.

K. "Loan" shall mea::-the obligations of Mortgagor or Beneficiary to
Mortgagee as evidenced by the Lean, Documents, as defined herein.

L. “Loan Agreement” shzll'mean the Loan Agreement dated as of
the date of this Construction Mortgage tetween Mortgagor, Beneficiary and
Mortgagee which relates to Mortgagor's <onstruction of the Project on the
Mortgaged Premises.

M.  "Loan Documents” shall mean thoseJ2acuments referred to in the
Note.

N. "Loan Rate" shall mean eight percent {(8%) v=r annum.

0. "Mortgaged Premises” shall mean all of Mortgagei's present or

future estates in the Property, Personalty and Fixtures, together with all of the
property, rights and.interests described on attached Exhibit A.

P. "Mortgagee"” shall mean Cole Taylor Bank, an lllinois banking
corporation and its successors and assigns.

Q. "Mortgagor” shall mean the owner of the Mortgaged Premises.

R. "Note" means a Note which Mortgagor and Beneficiary have

executed and delivered to Mortgagee, of even date herewith, in the principal -
amount of $6,000,000.00, wherein Mortgagor and Beneficiary jointly and
severally promise to pay on or before January 31, 2002 to the order of
Mortgagee, Six Million and No/100 Dollars ($6,000,000.00), plus interest as
hereinafter provided. Interest only on the Principal Balance of the Note shall be
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computed: from-the date-of initial funding under the Note at the Loan Rate and
shall be paid monthly in arrears commencing on the first day of November,
1999, and thereafter on the first day of each succeeding month through and
including January 1, 2002. All of the Principal Balance of the Note and unpaid
interest accrued thereon plus unpaid loan fees shall become due, if not sooner
paid or due by acceleration or otherwise, on January 31, 2002.
Notwithstanding the foregoing, after maturity of the Note or the occurrence
and continuation of an Event of Default, the interest rate shall be increased to
the Default Rate until the Note is fully paid. THIS IS A BALLOON
MORTGAGE.

S. "Permitted Encumbrances" shall mean this Mortgage and other
matters (if any) as set forth in the Schedule of Permitted Encumbrances
atiachied hereto as Exhibit "B" and incorporated herein, and the lien and
security-interests created by the Loan Documents. ’

T, "Personalty” shall mean all of the right, title and interest of
Mortgagor inand to all Fixtures, furniture, furnishings, and all other personal
property of ary kind or character, temporary or permanent, now or hereafter
located upon, within or about the Mortgaged Premises which are necessary for
the operation of thc Miortgaged Premises, {excluding personal property owned
by tenants in possessici), together with any and all accessions, replacements,
substitutions, and additicns thereto or therefor and the proceeds thereof.

u. "Principal Balarice” shall mean the unpaid principal balance of the
Note.

V.  "Principal Sum" shall_ _rizan Five Million and No/100 Dollars
($5,000,000.00).

W. "Prohibited Transfer" shall recan a transfer as defined in
paragraph 9.1 herein.

X. "Project” shall mean the renovation'o! 91 residential units and
6,000 square féet of commercial space on the Mortgag2d Premises.

Y. "Property” shall mean the real property located /iv-Chicago, lllinois
and iegally described on Exhibit "A" which is attached hereto znd made a part
hereof, together with all of the other property described on attached Exhibit
IIAII.

Z. "Title Company" shall mean Commonwealth Land Title Insurance
Company.

2.1 Payment of [Indebtedness. Mortgagor will pay the indebtedness as
provided in the Note and will otherwise duly comply with the terms thereof.

3.1 Representations as to the Mortgaged Premises. Mortgagor represents
and covenants that:

A. Mortgagor is the holder of the fee simple title to the Mortgaged
Premises subject only to the Permitted Encumbrances; Mortgagor has full legal
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power; right and authority to mortgage and convey the Mortgaged Premises;
and this Mortgage creates a valid first lien on the Mortgaged Premises.

B. Mortgagor will not in violation in any material respect of any
applicable law, use, generate, manufacture, produce, store, release, discharge
or dispose of on, under or about the Mortgaged Premises any Hazardous
Substance or allow any other person or entity to do so.

C. Mortgagor shall keep and maintain the Mortgaged Premises in
compliance with, and shall not cause or permit the Mortgaged Premises to be
in violation of any Environmental Law or allow any other person or entity to do
so.

D. Mortgagor shall give prompt written notice (after Mortgagor
becomes aware of or receives notice of any of the following) to Mortgagee of:

(i} any proceeding or inquiry by any governmental authority
whether Federal, state or local, with respect to violation of
any Environmental Law, the presence of any Hazardous
Suhstance on the Mortgaged Premises or the migration
thereof from or to other property;

{i) all cizims made or threatened by any third party against
Mortgagor, Beneficiary or the Mortgaged Premises relating
to any loss or injury resulting from any Hazardous
Substance; and

(i) Mortgagor's or Bereficiary's discovery of any occurrence
or condition on any‘rza' property adjoining or in the vicinity
of the Mortgaged Prernises that could cause the Mortgaged
Premises or any part thereof to be subject to any
restrictions on the ownership, vzcupancy, transferability or
use of the Mortgaged Premises under any Environmental
Law.

E. Mortgagee shall have the right to join ana, participate in, as a
party if it so elects, any legal proceedings or actions initinted in connection
with violation of any Environmental Law and Mortgagor herchv agrees to pay
any attorneys' fees-thereby incurred by Mortgagee in connectior thierewith.

F. Mortgagor shall protect, indemnify and hold harmless IAortgagee,
its directors, officers, administrators, shareholders, employees, agents,
contractors, attorneys, successors and assigns from and against any and all
loss, damage, cost, expense or liability (including reasonable attorneys' fees
and costs) directly or indirectly arising out of or attributable to violation of any
Environmental Law, the use, generation, manufacture, production, storage,
release, threatened release, discharge, disposal or presence of a Hazardous
Substance on, under or about the Mortgaged Premises, including without
limitation (i) all foreseeable consequential damages; and (ii) the costs of any
required or necessary repair, cleanup or detoxification of the Mortgaged
Premises and the preparation and implementation of any closure, remedial or
other required plans. This indemnity and covenant shall survive the
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reconveyance of. the lien of. this. Mortgage or the extinguishment. of such lien
by foreclosure or action in lieu thereof, but shall not-apply in the event of any
subsequent financing by Mortgagee of the Mortgaged Premises to an unrelated
third party after this Mortgage has been paid in full by Mortgagor (excluding
any mortgage provided by Mortgagee on the Mortgaged Premises after
Mortgagee has foreclosed this Mortgage or taken a deed in lieu of foreclosure
for the Mortgage).

G. In the event that any investigation, site monitoring, containment,
cleanup, removal, restoration or other remedial work of any kind or nature (the
"Remedial Work") is reasonably necessary or desirable under any applicable
local, state or Federal Law or regulation, any judicial order, or by any
governmental or nongovernmental entity or person because of, or in
ccunuction with, the current or future presence, or suspected presence,
release or suspected release of a Hazardous Substance in or into the air, soil,
ground.‘vsater, surface water or soil vapor at, on, about or within the
Mortgageu -Premises, or any portion thereof, Mortgagor shall promptly after
written demznd for performance thereof by Mortgagee or other party or
governmental entity or agency to commence to perform, or cause to be
commenced, “and _thereafter diligently prosecuted to completion, all such
Remedial Work. “All“Remedial Work shall be performed by one or more
contractors, approved - advance in writing by Mortgagee, and under the
supervision of a consulting engineer approved in advance in writing by
Mortgagee. All costs and exopenses of such Remedial Work shall be paid by
Mortgagor including, without+iinitation, the charges of such contractor and the
consulting engineer, and Mor.gagce's reasonable attorneys' fees and costs
incurred in connection,with. the raonitoring or review of such Remedial Work.
In the event Mortgagor shall faii ‘o timely commence, or cause to be
commenced, or fail to diligently prosecuie to completion, such Remedial Work,
Mortgagee may, but shall not be required (=, cause such Remedial Work to be
performed and all costs and expenses theieof-incurred in connection therewith
shall become immediately due and payable with interest thereon at the Default
Rate until paid, and such amounts shall be secured oy this Mortgage.

H. Without Mortgagee's prior written -cons<nt. which shall not be
unreasonably withheld, Mortgagor shall not take any .remedial action in
response to the presence of any Hazardous Substance ori, under, or about the
Mortgaged Premises, nor enter into any settlement agreement, censent, decree
or other compromise in respect to any Hazardous Substance claims. Said
consent may be withheld, without limitation, if Mortgagee, in its reasonable
judgment, détermines that said remedial action, settlement, consent or
compromise might impair the value of Mortgagee's security hereunder;
provided, however, that Mortgagee's prior consent shall not be necessary in
the event that the presence of Hazardous Substance in, on, under or about the
Mortgaged Premises either poses an immediate threat to the health, safety, or
welfare of any individual or is of such nature that an immediate remedial
response is necessary, and it is not possible to obtain Mortgagee's consent
before taking such action, provided that in such event Mortgagor shall notify
Mortgagee as soon as practicable of any action so taken. Mortgagee agrees
not to withhold its consent, when such consent is required hereunder, if either
(i) a particular remedial action is ordered by a court of competent jurisdiction;
or (i} Mortgagor establishes to the reasonable satisfaction of Mortgagee that
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there is no reasonable alternative to such remedial action that would result in
materially less impairment of Mortgagee's security hereunder.

l. Mortgagor is an lllinois land trust duly formed, validly existing and
in good standing under the laws of the State of lllinois. Beneficiary is the
owner of 100% of the beneficial interest in and power of direction under
Mortgagor.

J. The execution and delivery of the Loan Documents and the
performance by Mortgagor of its obligations thereunder have been duly
authorized by all necessary action and will not violate any provision of law;

K. The execution and delivery of the Loan Documents and the
pericrmance by Mortgagor of its obligations thereunder do not require any
conserit under and will not result in a breach of or default under any resolution,
indenturz, note, contract, agreement or other instrument to which Mortgagor
is a party ar is otherwise subject or bound, and does not contravene any
provision of zpplicable law or regulation, or any order, decree, writ or
injunction or Murtgagor's organizational documents;

L. The use and occupancy of the Mortgaged Premises will not
violate or conflict with any applicable law, statute, ordinance, rule, regulation
or order of any kind, ) including without limitation zoning, building,
environmental, land use, nuise abatement, occupational health and safety or
other laws, any building perrmiit-or any condition, grant, easement, covenant,
condition or restriction;

M.  All utility and municipa! services required for the occupancy and
operation of the Mortgaged Premises, including, but not limited to, water
supply, storm and sanitary sewage disposal systems, gas, electric and
telephone facilities are presently installed at‘the Mortgaged Premises;

N. To the best of Mortgagor’'s knowledcs, all governmental permits
and licenses required by applicable law to occupy and operate the Mortgaged
Premises have been issued and are in full force;

0. Mortgagor has received no notice of non-comp'iarice with respect
to the storm and sanitary sewage disposal system, water system and all
mechanical systems of the Mortgaged Premises complying witiiall applicable
environmental, pollution control and ecological laws, ordinances, rules and
regulations, and the applicable environmental protection agency, ‘pollution
control board and/or other governmental agencies having jurisdiction of the
Mortgaged Premises have issued their permits for the operation of those
systems;

P. Except for the Permitted Encumbrances, there is not an
encroachment upon any building line, set back line, sideyard line, or any
recorded or visible easement (or other easement of which Mortgagor is aware
or has reason to believe may exist) which exists with respect to the Mortgaged
Premises.
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Q.  The Project.Budget is true, accurate and complete in all respects,
containing all details requisite for the construction of the Project;

R. No financing statement executed by Mortgagee or Beneficiary
{other than any which may have been filed in favor of Mortgagee) covering the
Mortgaged Premises is on file in any public office or is presently in the
possession of any third party;

S. Mortgagor is the lawful owner of all of the Mortgaged Premises,
free of any and all liens and claims whatsoever, other than the security interest
hereunder;

T. All information furnished to Mortgagee by Mortgagor or
Benieticiary or their agents or representatives concerning the Mortgaged
Premisas and financial affairs of Mortgagor or Beneficiary, and all other written
informatizn heretofore or hereafter furnished by Mortgagor or Beneficiary to
Mortgages,is and will be true and correct;

U. Al financial statements delivered to Mortgagee are true and
correct in all material respects, and fairly present the financial condition of
Mortgagor and Berieiiciary. Mortgagor and Beneficiary do not have any
contingent liabilities not disclosed by said financial statements, and at the
present time there arz-no unrealized or anticipated losses from any
commitments or obligations of Mortgagor or Beneficiary;

V. There are no actions;suits or proceedings pending or, to the best
of Mortgagor’'s knowledge,. threo*enpd before. or by, any. court, regulatory. or.
governmental agency, or public board or body, against or affecting the
Mortgaged Premises, Mortgagor or Bensiiciary,;

W.  Mortgagor has not received aniiotice of, nor has any knowledge
of any intention to initiate, any actions, suits or proceedings pending or
threatened by any regulatory or governmental ageony or public board or body
to acquire the Mortgaged Premises by eminent domain or condemnation
proceedings.

X. There are no leases or other use or occupancy agreements
affecting the Mortgaged Premises except those leases and aarcements, if any,
previously disclosed in writing to Mortgagee;

Y. The proceeds of the Loan shall be used only for the lin¢ items and
cost categories specified in the Project Budget and no substantial change in
such line items or cost categories shall be made without Mortgagee's prior
written consent, which consent shall not unreasonably withheld or delayed.
Until the Loan is paid in full, any revenues or income generated from the
Mortgaged Premises in excess of operating costs and expenses to operate the
Mortgaged Premises and required payments to be made under the Loan
Documents shall be applied toward the outstanding principal balance of the
Loan;

Doc No. 275246.v7 -8-




UNOFFICIAL CORph0a766

Z. All representations, covenants and- warranties contained in the
Loan Documents, to the extent not inconsistent herewith, are hereby
incorporated herein by reference;

AA. All representations, covenants and warranties contained herein
and in the other Loan Documents are true and correct in all material respects
as of the date hereof. Mortgagor shall not take any action or omit to take any
action which shall cause any representations or warranties to become untrue.
Mortgagor shall immediately notify Mortgagee upon learning that any
representations or warranties have become untrue. Each time Mortgagee
disburses the proceeds of the Loan, such disbursement shall be deemed to be
a recertification of the representations, covenants and warranties contained
herein or in the other Loan Documents. All representations, covenants, and
waryanties contained herein and in the other Loan Documents shall be-deemed
to have-been relied on by Mortgagee notwithstanding any investigation made
by Mortgagee or on its behalf; and

BB. ~iertgagor shall protect, defend, indemnify and hold Mortgagee
harmless froni /and against all loss, cost, liability and expense, including
without limitation, ~attorneys' fees incurred or suffered by Mortgagee as a
result of any claim 7o: a broker's or finder's fee asserted against Mortgagee by
any person or entity clziming to have been employed by Mortgagor or anyone
claiming by, through or-uiider Mortgagor in connection with the transaction
herein contemplated.

CC. Mortgagor shall at any time or from time to time, upon the
written request- of Mortgagee, execute, and; if- required,. record: {and. pay:- all
fees, taxes or other expenses relatir.g thereto) all such further documents and
do all such other acts and things as Msrigagee may request to effectuate the
transaction herein contemplated.

DD. To the best of Mortgagor's know'edye, the Mortgaged Premises
neither (i} contains one or more facilities which are-subject to reporting under
§312 of the federal Emergency Planning and Commurity Right-to-Know Act of
1986 and federal regulations promulgated thereunder-iiur (i) has underground
storage tanks which require registration with the stata' fire marshall and,
therefore, the execution and delivery of this Mortgage by iviortgagor is not
subject to the terms and provisions of the Responsible Proparty Transfer Act,
765 ILCS 90/1.

4.1 |mposition. Mortgagor shall, subject to the provisions of this Nortgage,
pay all Impositions prior to delinquency and in default thereof Mortgagee may, at its
option, pay the same. Any sums paid by Mortgagee on account of Impositions shall
bear interest at the Default Rate.

5.1 Maintenance of Mortgaged Premises: Changes and Alterations.

A.  Mortgagor shall maintain or cause to be maintained the
Mortgaged Premises in good repair, working order, and condition and make or
cause to be made, when necessary, all repairs, renewals, and replacements,
structural, non-structural, exterior, interior, ordinary and extraordinary.
Mortgagor shall refrain from and shall not permit the commission of waste in

' Doc No. 275246.v7 -9-




UNOFFICIAL C@fss

or about the Mortgaged Premises and-shall not remove, demolish, alter, change
or add to the structural character of any improvement at any time erected on
the Mortgaged Premises in any material respect without the prior written
consent of Mortgagee, except as hereinafter otherwise provided.

B. Mortgagor may, in its discretion and without the prior written
consent of Mortgagee, any time and from time to time, remove and dispose of
any Personalty, now or hereafter constituting part of the Mortgaged Premises
which becomes inefficient, obsolete, worn out, unfit for use or no longer
useful in the operation of the Mortgaged Premises or the business conducted
thereon, if any, provided Mortgagor promptly replaces such Personalty with
equal or better replacements (if still reasonably necessary or desirable for the
operation of the Mortgaged Premises), with title to such replacements subject
only-i0 the Permitted Encumbrances.

6.1 lhsurance.

A. wiartgagor shall maintain the following insurance coverage with
respect to the Mertgaged Premises:

(i) insurance against loss of or damage to the Mortgaged
Premises by fire and such other risks, including but not
limiterl to risks insured against under extended coverage
policies “with all risk and difference in conditions
endorsemiznts and additional optional perils and vandalism
coverage, in each case in amounts at all times sufficient to
prevent. Mortg2g2r. from becoming a. co-insurer. under the.
terms of applicable policies and, in any event, in amounts
not less than ones rundred percent (100%) of the Full
Insurable Value of the Niortgaged Premises, as determined
from time to time;

(ii) Comprehensive general liabiiity insurance against any and
all claims (including all costs enz- expenses of defending
the same) for bodily injury or <eath and for property
damage occurring upon, in or ebtout the Mortgaged
Premises and the adjoining streets or passageways in
amounts not less than the respective_amiounts which
Mortgagee shall from time to time reascozbly require,
having regard to the circumstances and usuzl practice at
the time of prudent owners of comparable propenies in the
area in which the Mortgaged Premises are located, but in
no event in an amount less than TWQO MILLION AND
NO/100 ($2,000,000.00) DOLLARS relative to the
Mortgaged Premises;

(i}  Builders Risk and Employer's Liability Insurance in at least
the Principal Sum of the Loan.

{iv)  Flood insurance if the Mortgaged Premises are located in a
flood hazard area.
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(vl  Rental. or business interruption insurance in amounts

- sufficient to pay, for a period of at least twelve (12)
months, the rents or income derived from the Mortgaged
Premises;

(vi}  Such other insurance as is customarily purchased in the
area for similar types of business, in such amounts and
against such insurable risks as from time to time may
reasonably be required by Mortgagee, including but not
limited to those amounts required from contractors and
subcontractors under the Construction Loan Agreement.

B. Any insurance purchased by Mortgagor relating to the Mortgaged
Przmises, whether or not required under this, Mortgage, shall be for the benefit
of Moitgagee and Mortgagor, as their interests may appear, and shall be
subject te the provisions of this Mortgage.

C. 1" Mortgagor fails to keep the Mortgaged Premises insured in
accordance with the requirements of the Loan Documents, Mortgagee shall
have the righi, at-its option, to provide for such insurance and pay the
premiums thereof, .ar.a any amounts paid thereon by Mortgagee shall bear
interest at the Default Pata from the date of payment.

D. All policies of-ircurance required by the Loan Documents shall be
in forms and with companics reasonably satisfactory to Mortgagee, with
standard mortgage clauses attached to or incorporated in all policies in favor of
Mortgagee. or. Mortgagee shall he named as additional loss. payee. where
appropriate, including a provision racuiring that coverage evidenced thereby
shall not be terminated or materially ‘modified without thirty (30) days' prior
written notice to Mortgagee. Such insvieice may be provided for under a
blanket policy or policies and may proviae that any loss or damage to the
Mortgaged Premises not exceeding TWENTY-FivE THOUSAND AND NO/100
($25,000.00) DOLLARS shall be adjusted by and naid to Mortgagor and any
such loss exceeding TWENTY-FIVE THOUSAND ANMD. NO/100 ($25,000.00)
DOLLARS shall be adjusted by Mortgagor and ‘Mortgagee and paid to
Mortgagee and held by Mortgagee in an interest bearing ascrow account for
the benefit of Mortgagor. All such insurance proceeds skall be applied in
accordance with Paragraph 7.1 below, and any amounts not - applied shall
be paid to Mortgagor.

E. Mortgagor shall deliver to Mortgagee the originals of all in.surance
policies or certificates of coverage under blanket policies, including renewal or
replacement policies, and in the case of insurance about to expire shall deliver
renewal or replacement policies as to the issuance thereof or certificates in the
case of blanket policies not less than thirty (30) days prior to their respective
dates of expiration.

F. Notwithstanding any damage, loss or casualty to the Mortgaged
Premises and in any event, Mortgagor shall continue to pay the principal and
interest on the Note.
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G.  Wherever provision is made in the Mortgage for insurance policies
to bear mortgage clauses or other loss payable clauses or endorsements in
favor of Mortgagee, or to confer authority upon Mortgagee to settle or
participate in the settlement of losses under policies of insurance or to hold
and disburse or otherwise control use of insurance proceeds, from and after
the entry of judgment of foreclosure, all such rights and powers of the
Mortgagee shall continue in the Mortgagee as judgment creditor or mortgagee
until confirmation of sale.

7.1 Damage or Destruction.

A. in case of any damage to or destruction of the Mortgaged
Preruses or any part thereof from any cause whatsoever, other than a Taking
(as deiived in Paragraph 15.1), Mortgagor shall promptly give written notice
thereoi ‘0 Mortgagee, unless such damage or destruction involved less than
TWENTY-FiVE THOUSAND AND NO/100 ($25,000.00) DOLLARS. In any
event, but sabject to the provision of Paragraph 7.1A hereof, Mortgagor shall
restore, repair, szplace, or rebuild the same or cause the same to be restored,
repaired, replaced or_rebuilt to substantially the same value, condition and
character as existed immediately prior to such damage or destruction or with
such changes, alteratont and additions as may be made at Mortgagor's
election pursuant to Parzgraph 5.1. Such restoration, repair, replacement or
rebuilding (herein collectively - called "Restoration”) shall be commenced
promptly and completed witt diligence by Mortgagor, subject only to delays
beyond the control of Mortgagor.

B. Subject to Paragraph 7.1 hereof, all net insurance proceeds
received by Mortgagee pursuant to Parzgranh 7.1 shall be made available to
Mortgagor for the Restoration required heieby in the event of damage or
destruction on account of which such insuiance oroceeds are paid. If at any
time the net insurance proceeds which are payable to Mortgagor in accordance
with the terms of this Mortgage shall be insufficie:it to pay the entire cost of
the Restoration, Mortgagor shall immediately deposic the deficiency with
Mortgagee. In such an event, Mortgagee shall raake all payments from
Mortgagor's own funds to the contractor making such. Restoration until the
amount of said deficiency has been satisfied; thereafter, Mo/tgagee shall make
subsequent payments from the insurance proceeds to Mortoapor or to the
contractor, whichever is appropriate. All payments hereunder c!iall be made
only upon a certificate or certificates of a supervising architect anrainted by
Mortgagor and reasonably satisfactory to Mortgagee that paymerits, to the
extent approved by such supervising architect, are due to such contractor for
the Restoration, that the Mortgaged Premises are free of all liens of record for
work labor or materials, and that the work conforms to the legal requirements
therefor.

C. Upon completion of the Restoration, the excess net insurance
proceeds, if any, shall be paid to Mortgagor.

D. If an Event of Default shall occur, or if in Mortgagee's reasonable
estimation the Restoration shall not be completed prior to the maturity of the
Note, then, upon thirty (30) days’ notice from Mortgagee to Mortgagor, all
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insurance. proceeds. received by. Mortgagee may be retained by Mortgagee and
applied in payment of the mortgage indebtedness and to any excess repaid to
or for the account of Mortgagor.

8.1 Indemnification. Mortgagor agrees to indemnify and hold Mortgagee
harmless from any and all claims, demands, losses, liabilities, actions, lawsuits and
other proceedings, judgments, awards, decrees, costs and expenses (including
reasonable attorney's fees), arising directly or indirectly, in whole or in part, out of
the acts and omissions whether negligent, willful or otherwise, of Mortgagor, or any
of its officers, directors, agents, subagents, or employees, in connection with this
Mortgage or the other Loan Documents or as a result of: ({i) ownership of the
Mortgaged Premises or any interest therein or receipt of any rent or other sum
therefrom;.(ii} any accident, injury to or death of persons or loss of or damage to
property-ocsurring in, on.or about the Mortgaged Premises or any part thereof. or on
the adjoining sidewalks, curbs, vaults and vault space, if any, adjacent parking areas,
streets or ways; {iii} any use, non-use or condition of the Mortgaged Premises or any
part thereof or-ire adjoining sidewalks, curbs, vaults and vault space, if any, the
adjacent parking arcas, streets or ways; {iv) any failure on the part of Mortgagor to
perform or comply with any of the terms of this Mortgage; (v) the performance of
any labor or services or the furnishing of any materials or other property with respect
to the Mortgaged Premiscs or any part thereof or {vi) Mortgagee being the holder of
the Note or Mortgagee under the Mortgage or the exercise of any of Mortgagee's
rights under the Loan Docuinsnts except such claim arising out of Mortgagee's
negligence or willful misconduct.”— Any amounts payable to Mortgagee under this
Paragraph which are not paid withiii<en (10) days after written demand therefor by
Mortgagee shall bear interest at the Defauit Rate. The obligations of Mortgagor under
this. paragraph.shall.survive.any termination.or.satisfaction of.this. Mortgage.

9.1 Prohibited Transfer; Due on Sals.- Mortgagor shall not create, effect,
contract for, agree to, consent to, suffer, or peimit any conveyance, sale, lease,
assignment, transfer, grant of security interest, or .»ther encumbrance or alienation of
any interest in the following properties, rights or intrrests without the prior written
consent of Mortgagee ("Prohibited Transfer"):

A. the Mortgaged Premises or any part tneseof or interest therein,
excepting only sales or other dispositions of Personalty pursuant to paragraph
5.1 herein;

B. all or any portion of the beneficial interest or powér -t direction in
or to the trust under which Mortgagor is acting;

C. any shares of stock of a corporate Mortgagor, a corporation
which is a beneficiary of Mortgagor, a corporation which is a general partner in
Mortgagor, if Mortgagor is a partnership, a corporation which is a general
partner in a partnership that is a beneficiary of Mortgagor, or a corporation
which is the owner of any of the stock of any corporation described in this
subparagraph (other than the shares of stock of a corporate trustee or a
corporation whose stock is publicly traded on nationa! securities exchange or
on the National Association of Securities Dealer's Automated Quotation
Systemj;
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D.  Any partner's-interest in Mortgagor or any partnership which is a
beneficiary of Mortgagor;

E. Any membership or ownership units in a limited liability company
that is Mortgagor or in any limited liability company which is a beneficiary of
Mortgagor or any change in the management committee or manager of such
limited liability company;

in each case whether any such Prohibited Transfer is effected directly, indirectly,
voluntarily or involuntarily, by operation of law or otherwise; provided, however, that
the foregoing provisions of this Paragraph 9.1 shall not apply (i} to this Mortgage, and
(if) to the lien of current taxes and assessments not in default.

10.1 Priority of Lien; After-Acquired Property.

A Subject to the Permitted Contests granted under Paragraph 28.1,
Mortgagur will keep and maintain the Mortgaged Premises free from all liens
for moneys di:2 and payable to persons supplying labor for and providing
materials used in-the construction, modification, repair or replacement of the
Mortgaged Premises

B. In no everit shall Mortgagor do or permit to be done, or permit to
do or permit the omissicrof any act or thing the doing or omission of which
would impair the lien of tiiis Mortgage. Mortgagor shall not initiate, join in or
consent to any change in any zrivate restrictive covenant, zoning ordinance or
other public or private restriction or agreement affecting or changing the uses
which may be made-of. the Morigagad-Premises or-any. part-thereof without:
the express written consent of Morigagee. It is the desire of the parties
{unless a contrary interest is manifezied by Mortgagee in a duly recorded
document) that the lien of this Mortgage shiall not merge in fee simple title to
the Mortgaged Premises regardless if Mortozgee shall acquire any additional or
other interests in or to the Mortgaged Premises or ownership thereof.

C. All property of every kind acquired by Mortgagor after the date
hereof which, by the terms hereof, is required or intziided to be subjected to
the lien of this Mortgage shall, immediately upon the asquisition thereof by
Mortgagor, and without any further mortgage, conveyanze,, assignment or
transfer, become subject to the lien and security of “thiz Mortgage.
Nevertheless, Mortgagor will do such further acts and execuie; acknowledge
and deliver such further conveyances, mortgages, loan documerits, financing
statements and assurances as Mortgagee shall reasonably reguire for
accomplishing the purpose of this Mortgage.

11.1 Mechanics' Liens and Contest Thereof. Except as provided in
Paragraphs 10.1, 12.1 and 28.1, Mortgagor will not suffer or permit any mechanics'
lien claims to be filed or otherwise asserted against the Mortgaged Premises or any
funds due any contractor and will immediately discharge the same by payment, or
bonding or insuring over in case of the filing of any claims for lien or proceedings for
the enforcement thereof.

12.1 Settlement of Mechanics' Lien Claims. If Mortgagor or Beneficiary shall
fail promptly either (1) to discharge, or {2) to contest claims asserted in the manner
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provided.in Paragraph 28.1 or having commenced to contest the same, shall fail to.
prosecute such contest with diligence, or upon adverse conclusion of any such
contest, to cause any judgment or decree to be satisfied and lien to be released, then
and in any such event Mortgagee may, at its election {but shall not be required to),
procure the release and discharge of any such claim and any judgment or decree
thereon and, further, may in its sole discretion effect any settlement or compromise
of the same, or may furnish such security or indemnity to the Title Company and any
amount so expended by Mortgagee, including premiums paid or security furnished in
connection with the issuance of any surety company bonds, shall be deemed to
constitute additional indebtedness secured hereby which shall bear interest at the
Default Rate until paid. In settling, compromising or discharging any claims for lien,
Mortgagee shall not be required to inquire into the validity or amount of any such
claim.

13.1" Proceedings. If any proceedings are filed or are threatened to be filed
seeking to {zrenjoin or otherwise prevent or declare invalid or unlawful the
construction, occupancy, maintenance or operation of the Mortgaged Premises or any
portion thereof; {u)-adversely affect the validity or priority of the liens and security
interest granted Mcrtaagee hereby; or {(c) materially adversely affect the financial
condition of Mortgagor orBeneficiary, then Mortgagor will notify Mortgagee of such
proceedings and within tive {9} business days following Mortgagor's or Beneficiary's
notice of such proceedings and Mortgagor will cause such proceedings to be
contested in good faith, and- in the event of any adverse finding or decision,
prosecute all allowable appeals-*iisrefrom. Mortgagor will, without limiting the
generality of the foregoing, resist-tk2 entry or seek the stay of any temporary or
permanent injunction that may be enterzd; and use its best efforts to bring about a
favorable and.speedy. disposition of.all such nroceedings.

14.1 Restrictive Covenants/Recording~ Mortgagor will comply in all material
respects with all restrictive covenants affecting1<he Mortgaged Premises. Mortgagor
will not record or permit to be recorded any docuinent, instrument, agreement or
other writing against the Mortgaged Premises without the prior written consent of
Mortgagee.

15.1 Condemnation.

A.  The term "Taking" as used herein shall mean-a taking of all or
part of the Mortgaged Premises under the power of condemnration of eminent
domain. Promptly upon the receipt by Mortgagor of notice of 1ba institution of
any proceeding for the Taking of the Mortgaged Premises or any (part thereof,
Mortgagor shall give written notice thereof to Mortgagee and Mortgagee may,
at its option, appear in any such proceeding. Mortgagor will promptly give to
Mortgagee copies of all notices, pleadings, awards, determinations and other
papers received by Mortgagor in any such proceeding. Mortgagor shall not
adjust or compromise any claim for award or other proceeds of Taking without
having first given at least thirty (30} days' written notice to Mortgagee of the
proposed basis of adjustment or compromise and without first having received
the written consent thereto of Mortgagee. Any award of other proceeds of °
Taking, after allowance for expenses incurred in connection therewith, are
herein referred to as "Condemnation Proceeds".
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B. In the event of Taking of all or substantially all of the Mortgaged
Premises, or Taking of less than all or substantially all of the Mortgaged
Premises and the Mortgaged Premises are not susceptible to restoration, the
Condemnation Proceeds shall be paid to Mortgagee and applied to payment of
the mortgage indebtedness.

C.  Subject to subparagraph 15.1D below, in the event of a Taking of
less than all or substantially all of the Mortgaged Premises which leaves the
Mortgaged Premises susceptible and suitable to restoration, the Condemnation
Proceeds shall be applied as follows: {i) if the Condemnation Proceeds shall
amount to TWENTY-FIVE THOUSAND AND NO/100 ($25,000.00) DOLLARS
or less, such amount shall be paid to Mortgagor for application by Mortgagor
to the repair or restoration to the extent practicable for any damage to the
Moitgaged Premises resulting from the Taking, and (ii} if the Condemnation
Proczeds shall amount to more than TWENTY-FIVE THOUSAND AND NO/100
(625,022.00) DOLLARS such amount shall be paid to Mortgagee and held by
Mortgagee «: an interest bearing escrow account for the benefit of Mortgagor,
and shall be apolied to reimburse Mortgagor for such repair or restoration in
conformity with and subject to the conditions specified in Paragraph 7.1 hereof
relating to damage. cr destruction. In either of the foregoing events Mortgagor,
whether or not the-ondemnation Proceeds which are applicable thereto shall
be sufficient for the purpose, shall promptly repair or restore the Mortgaged
Premises as nearly as practicable to substantially the same value, condition
and character as existed iriniediately prior to the Taking, with such changes
and alterations as may be wzde at Mortgagor's election in conformity with
Paragraph 5.1 hereof and as may Ye required by such taking.

D. If an Event of Default cha! occur, or if in Mortgagee's reasonable
estimation Restoration of the Mortgaga4 Premises shall not be completed prior
to the maturity of the Note, any Condemnation Proceeds shall be retained by
Mortgagee and, at its option, applied -in payment of the mortgage
indebtedness.

16.1 Right to Inspect. Mortgagee, its agents and iepresentatives, may at all
reasonable times and upon reasonable notice make suzh. inspections of the
Mortgaged Premises as Mortgagee may deem necessary or desiranle.

17.1 Books and Records: Financial Statements.

A. Mortgagor shall maintain or cause to be maintairied ' books of
account and records relating to the Mortgaged Premises and operation thereof,
which books of account and records shall, at all reasonable times, be open to
the inspection of Mortgagee and its accountants and other duly authorized
representatives of Mortgagee. Mortgagor shall enter in such books of account
and records on a timely and consistent basis full, true and correct entries in
accordance with generally accepted accounting principles, consistently applied,
of all dealings and transactions relative to the Mortgaged Premises.

B. As soon as practicable after the end of each fiscal year of
Mortgagor or Beneficiary, and in any event not more than one hundred twenty
(120) days after the end of each fiscal year, Mortgagor or Beneficiary shall
submit and deliver to Mortgagee (i) a balance sheet, statement of income and
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expenses and statement of change’ in- financial position with respect to the
Mortgaged Premises, and (i) financial statements for Mortgagor and
Beneficiary, including a balance sheet and profit and loss statements prepared
in a format reasonably acceptable to Lender, together with federal tax returns
for Beneficiary. In addition, Mortgagor is required to submit an annual rent roll
for the Mortgaged Premises.

18.1 Events of Defauit. If the occurrence of any one or more of the following
events ("Events of Default”) shall occur, to wit:

A. failure of Mortgagor to make payment on or before five (5) days
after the date any payment of principal or interest is due under the Note;

B. subject to Paragraph 28.1 herein, if Mortgagor fails to make
prompt payment of any Impositions;

C. failure of Mortgagor to perform or observe within thirty (30) days
after written _sotice from Mortgagee to Mortgagor any other condition,
covenant, terin.-agreement or provision required to be performed or observed
by Mortgagor under this Mortgage;

D.  failure of Mcrtgagor or Beneficiary to perform or observe, after
the applicable notice and cure period, if any, any condition, covenant, term,
agreement or provision requirecd to be performed or observed by Mortgagor or
Beneficiary under any other Loan Document or the occurrence of an "Event of
Default”" (as defined in the other l.oan Documents) under any of the other Loan
Documents;.

E. failure of Mortgagor to make payment on or before five (5) days
after the date any payment of any Indebterinass is due;

F. any representation, warranty cr cther information made or
furnished to Mortgagee by Mortgagor or Beneficiary. shall prove to have been
false or incorrect in any material respect when maage:

G. if Mortgagor or Beneficiary shall make a general assignment for
the benefit of creditors, or shall state in writing or by public.anhouncement its,
their or his inability to pay its, their or his debts as they becsiria due, or shall
file a petition in bankruptcy, or shall be adjudicated a bankrupt, orinsolvent, or
shall file a petition seeking any reorganization, arrangement, ‘composition,
readjustment, liquidation, dissolution or similar relief under any present or
future statute, law or regulation, or shall file an answer admitting or not
contesting the material allegations of a petition against it, them or him in any
such proceeding, or shall seek or consent to or acquiesce in the appointment
of any trustee, receiver or liquidator of Mortgagor or Beneficiary or any material
portion of its, their or his assets;

H. if, within ninety (90) days after the commencement of any
proceeding against Mortgagor or Beneficiary seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief
under any present or future statute, law or regulation, such proceeding shall
not have been dismissed, or if, within ninety (30) days after the appointment
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of any trustee, receiver or liquidator of Mortgagor or Beneficiary or any material
portion of its, their or his assets, such appointment shall not have been
vacated;

l.- entry against Mortgagor or Beneficiary of any judgment which in
the reasonable exercise of Mortgagee's judgment may materially affect
Mortgagor's or Beneficiary's ability to repay the Indebtedness;

J. dissolution, merger or consolidation of Mortgagor or Beneficiary
or sale, transfer, lease or other disposition of substantially all of the assets of
Mortgagor or Beneficiary;

K. the making of any levy, seizure, or attachment upon the
Mortyaged Premises; '

L failure of Mortgagor to fully comply with the requirements of any
governiniental agency or authority within sixty (60) days after notice of such
requiremerits; if, in the reascnable exercise of Mortgagee's judgment such
failure to comip'y. will materially affect Mortgagor's or Beneficiary's ability to
repay the Indeptedness or to complete construction of the improvements to
the Mortgaged Premisas;

M. the occurtensa of a Prohibited Transfer;

N. any material agverse change in Mortgagor's or Beneficiary's
financial condition;

0.  disapproval by Mortgagez.of any construction work and failure of
Mortgagor to correct such work to tas reasonable satisfaction of Mortgagee
within thirty {30) days or, if necessary, =0%h longer period as required, which
is necessary to correct such work, previded Mortgagor, Beneficiary or
Guarantor has commenced to correct such wiork: within the thirty (30) day
period;

P. a discontinuance of the construction of t.c-Project for a period of
twenty (20) consecutive days unless otherwise approvecd Yy Mortgagee other
than a discontinuance resulting from strikes, work stoppages, acts of God,
adverse weather conditions or other occurrences beyor.d ‘the control of
Mortgagor;

Q. the existence of any collusion, fraud, dishonesty or bad faith by
or with the acquiescence of Mortgagor or Beneficiary, which in any material
way affects the obligations of Mortgagor or Beneficiary to Mortgagee as
evidenced by the Loan Documents;

R. if Mortgagor or Beneficiary is enjoined, restrained or in any way
prevented by court order from performing any of their obligations under this
Mortgage or under the other Loan Documents;

S. if Mortgagor shall make a further assignment of the rents, issues
or profits of the Mortgaged Premises, or any part thereof, without the prior
written consent of Mortgagee;
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T. if in the reasonable exercise of its judgment, Mortgagee deems
itself insecure, and, within thirty (30) days after written notice by Mortgagee
to Mortgagor of such insecurity, Mortgagor has failed to make Mortgagee
secure in the reasonable exercise of Mortgagee's judgment.

U. any claim or action is brought against Mortgagee arising out of
the obligations of Mortgagor or Beneficiary to Mortgagee as evidenced by the
Loan Documents;

V. failure by Mortgagor, Beneficiary or Guarantor to subsequently
fulfill any Loan Opening requirements postponed by Mortgagee at the time of
the disbursement of the Loan proceeds;

M. failure of Beneficiary to maintain with Mortgagee, until the
Indebicdriess has been paid in full, all of Mortgagor's or Beneficiary's
developrient, management or operating company's bank accounts which
relate to the ovnership, management or operation of the Mortgaged Premises.

then, at any time thereafiar, at the sole option of Mortgagee, without further notice
to Mortgagor, the Principai balance and all accrued interest thereon together with any
other sums due under the .Loan Documents shall become immediately due and
payable without presentment, dsimand, notice or protest of any kind, all of which are
expressly waived by Mortgagor.~ ‘After any such Event of Default, Mortgagee may
institute, or cause to be instituted, rroceedings for the realization of its rights under
this Mortgage or the other Loan Documeiiia.

19.1 Rights, Powers and Remedies ¢ Mortgagee.

A, If an Event of Default shall sccur, Mortgagee may, at its election
and to the extent permitted by law.

(i) Exercise any and all of Nigrigagee's available remedies
against Mortgagor, whether ai.i2w . or in equity, including
without limitation, the right to fu-eclose the lien of this
Mortgage or any remedy available to Wortgagee under the
other Loan Documents;

(i)  Make application for the appointment of a rzceiver for the
Mortgaged Premises whether such receivershio be incident
to a proposed sale of the Mortgaged Premises or
otherwise, and Mortgagor hereby consents to the
appointment of such receiver and agrees not to oppose any
such appointment. Further, Mortgagor agrees that
Mortgagee shall be appointed the receiver without bond or
surety of the Mortgaged Premises at Mortgagee's option.

B. Mortgagee may, without order of Court or notice to or demand
upon Mortgagor, take possession of the Mortgaged Premises. -Should Court
proceedings be instituted, Mortgagor hereby consents to the entry of an order
by agreement to effect and carry out the provisions of this subparagraph.
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While in possession of the Mortgaged Premises, Mortgagee shall also have the
following powers:

(i} To collect the rents and- manage, lease, alter and repair the
Mortgaged Premises, cancel or modify existing leases,
obtain insurance and, in general, to the extent permitted by
applicable law, have all powers and rights customarily
incident to absolute ownership; and

(il  To pay out of the rents so collected the management and

repair charges, taxes, insurance, commissions, fees and all

. other expenses and, after creating reasonable reserves,

apply the balance (if any) on account of the indebtedness
secured hereby.

(il In addition to any provision of this Mortgage authorizing
the Mortgagee to take or be placed in possession of the
Mortgaged Premises, or for the appointment of a receiver,
Mortgagee shall have the right, in accordance with
Sections 5/15-1701 and 5/15-1702 of the Act, to be
placed in possession of the Mortgaged Premises or at.its
request to have a receiver appointed, and such receiver, or
Moitgzgee, if and when placed in possession, shall have,
in adaiten to any other powers provided in this Mortgage,
all rights, rower, immunities, and duties as provided for in
Sections 5/15-7701 and 5/15-1703 of the Act.

C. Mortgagee may remain ir-possession of the Mortgaged Premises,
in the event of a foreclosure, until the foresiosure sale and thereafter until the
later of (i} delivery and recording of the deed which was issued pursuant to the
foreclosure sale to the successful bidder at the ioreclosure sale or {ii) expiration
of all of Mortgagor's right, title and interesi- in. the Mortgaged Premises
including termination of all appeals from the order ‘=titared in the proceeding to
foreclose this Mortgage. Mortgagee shall incur no halitity for, and Mortgagor
shall not assert any claim or recoupment as a result of any action taken while
Mortgagee is in possession of the Mortgaged Premises ~except only for
Mortgagee's own gross negligence or willful misconduct. . )ithe event no
foreclosure proceedings are commenced, Mortgagee may remair 1n possession
as long as there exists an Event of Default.

D. In order to facilitate Mortgagee's exercise of the rights, powers
and remedies granted herein or under the other Loan Documents effective after
the occurrence of an Event of Default and while the Event of Default is
continuing, Mortgagor hereby irrevocably appoints Mortgagee its true and
lawful attorney to act in its name and stead for the purpose of effectuating any
rights, powers or remedies granted to Mortgagee under the Loan Documents
and to execute and deliver all documents and instruments as Mortgagee shall
deem necessary and appropriate to effectuate such rights, powers and
remedies. Notwithstanding the foregoing, if requested by Mortgagee or any
purchaser from Mortgagee, Mortgagor shall ratify and confirm such actions by
executing and delivering to Mortgagee or such purchaser all appropriate
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documents and instruments as may-be designated in such request. Further,
Mortgagor agrees that Mortgagee may be a purchaser of the Mortgaged
Premises or any part thereof or any interest therein at any foreclosure sale, and
may apply upon the purchase price the indebtedness secured hereby.

E. The proceeds of any sale of the Mortgaged Premises or part
thereof or any interest therein and all amounts received by Mortgagee by
reason of any holding, operation or management of the Mortgaged Premises or
any part thereof, together with any other moneys at the time held by
Mortgagee, shall be applied in the following order to the extent that funds are
50 available:

(i) First, to the payment of the costs and expenses of
foreclosing this Mortgage and taking possession of the
Mortgaged Premises and of holding, using, leasing,
repairing, improving and selling the same, including,
without limitation, (a) trustees' and receivers' fees,
(b} court costs, (c) reasonable attorneys’ and accountants'
fees, (d) costs of advertisements, (e) all other costs and
axpenses incurred by Mortgagee in connection with
Mortgagee exercising Mortgagee's rights  hereunder,
inclaaing without limitation, title commitments and
policies; appraiser's fees and expenses of documentary and
expernt-evidence and similar data and assurances with
respect v «itle as Mortgagee may deem to be reasonably
necessary either to prosecute the foreclosure suit or to
evidence. to Lidgers at. any foreclosure sale, and (f} the
payment of any ‘ard all Impositions, liens, security interests
or other rights, titiesar interests equal or superior to the
lien and security interzsc. of this Mortgage (without in any
way implying Mortgage2's prior consent to the creation
thereof). All of the foregoiig costs and expenses shall be
secured by the lien of this Wicitaage, shall be immediately
due and payable, shall bear inicrast at the Default Rate
from the date of disbursement by N'crtgagee of such funds
until paid in full and may be estimated by Mortgagee and
may be expended after the entry of the foreclosure
judgment.

(ii) Second, to the payment of all amounts, otlier than the
Principal Balance and accrued but unpaid inter3s:, which
may be due to Mortgagee under the Loan Documents
together with interest thereon as provided therein;

(i  Third, to the payment of all accrued but unpaid interest
due on the Note;

(ivi  Fourth, to the payment of Principal Balance of the Note;

(v} Fifth, to the extent funds are available therefor out of the
sale proceeds or the rents and, to the extent known by
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Mortgagee to Mortgagor or any other party entitled
thereto.

20.1 Right of Mortgagee to Make Advances to Cure Mortgagor's Defaults. In
the event that Mortgagor or Beneficiary shall fail to perform any of Mortgagor's or
Beneficiary's obligations, covenants, promises or agreements contained herein or in
the other Loan Documents, Mortgagee may (but shall not be required to) after five (5)
days notice to Mortgagor, unless such notice could result in damage or loss in value
to Mortgagee's security under the Loan Documents, perform any of such covenants,
obligations, promises and agreements, and any amounts expended by Mortgagee in
so doing shall constitute additional Indebtedness hereunder and under the other Loan
Documents, shall be immediately due and payable and shall bear interest at the
Default Rete. :

21.17 LChange in Tax Laws. |f, pursuant to the laws of the United States of
America, or aivy state or municipality having jurisdiction over Mortgagee, Mortgagor
or the Mortgager Premises, any tax is imposed or becomes due in respect of the
issuance of the No*e =r the recording of this Mortgage, Mortgagor shall pay such tax
in the manner requirzd- by such law. In the event that any law, statute, rule,
regulation, order or court decree has the effect of deducting from the value of the
Mortgaged Premises for iz purpose of taxation any lien thereon, or imposing upon
Mortgagee the payment of the whole or any part of the taxes required to be paid by
Mortgagor, or changing in any way the laws relating to the taxation of mortgages or
debts secured by the mortgages or the interest of Mortgagee in the Mortgaged
Premises, or the manner of collectiz~ of taxes, so as to effect this Mortgage, the
indebtedness hereby secured or Mortgacce; then, and in such event, Mortgagor, upon
demand by Mortgagee, shall: pay such-texes;. or. reimburse Mortgagee: thereof- on:
demand and any amounts paid thereon bv- Mortgagee shall bear interest at the
Default Rate, unless Mortgagee determines, in Mortgagee's sole and exclusive
judgment, that such payment or reimbursement v Mortgagor is unlawful; in which
event the indebtedness hereby secured shall be «ue and payable within thirty {30)
days after written demand by Mortgagee to Mortgagor.

22.1 Woaivers. To the extent permitted under appliczzl2 law,

A, Except as otherwise specifically provided for herein, Mortgagor
and Mortgagee shall have the benefit of all of the provisions of the Act,
including all amendments thereto which may become effective from time to
time after the date hereof. In the event any provision of the Act which is
specifically referred to herein may be repealed, Mortgagee shall have the
benefit of such provision as most recently existing prior to such'rgpeal, as
though the same were incorporated herein by express reference.

B. Mortgagor acknowledges that the Mortgaged Premises does not
constitute agricultural real estate, as said term is defined in Section 5/15-1201
of the Act or residential real estate as defined in Section 5/15-1219 of the
Act. Pursuant to Section 5/15-1601(b) of the Act, Mortgagor hereby waives
any and all right of redemption.

C. Mortgagor hereby waives any right to reinstate the Loan as
provided in Section 5/15-1602 of the lllinois Mortgage Foreclosure Law, 735

ILCS 5/15-1101. .
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D. Mortgagor hereby waives the benefit of ali appraisement,
valuation, stay, or extension laws now or hereafter in force and all rights of
marshalling in the event of any sale hereunder of the Mortgaged Premises or
any part thereof or any interest therein,

E. Mortgagor hereby waives the benefit of any rights or benefits
provided by the Homestead Exemption laws, if any, now or hereafter in force.

23.1 Remedies are Cumulative. Each right, power and remedy of Mortgagee
now or hereafter existing at law or in equity shall be cumulative and concurrent and
shall be in addition to every right, power and remedy provided for in the Loan
Documents, and the exercise of any right, power or remedy shall not preclude the
simultancous or later. exercise of any. other right, power or remedy.

24.1 Corrpromise of Action. Any action, suit or proceeding brought by
Mortgagee pursuaat to the Loan Documents, or otherwise, and any claim made by
Mortgagee under- ine Loan Documents, or otherwise, may be compromised,
withdrawn or othervrise settled by Mortgagee without any notice to or approval of
Mortgagor, except as otherwise provided in this Mortgage.

25.1 No Waiver. No deiay or failure by Mortgagee to insist upon the strict
performance of any term hgrecf or of the Note or of any of the other Loan
Documents or to exercise any ngi't, power or remedy provided for herein or therein
as a consequence of an Event of Deizuit hereunder or thereunder, and no acceptance
of any payment of the principal, interestcr premium if any, on the Note during the
continuance. of.any.such Event of Defauit. shall constitute a.waiver of any such term,
such Evént of Default or such right, power o: remedy. The exercise by Mortgagee of
any right, power or remedy conferred upon it %\~ this or any other Loan Document or
by law or equity shall not preclude any other 4r further exercise thereof or the
exercise of any other right, power or remedy. N2-waiver of any Event of Default
hereunder shall affect or alter this Mortgage, which shall continue in full force and
effect with respect to other then existing or subsequeni-Events of Default.

26.1 Further Assurances. Mortgagor, at its «ipense, will execute,
acknowledge and deliver such instruments and take such actions as Mortgagee from
time to time may reasonably request to carry out the intent ann purpose of this
Mortgage and the other Loan Documents.

27.1 Defeasance. If Mortgagor shall pay in full the principal and interest due
under the Note and other Loan Documents in accordance with the terms therzof, and
Mortgagee shall have no further obligations to disburse the proceeds of the Note,
then Mortgagee, upon written request and at the expense of Mortgagor, shall execute
and deliver to Mortgagor such instruments as shall be required to evidence of record
the satisfaction of this Mortgage and the lien hereof.

28.1 Permitted Contests.
A. Mortgagor may contest, at its own expense, by appropriate legal

actions or proceedings conducted in good faith and with all due diligence, the
amount, validity or enforceability in whole or in part of any Imposition or lien
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e thereof or the validity. of any instrument of record affecting the Mortgaged
Premises or any part thereof, provided that:

(i} Such legal actions or proceedings are promptly
commenced after Mortgagor receives notice of the lien or
charge; and

(il Mortgagor's legal counsel forwards to Mortgagee and:
Mortgagee's legal counsel, on a quarterly basis, detailed
status reports describing the nature of the action or
proceeding; the progress of such action or proceeding to
date; describing pleadings filed and any settlement
negotiations; evaluating the likelihood of an unfavorable
outcome and estimating the amount or range: of possible
loss; and

(il No adverse judgment, decree or other final adjudication be
entered or rendered against Mortgagor; and

(iv) ~Mortgagor sets aside on its books adequate reserves; and

(vl  Neither Mortgagor nor Mortgagee would be in any danger
of aiy additional civil or criminal liability for failure to
comply inarewith; and

(vi)  The Title Company issues its endorsement insuring against
the claim.or lien-in-a-manner satisfactory:to:Mortgagee..

B. In the event that such-isgal actions or proceedings are not
diligently concluded or resolved after Mcrtgagor received notice of the lien or
charge, then, at the sole option of Mortgagee. Mortgagee shall have those
rights set forth in Paragraphs 18.1 and 19.1 hereir..

29.1 Amendment. This Mortgage cannot ts amended, modified or
terminated orally, but may only be amended, modified ot terminated pursuant to
written agreement between Mortgagor and Mortgagee.

30.1 Tax Escrow.

A. Mortgagor shall be required to (i) pay Mortgagee' monthly, in
addition to each monthly payment required under the Note, an amount equal to
1/12th of the annual amount reasonably estimated by Mortgagee to be
sufficient to enable Mortgagee to pay all Impositions, (i) pay Mortgagee the
amount of all Impositions accrued but not due as of the date that this
Paragraph becomes operative, and (iii) pay Mortgagee such sums as may be
necessary, from time to time, to make up any deficiency in the amount
required to fully pay all annual Impositions. Mortgagee is hereby irrevocably
authorized to debit Mortgagor's account established with Mortgagee for
payment of all Impositions required pursuant to this Paragraph 30.1A.,

09004766
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31.1 Notices. Any notice, demand, requests or other communication desired
to be given or required pursuant to the terms hereof shall be in writing and shall be
delivered by personal service or sent by registered or certified mail, return receipt
requested, postage prepaid, addressed as follows or to such other address as the
parties hereto may designate in writing from time to time:

Mortgagor: American National Bank and Trust Company of Chicago
as Trustee under Trust No. 66307
c/o Boston Bay Capitol
45 Broad Street
Boston, Massachusetts 01209
Attention: Terry Sullivan

Moitgagee: Cole Taylor Bank
5501 West 79" Street
Burbank, lllinois 60459
Attn: Real Estate Department

Any such notice, demmand, request or other communication shall be deemed given
when personally deliveres-or, if mailed, on the date of delivery or, if the recipient
refuses to accept the same, the date of the attempted delivery by the postal
authorities.

32.1 Expense of Enforceniziit.. When the indebtedness hereby secured shall
become due whether by accelerativiyor otherwise, Mortgagee shall have the right to
foreclose the lien hereof. In any suit tu foreclose the lien hereof, there shall be
allowed._and included as.additional indebtedress.in the:decree for. all expenditures and
expenses which may be paid or incurred bv.or on behalf of Mortgagee for attorneys’
fees, appraiser's fees, outlays for documentary-and expert evidence, stenographers’
charges, publication costs and costs {(which may be estimated as to items to be
expended after entry of the decree) of procuring-all such abstracts of title, title
searches and examinations, guarantee policies, and similar data and assurances with
respect to title as Mortgagee may deem to be reasonably necessary either to
prosecute such suit or to evidence to bidders at any sale wpich may be had pursuant
to such decree the true condition of the title to or the xszlue of the Mortgaged
Premises. All expenditures and expenses of the nature in this paragraph mentioned
shall bear interest at the Default Rate, when paid or incurred -y Mortgagee in
connection with (a) any proceeding, including probate and bankrupicv proceedings, to
which either of them shall be a party, either as plaintiff, claimant or defendants, by
reason of this Mortgage or any indebtedness hereby secured; or (b) preparations for
the commencement of any suit for the foreclosure hereof after accrual of such right
to foreclose whether or not actually commenced; or (c) preparations for the defense
of any threatened suit or proceeding which might affect the Mortgaged Premises or
the security hereof, whether or not actually commenced.

33.1 Cross-Default Clause. Any default by Mortgagor in the performance or
observance of any covenant, promise, condition or agreement hereof shall be deemed
an Event of Default under each of the Loan Documents, entitling Mortgagee to
exercise all or any remedies available to Mortgagee under the terms of any or all Loan
Documents, and any default or Event of Default under any other Loan Document shall
be deemed a default hereunder, entitling Mortgagee to exercise any or all remedies
provided for herein. Failure by Mortgagee to exercise any right which it may have

09N0476b
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hereunder shall not be deemed a- waiver- thereof unless so agreed in writing by
Mortgagee, and the waiver by Mortgagee of any default by Mortgagor hereunder shall
not constitute a continuing waiver or a waiver of any other default or of the same
default on any future occasion.

34.1 Incorporation by Reference. The terms of the Loan Documents are
incorporated herein and made a part hereof by reference.

35.1 Disclaimer by Mortgagee. Mortgagee shall not be liable to any party for
services performed or obligations due in connection with this Loan. Mortgagee shall
not be liable for any debts or claims accruing in favor of any parties against
Mortgagor or against the Mortgaged Premises. Mortgagor is not and shall not be an
agent of Mortgagee for any purposes, and Mortgagee is not a venture partner with
Mortgagorin. any manner whatsoever, Approvals granted by Mortgagee for any
matters coverad under this Mortgage shall be narrowly construed to cover only the
parties and tects identified in any written approval or if not in writing such approvals
shall be solely icrihe benefit of Mortgagee.

36.1 Mortgagee Not a_Joint Venturer. Notwithstanding anything to the
contrary herein container;, Mortgagee, by making the Loan or by any action taken
pursuant thereto, shall nct.Le deemed a partner or joint venturer with Mortgagor or
Beneficiary, and Mortgagor hereby agrees to indemnify and hold Mortgagee harmless
from any and all damages resultiing from such a construction of the parties and their
relationship.  This Mortgage is inade for the sole benefit of Mortgagor and
Mortgagee, and no other person sha! be deemed to have any privity of contract
hereunder, nor any right to rely hereon tu any extent or for any purpose whatsoever,
nor shall any.other person,.have any.rigit.cf action-of: any kind:hereon or be-desmed
to be a third party beneficiary hereunder.

37.1 Construction Loan. The proceeds nr the Loan are intended to finance
construction of certain improvements on the Martgaged Premises, and thus this
Mortgage is a construction mortgage as said term is defired in section 9-313 of the
Uniform Commercial Code. Mortgagor further covenants snd represents as follows:

(@) The improvements to be constructed on‘ihe’Mortgaged Premises
shall be completed in accordance with the terms and' conditions of the
Construction Loan Agreement.

(b} Upon the occurrence of a Default or Event of Defauit under the
terms and conditions of the Construction Loan Agreement ¢r the Loan
Documents, and after notice and any cure period,; if any, Mortgagee may:

(i) declare the entire principal balance and accrued interest
immediately due and payable;

(i) complete the construction of the improvements and enter
into any contracts necessary to complete said construction. All sums
so expended shall bear interest at the Default Rate;

(il  exercise any remedies set forth herein or in the other Loan

Documents. |
090047765
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> (c}  Any and all advances made and indebtedness arising and-accruing
under the Construction Loan Agreement, whether or not the total amount
exceeds the face amount of the Note, shall be secured by this Mortgage.

38.1 Total Indebtedness Secured. The total amount of the Indebtedness that
may be secured by this Mortgage may increase or decrease from time to time, but
the total Indebtedness secured at any one time shall not exceed Ten Million and
No/100 Dollars ($10,000,000.00).

39.1 Security Agreement.

A. Mortgagor and Mortgagee agree that this Mortgage shall
constitute a Security Agreement within the meaning of the lllinois Uniform
Commercial Code {the "Code") with respect to (i) all sums at any time on
depesit for the benefit of Mortgagee or held by Mortgagee (whether deposited
by ¢i £ behalf of Mortgagor or anyone else) pursuant to any of the provisions
of this-icrtgage or the other Loan Documents and (ii) any Property, Fixtures
and Persuria'ty, which may not be deemed to be affixed to the Mortgaged
Premises or :nay not constitute a "fixture” {within the meaning of Section 9-
313 of the Cidel, and that a security interest in and to the Property, Fixtures
and Personalty is kereby granted to Mortgagee and the Property, Fixtures and
Personalty and all-0f Mortgagor's right, title and interest therein are hereby
assigned to Mortgagee, ai' to secure payment of the Indebtedness. All of the
provisions contained i this Mortgage pertain and apply to the Property,
Fixtures and Personalty as Tully and to the same extent as to any other
property comprising the Morigoged Premises.

B. This.Mortgage:is-intendad: to:be:a: financing- statement- within-the
purview of Section 9-402(6) of the Curde with respect to the Property, Fixtures
and Personalty and the goods desciibsd herein, which goods are or may
become fixtures relating to the Mortgaged Premises. The addresses of
Mortgagor (Debtor) and Mortgagee {Securer-Farty) are hereinabove set forth.
This Mortgage is to be filed for record with the Recorder of Deeds of the
County or Counties where the Mortgaged Premiszs-are located. Mortgagor is
the record owner of the Mortgaged Premises.

40.1 WAIVER OF JURY TRIAL. MORTGAGOR WAIVES THE RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED UPON, Ot RELATED TO,
THE SUBJECT MATTER OF THE NOTE OR THIS MORTGAGE. 7TH:& WAIVER IS
KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE BY MORT:AGOR AND
MORTGAGOR ACKNOWLEDGES THAT NEITHER MORTGAGEE NOR AN’ PERSON
ACTING ON BEHALF OF MORTGAGEE HAS MADE ANY REPRESENTATIONS OF
FACT TO INDUCE THIS WAIVER OF TRIAL BY JURY OR IN ANY WAY TO MODIFY
OR NULLIFY ITS EFFECT.

41.1 Release Provisions. Provided no Event of Default has occurred and is
continuing under this Mortgage or any of the Loan Documents, Mortgagee shall
permit Mortgagor to sell Condominium Units in at least the amounts as set forth in
the Schedule of Minimum Unit Sales Prices attached as Exhibit B to the Loan
Agreement, and Mortgagee shall partially release the lien of the Mortgage and the
other Loan Documents for the purpose of such sale, provided Mortgagee has received
a partial payment to be applied against the principal amount of the Loan in an amount

09004766
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equal to the one hundred percent. (100%) of the "Net Sales Proceeds" (as hereinafter
defined) (the “Partial Release Amount”). As used herein, the phrase "Net Sales
Proceeds"” shall refer to the amount equal to (a)(i) the purchase price set forth in the
Sales Contract regarding such Condominium Unit, as adjusted by customary real
estate tax prorations between Mortgagor and said purchaser, plus {ii) the net price of
all "extras” purchased by said purchaser or otherwise owed by said purchaser to
Mortgagor under said Sales Contract, minus {b}(i} all customary transfer taxes, title
and escrow charges, recording fees, surveyor's fees, attorney's fees (attorney’s fees
not to exceed One Thousand and No/100 Dollars ($1,000.00) for any one
Condominium Unit), (i) brokerage commissions (at market rates} paid by Mortgagor
to unaffiliated brokers in connection with the sale of such Condominium Unit (the
total of all brokerage commissions not to exceed % of the gross sales price of
such Cordominium Unit} and (i) a two percent (2%) marketing expense
reimburcement that is retained by Mortgagor from the. sales proceeds. Mortgagor
shall also pay-a release processing fee in the amount of $500.00 per Condominium
Unit for each-Condominium Unit sold to individual unit purchasers ("Release Fee"). |f
the proceeds trura) the sale of a Condominium Unit shall be insufficient to pay the
Partial Release Amount, the Release Fee and all associated closing costs, then
Mortgagor shall pay such deficiency simultaneously with the closing of the sale of
such Condominium Unit,~Mortgagee shall have the right and power to increase the
Partial Release Amount Jci a Condominium Unit if in Mortgagee's judgment the
aggregate Partial Release Amaunt for the remaining unsold Condominium Units in the
Project will not result in the-rgpayment in full of the sum of the Loan {(whether
available or actually disbursed) vin1 later than the closing of the sale of sixty (60}
Condominium Units in the Project.

42,1 Miscellanegus,

A. Upon request, Mortgagorsr-Mortgagee shall confirm in writing to
Mortgagee, or its designee, the amount *hen due hereunder and under the
Note.

B. It is agreed that any future advarices made by Mortgagee to or
for the benefit of Mortgagor from time to time unasi this Mortgage or the Loan
Documents and whether or not such advances are cuiigatory or are made at
the option of Mortgagee, or otherwise, made at any tire from and after the
date of this Mortgage, and all interest accruing thereon, :hall be equally
secured by this Mortgage and shall have the same priority .22 5!l amounts, if
any, advanced as of the date hereof and shall be subject toa'i of the terms
and provisions of this Mortgage.

C. Mortgagee has bound itself and does hereby bind itself to make
advances pursuant to and subject to the terms of the Construction Loan
Agreement and the parties hereby acknowledge and intend that all such
advances, including future advances whenever hereafter made, shall be a lien
from the time this Mortgage is recorded, as provided in Section 5/15-
1302(b)(1) of the Act. It is also specifically understood and agreed that all
funds which are advanced by Mortgagee under this Mortgage or the Loan
Documents or in the exercise of Mortgagee's judgment that the same are
necessary or desirable to complete, operate, maintain or market the Mortgaged
Premises or to protect Mortgagee's security under the Loan Documents shall
because of economic necessity and compulsion be deemed advanced by

09004766

Doc No. 2765246.v7 -28 -




UNOFFICIAL COPY

‘Y Mortgagee under an obligation to do so regardless of the identity of-the person

) or persons to whom such funds are furnished and shall be added to the
indebtedness evidenced by the Note and shall be equally secured by this
Mortgage and shall have the same priority as all amounts, if any, advanced as
of the date hereof.

D. Should the proceeds of the Note or any part thereof, or any
amount paid out or advanced by Mortgagee hereunder or pursuant to any
agreement executed by Mortgagor in connection with this Mortgage be used
directly or indirectly to pay off, discharge or satisfy, in whole or in part, any
mortgage, lien, charge or encumbrance upon the Mortgaged Premises or any
part thereof, then as additional security hereunder, Mortgagee shall be
subrogated to any and all rights, equal or superior titles, liens and equities,
owned or claimed by any owner-or holder of said outstanding mortgage liens,
charyes. and indebtedness, however remote, regardless of whether said
mortgages, liens, charges and indebtedness are acquired by assignment or
have beeii ie'eased of record by the holder thereof upon payment.

E. I¥ th2 time of payment of all indebtedness secured hereby or any
part thereof be extended at any time or times, if the Note be renewed,
modified or replacea, or if any security for the Note be released, Mortgagor and
any other parties now or hereafter liable for payment of such indebtedness in
whole or in part or any-paities interested in the Mortgaged Premises shall be
held to consent and take si'Uject to such extensions, renewals, modifications,
replacements and releases, an<-their liability and the lien hereof and the Loan
Documents and the rights created-hereby and thereby shall continue in full
force,. the right of recourse agsinsts all- such« parties- being reserved by
Mortgagee.

F. The Loan proceeds are to be used, along with Mortgagor's other
funds, for refinancing of the Mortgaged Prer:ises.

G. This Mortgage shall be binding wpon Mortgagor and its
successors and assigns, and all persons claiming uridar. or through Mortgagor
or any such successor or assign, and shall inure to the benefit of and be
enforceable by Mortgagee and its successors and assigns.

H. The various headings used in this Mortgage 25 headings for
sections or otherwise are for convenience only and shall not be used in
interpreting the text of the section in which they appear and sha'i riot limit or
otherwise affect the meanings thereof.

l. If any provision in this Mortgage is held by a court of law to be in
violation of any applicable local, state or federal ordinance, statute, law,
administrative or judicial decision, or public policy, and if such court should
declare such provision of this Mortgage to be illegal, invalid, unlawful, void,
voidable, or unenforceable as written, then such provision shall be given full
force and effect to the fullest possible extent that it is legal, valid and
enforceable that the remainder of this Mortgage shall be construed as if such
illegal, invalid, unlawful, void, veoidable or unenforceable provision was not
contained therein, and that the rights, obligations and interest of Mortgagor
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, and. the holder hereof under the remainder. of- this- Mortgage shall continue in
) full force and effect. '

J. If any action or proceeding shall be instituted to recover
possession of the Mortgaged Premises or any part thereof or to accomplish
any other purpose which would materially affect this Mortgage or the
Mortgaged Premises, Mortgagor will immediately, upon service of notice
thereof, deliver to Mortgagee a true copy of each petition, summons,
complaint, notice of motion, order to show cause, and all other process,
pleadings and papers however designated, served in any such action or
proceeding.

K. Regardless of their form, all words shail be deemed singular or
plura) and- shall have such gender as required- by the text. Whenever
applicable, the term "mortgage” shall also mean "trust deed™ or "deed of
trust”. -1 there is more than one Mortgagor of this Mortgage, the liability of
the undersigned shall be joint and several.

L. Mecrtgagor waives any right, if any, it now or in the future may
have to remove any claim or dispute arising herefrom to the Courts of the
United States of Aivieiica.

M.  This Mortgage and the Loan Documents shall be governed by and
construed in accordance witii the laws of the State of lllinois. Venue for all
disputes and claims shall, at'::= sole election of Mortgagee, be in the Circuit
Court of Cook County, llinois.

N. This Mortgage is executed by AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not personally but as Trustee as aforesaid in
the exercise of the power and authority cunferred upon and vested in it as
such Trustee, and as far as AMERICAN -NATIONAL BANK AND TRUST
COMPANY OF CHICAGOQ, in its capacity as such Trustee, is concerned is
payable out of the property specifically describeu i this Mortgage securing the
payment of the Note, by the enforcement of the ‘nicvisions contained in this
Mortgage or as provided in the other Loan Documenris. - No personal liability
shall be asserted or be enforceable against AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, as Trustee, because or i respect of the
Note or the making, issue or transfer thereof, all such liatility.~if any, being
expressly waived by Mortgagee hereof, but nothing herein ‘contained shall
modify, diminish or discharge the personal liability of Mortgagor's’ beneficiary,
as more fully described in the Note or in the other Loan Documents. /s far as
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, in its
capacity as such Trustee, is concerned, each original and successive holder of
the Note accepts the same upon the express condition that no duty shall rest
upon AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, as
Trustee, to sequester the rents, issues and profits arising from the property
described in this Mortgage, or the proceeds arising from the sale or other
disposition thereof.
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be
executed as of the day and year first above written.

1

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, as Trustee under a
Trust Agreement dated December 16, 1985,
as amended and restated on April 18, 1991
and known as .Trust No. 66307 AND NOT
PERSONALLY

By:
[ts: ASSISTANT VICE PRESIDENEY.. ...,
Aflesiciion not regulicG ‘1:,; ol .:-:n.:i,m.j : :'la':;a
w ercd Tust CORPENY OF iivas =
By B".‘ﬂ.\C

Its:

09004766
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STATE OF
COUNTY OF

[, the undermgned a Nota% Pubhc in and for said County, in the State

aforesaid, do hereby certify that DAVIDS and
ASSISTANT VICE PRESIDENT , personally known to me to be

the same persons whose names are subscribed to the foregoing instrument as such
and of AMERICAN NATIONAL BANK

AND TRUST COMPANY OF CHICAGO, as Trustee under a Trust Agreement dated
Decembzr. .26, 1985, as. amended and. restated on April 18, 1991 and known as
Trust No. 68307, appeared before me and acknowledged that they signed and
delivered the c2id instrument as their own free and voluntary act and as the free and
voluntary act cisaid national banking association, as Trustee, for the uses and
purposes therein set iorth.

GIVEN under my hand and notarial seal this 147H day of

o TP T s eg,, i
“OFFICIAL SEA
Anne M. Marcheit
tary Public, State of Illinois { .
N:C’Can:mlssxon Expires Apni 23 2002 : NGTart b /

o e R R

Y. ommission Explres
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EXHIBIT A

LEGAL DESCRIPTION 09004766

LOTS 17, 18, 19 AND 20 OF BRAND’'S SUBDIVISION OF BLOCK 136 IN SCHOOL
SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH, RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOQIS.

PERMANENT TAX NOS.
17-16-408-003, 17-16-408-004, 17-16-408-005 and 17-16-408-006.

633 Soutk Plymouth Court
Chicago, llinois 60605

together with (i) iy and all buildings and structures and improvements, and any and
all additions, alteraliotis, betterments or appurtenances thereto, now or at any time
hereafter situated, plazed or constructed upon the property ("Property”) legally
described above or any part_thereof, and all rights, titles and interest appurtenant
thereto, together with all ngnt, title and interest of Mortgagor in and to all Personalty
(as defined in this Mortgage) ana all goodwill, trademarks, tradenames, option rights,
purchase contracts and agreemsznts, books and records and general intangibles of
Mortgagor relating to the Propeity .and Mortgaged Premises and all accounts,
accounts receivable, contract rights, chooses in action, instruments, chattel paper
and other rights of Mortgagor for payrient of money relating to the Property and
Mortgaged- Premises: and any: other. intanpitler property. of Mortgagor: related. to' the
Property and Mortgaged Premises, including -without limitation any and all rights of
Mortgagor in, to or with respect to any and ail‘ascounts maintained with Mortgagee
or any other party in which are held funds relatirig to the Impositions (as defined in
this Mortgage), insurance premiums, or tenants' cscuritv deposits with respect to the
Property and Mortgaged Premises and all of Mortgajor's right, title and interest in
and to all of the rents, issues, revenues, royalties, inceme. avails, proceeds, profits
and other benefits paid or payable by parties under any znd all leases, subleases,
licenses, concessions or other agreements (written or oral, now or hereafter in effect)
which grant occupancy, a possessory interest in and to, or :he right to use the
Property and Mortgaged Premises or any part thereof or interest therein, and all
rights, privileges, authority and benefits of Mortgagor or the landiora. under such
leases (but under no circumstances any liabilities, obligations or «4esponsibilities
thereunder) or otherwise generated by or derived from the Property and iMortgaged
Premises and Mortgagor's rights to any and all documents, instruments, coricracts or
agreements pertaining to the ownership, use, occupancy, possession, development,
design, construction, financing, operation, alteration, repair, marketing, sale, lease or
enjoyment of the Property and Mortgaged Premises, including without limitation any
contracts for labor or materials, purchase orders, service contracts, maintenance
agreements, management contracts, lease agency agreements, sales agency
agreements, marketing contracts, loan or financing commitments, and payment,

performance or surety bonds, and all rights, privileges, authority and benefits
thereunder (but under no circumstances any liabilities, obligations or responsibilities
thereunder); (i) any and all rights, privileges, authority and benefits under any option,
articles of agreement for deed, installment contract or other contract or agreement
pursuant to which Mortgagor is granted any possessory, legal, equitable, beneficial or
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other interest in the Property and Mortgaged Premises; (iii) any and all rights
privileges, tenements, hereditaments, rights of way, rights of access, riparian rights,
mineral rights, homestead rights, easements, appendages and appurtenances in any
way appertaining thereto, and all right, title and interest of Mortgagor in and to any
streets, ways, alleys, waterways, strips or gores of land adjoining the Property or any
part thereof; (iv) any and all betterments, additions, appurtenances, substitutions,
replacements and after acquired title or interests in the Property and Mortgaged
Premises and all reversions and remainders therein; and {v) any and all of Mortgagor's
right, title and interest in and to any judgment, award, remuneration, settlement,
compensation, recovery or proceeds heretofore made or hereafter to be made by any
governmental authority or insurance company to the present or any subsequent
owner of the Property and Mortgaged Premises, including those for any
condemnaiion of or casualty to the Property and Mortgaged Premises, or for any
vacation of, or change of. grade in, any streets serving-or affecting- the Property and
Mortgaged Premises.
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SCHEDULE B
PERMITTED ENCUMBRANCES

1. SECOND INSTALLMENT OF GENERAL REAL ESTATE TAXES FOR THE YEAR
1998 AND GENERAL REAL ESTATE TAXES FOR THE YEAR 1989 AND

SUBSEQUENT YEARS.

2. ENCROACHVANT OF 12 STORY BRICK BUILDING LOCATED ON THE LAND OVER AND ONTO

PUBLTC WAY 27 THE SOUTHWEST CORNER OF THE RUILDING BY 0.17 FEET, AT 10TH
FLOOR BY 0.35 VEET, AT TOP BY 0.52 FEET, AT THE NORTHWEST CORNER BY 0.08
FEET, AT THE 1478 FLOOR BY C€.12 FEET, RND AT THE SOUTHRAST CORKER BY 0.13
FEET, AS DISCLOSZO BY SURVEY MADE BY GREMLEY & BIEDERMANN, INC., DRTED MARCH

26, 1991 AS NO. 91°77.

(ENCROACHMENT ENDORSEMENT NO. 1. APPROVED)

. ENCROACHMENT OF THE CORNI(E PTTACHED TO THE 12 STORY BRICK BUILDING LOCATED
ON THE LAND OVER AND ONTO PUSLIC WAY ALCNG THE ENTIRE WEST WALL AND PART OF

* THR NORTK AND SOUTH WALLS BY 0.8 FEET AT 10TH AND 11TH FLOORS AND BETWEEN
4RD AND 4TH FLOORS BY 0.74 FEET ILNI RY 0.74 FEET AT THE 12TH FLOOR, AS

DISCLOSED BY SURVEY NCTED ABOVE.

(ENCROACHMENT ERDORSEMENT NO. 1. APPRCVED)
. ENCRORCHMENT OF THE STEEL DOORWAY NEAR THE SOUTHWEST CORNER OF THE STRUCTURE
BY 0.88 FEET AND THE 0.27 FEET BY 10 FOOT ERWR/NCE NEAR THE NORTHWEST CORNER

OF STRUCTURE AND THE AWNING AT THE NORTHWEST CURWER OF THE STRUCTURE AND ALL
VENTS ON THE RAST SIDE OF THE STRUCTURE, AS DICLLOSED BY SURVEY MARDE BY

GREMIEY & BYEDERMANN, INC., DATED MARCH 26, 1991 A§ NO. 91377.

{ENCROACHMENY ENDORSEMENT NO. 1. APPROVED)

THE LAND LIES WITHIN 'THE BOUNDARIES OF A SPECIAL SERVICE AREA AS DISCLOSED BY
ORDINANCE RECORDED AS DOCUMENT 91075841, AND 1S SUBJECT TO ADDITLWAL TAXES
UNDER THE TERMS OF SAID ORDINANCE AND SUBSEQUENT RELATED ORDINANTEL .

THERE ARE NO FEES DUE OR OWING AT THE TIME OF CLOSING.

NOTE:




