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THIS CONSTRUCTION MORTGAGE (hereinafter referred to as the
"Mortgage") entered into as of the 21lst day of October, 1987, by
LASALLE NATIONAL BANK, not personally, but as Trustee under Trust
Agreement dated March 1, 1979 and known as Trust WNo., 100388
(hereinafter referred to as "Mortgagor"} in favor of CONTINENTAL
ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a naticnal
banking association, having its address at 231 South LaSalle
Street, Chicago, Illinocis {hereinafter referred tc as "Mcrtgag-
ee");

WITNESSETH:
ARTICLE 1
1.1 “Certain Terms of the Indebtedness. The following is a

summary c<f certain terms of the 1Indebtedness (as hereinafter
defined) secuisd by this Mortgage.

(a) 'Tnz Note: That certain Construction Mortgage Note
({hereinafter referred to as the "Note") of even date herewith
made by Mortgagor ~rl payable to the order of Mortgagee in the
original principal “amount of up to FOQUR MILLION SIX HUNDRED
SEVENTY-FIVE THOUSAND DOLLARS ($4,675,000.00), and any and all
amendments, modificaticrs, restatements, replacements, 8substitu-
tions, renewals, extensionz and increases thereto.

(b) Interest Race and Payments: Installments of
interest and of principal ocutsTanding under the Note shall be due
and payable as follows:

(i) Interest only on C‘he daily unpaid principal bal-
ance outstanding under the Note,), computed at the fluctuating
rate equal to One Percent (l%) oer annum in excess of the
"Reference Rate"” (as hereinafier defined) cf Mortgagee,
shall be paid monthly in arrears bzginning with the first
day of the first month following the arte hereocf and there-
after on the first day of each succreding month until the
entire principal balance of the Note siizll have been paid;
and

{ii) All of the unpaid principal balance outstanding
hereunder and the unpaid interest accrued theioon shall be
due and payable, if not sooner paid and if not sconer due by
acceleration or otherwise, on the Maturity Date (73 herein-
after defined),

For purposes of the Note, the term "Reference Rate” at any
time shall mean the rate of interest then most recently announced
by Continental 1Illinois WNational Bank and Trust Company of
Chicago at Chicago, Illinois, as its "Reference Rate". Changes
in the rate of interest to be charged thereunder shall take
effect immediately upon the announcement of any change in the
Reference Rate. A certificate made by an officer of Continental
Illinois National Bank and Trust Company of Chicago stating the
Reference Rate in effect on any given date shall be conclusive
evidence of the Reference Rate in effect on such date. In the
event Continental 1Illinois National Bank and Trust Company of
Chicago ceases to use the term "Reference Rate” in setting a base
rate of interest for commercial lcans to creditworthy corporate
customers, then the Reference Rate therein shall be determined by
reference to the rate used by Continental Illinois National Bank
and Trust Company of Chicago as a base rate of interest for com-
mercial loans as the same shall be designated by Continental
Illinois National Bank and Trust Company of Chicago, or alterna-
tively, in Continental Illincis National Bank and Trust Company
of Chicago's discretion, by reference to the Reference Rate of
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such money center national bank as Continental Illinocis National
Bank and Trust Company of Chicago shall designate. The Reference
Rate anncunced by Continental Illincis Naticnal Bank and Trust
Company of Chicago or any base rate in lieu thereof is not neces-
sarily the lowest rate charged for secured or unsecured loans.
Interest shall be calculated under the Note on the basis of a
360-day year and the actual number of days elapsed in any month
or portion thereof for which interest shall be due.

{c} Maturity Date: All of the unpaid principal bal-
ance cutstanding hereunder and all unpaid interest accrued
thereon shall become due and payable, if not sconer paid and it
not sooner due by acceleration or otherwise, on January 1, 1989
(said applicable date being hereinafter referred to as the "Matu-
rity Date”), unless otherwise agreed by Mortgagee.

(d) Prepayment: Mortgagor shall have the privilege to
prepay. in whole or 1in part, the principal ocutstanding hereunder
at any Tine without premium or penalty. Any payment in full of
the Note 3ball include, in addition to the unpaid principal bal-
ance outstanding thereunder, all interest accrued thereon and any
other sums wbich are secured by the Mortgage, the Loan Agreement
(as hereinaftec defined) and the other Loan Documents (as herein-
after defined}!, including but not 1limited to any expenses
incurred by the halier of the Note in connection with the Note or
in connection witii this Loan or in connection with any prior
default or Event of /uefault of Mortgagor under the Note, this
Mortgage, the Loan Agreement or the other Locan Documents,

1.2 1Indebtedness: The principal amount of, interest pay-
able on, and all cther fees_. _amounts, payments, premiums, liabil-
ities and monetary obligaticopa due or required to be paid by
Mortgagor under the Note, th? Locan Agreement, this Mortgage and
the other Lecan Documents or unde: any and all amendments, mcodifi-
cations, restatements, replacereats, substituticons, renewals,
extensions and increases thereto, vpesther heretofore or hereafter
existing, and whether direct or indirect, absolute or contingent,
and including any commitment fee, lcar. fee, extension fee, modi-
fication fee, prepayment fee or relcise fee regquired to be paid
under the Note, the Loan Agreement, this lMortgage or any of the
other Loan Documents (hereinafter referi1=2d to as the "Indebted-

ness”).

1.3 Construction Mortgage. The Note vwiiich is secured by
this Mortgage evidences a debt created by one cr more disburse-
ments made by Mortgagee to Mortgagor for the purpose of financing
costs in connection with the Mortgaged Property (as hereinafter
defined) including costs of construction of the iwnprivements to
be located on the Mcrtgaged Property. All disbursemeris shall be
made in accordance with the terms and provisions o{/the Loan
Agreement, as the same from time to time may be amendeq, tupple-
mented or modified and the terms and conditions of wlich are
hereby incorporated herein by reference. Mortgagor hereby cove-
nants and agrees to perform or cause to be performed and ful-
filled, all the terms, covenants and conditions of the Loan
Agreement, and the occurrence of a default or an Event of Default
under the Loan Agreement shall constitute an Event of Default (as
hereinafter defined) under this Mortgage. A true copy of the
Loan Agreement may be reviewed at the offices of Mortgagee during
its regular business hours or may be obtained from Mortgagee, in
either case upon reasonable advance request.

1.4 Priority Against Mechanic's Liens. It is further made
an express condition and covenant hereof that, until full payment
of the Indebtedness secured hereby, no act or thing shall be done
or suffered, and neither the Mortgagor nor any other person shall
have any right or power to do any act or thing, whereby any
mechanics or materialman's lien under the law of the State of
Illincis can arise against or attach to the Mortgaged Property or
any part thereof, unless such lien shall first be wholly waived
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or released as against this Mortgage, and that the lien of this
Mortgage shall extend to any and all improvements and fixtures
now or hereafter on the Mortgaged Property, as prior to any other
lien thereon that may be claimed by any person, it being the
intention hereof that upon the recording of this Mortgage in the
real estate records of the county in which Mortgaged Property is
located, subsequent claims for lien shall be subject and subordi-
nate to this Mortgage, and all contractors, subcontractors, mate-
rial suppliers and other parties dealing with the Mortgaged Prop-
erty or with any parties interested therein, are hereby required
to take notice of this provision.

1.5. Future Advances. This Mortgage is given to secure pay-
ment of the Note, whether the entire amount thereof shall have
been advanced to Mortgagor as of the date hereof, or at a later
date.  and to secure the payment and performance of all other lia-
bilitiez and obligations of Mortgager under the Note and the
other wecan Documents, and any other amount or amounts that may be
added to rhe Indebtedness secured hereby under the terms of this
Mortgage /o the other Loan Documents, all of which Indebtedness
being equally secured with and having the same priority as the
amounts, if .any, advanced as of the date hereof. It is agreed
that any futuce advances made by Mortgagee to or for the benefit
of Mortgagor ‘from time to time under this Mortgage or the Loan
Documents and whether or not such advances are obligatory or are
made at the option of Mortgagee, or otherwise, made at any time
from and after the dste, of this Mortgage, and all interest accru-
ing thereon, shall be _equally secured by this Mortgage and shall
have the same priority‘as all amounts, if any, advanced as of the
date hereof and shall be uubject to all of the terms and provi-
sions of this Mortgage. The total amount of the Indebtedness
that may be so secured may increase or decrease from time to
time, but the total unpaid halance so secured at any one time,
plus interest thereon, plus ary disbursements made for the pay-
ment of taxes, levies, insurance or other liens, charges or
encumbrances on the Mortgaged Ficoperty, plus interest on such
disbursements at the Default Rate (7? hereinafter defined), shall
not exceed Five Hundred Percent {50(%) of the face amount of the
Hote.

1.6 Obligatorg Advances. It is specifically understood and
agreed that al unds which are advancesd by Mortgagee and
employed in performance of the cbligations of Mortgagor under
this Mortgage or the Loan Documents or in the exercise of Mort-
gagee's judgment that the same are necessary or, lesirable to com-
plete, operate, maintain or market the Project Ct to protect
Lender's security under the Loan Documents shall jecause of eco-
nomic necessity and compulsion be deemed advancec L 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 (stall be
equally secured by this Mortgage and shall have the same priority
as all amounts, if any, advanced as of the date hereof.

ARTICLE 2
OTHER DEFINITIONS

2.1 Definitions Used In This Mortgage: The following terms
shall have the following meanings:

(a) Affiliated Person: Any of the feollowing: (i) any
guarantor of any part of the Indebtedness; (ii) if Mortgagor
is a trustee, any beneficiary of the trust, including the
general partners of any general or limited partnership that
is a beneficiary of the trust and the joint venture partners
of any joint venture that is a beneficiary of the trust and
the person or entities holding the controlling shareholder
interests in any corporation that is a beneficiary of the
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trust; {iii) if Mortgagor is a general or limited partner~
ship, the general partners thereof; {iv) if Mortgagor is a
joint venture, the jeoint venture partners thereof; and (v)
if Mortgagor is a corporation, the persons or entities hold-
ing the controlling shareholder interests therein.

{b) Assignment of Beneficial Interest. That certain
collateral assignment of Beneficiary's beneficial interest
and power of direction in and to Trustee of even date here-
with, free and clear of any lien, pledge, security initerest,
encumbrance or other right, title or interest in any other
person, firm or corporation {hereinafter referred to as the
"Asgsignment of Beneficial Interest"}).

{(c} Beneficiary. Kenneth L. Tucker, not personally
cu: as authorized agent for the Co-Owners of the beneficial
inZaerest in, to and under Trustee pursuant to that certain
Term)nation Agreement Relating to Chicago Ridge Venture and
Opeivacing Agreement among Co-Owners dared July 30, 1986,
whicti.'ro-owners collectively own One Hundred Percent (100%)
of the vreneficial interest and power of direction in, to and
under LaS~ile National Bank as Trustee under Trust Agreement
dated March-1, 1979, and known as Trust No. 100388, free and
clear of any lien, pledge, charge, security interest or
encumbrance of 'any kind, except a c¢ollateral assignment of
even date heraewirh in favor of Mortgagee, and any and all
successors, trarsforees, assignees and subsequent owners of
the beneficial 1iaZerest and power of direction in and to

Trustee.

(d) Buildings: The approximately 84,060 square foot
department store to be cunstructed as contemplated under the
Loan Agreement and any and all buildings and other struc-~
tures and improvements, and any and all additions, altera-
tions, bettarments or appurienances thereto, now or at any
time hereafter situated, placed or constructed upon the Real
Estate {(hereinafter defined) or any part thereof.

(e} Commitment: That certain construction Loan Appli-
cation dated August 24, 1987 from Moirtgagor to Mortgagee,
pursuant to such Mortgagee agreed .ty make and Mortgagor
agreed to accept the financing evidenced by the Note.

(f) Completion Guarantor: Madigan Brothers, Inc. and
its repregentatives, successors and assigne.

{g} Completion Guaranty: That certain ~Completion
Guaranty of even date herewith from the Completion Guarantor
to Mortgagee.

(h) Contracts: Any and all of Mortgagor'x right,
title and interest in any documents, instruments, cantracts
or agreements pertaining to the ownership, use, occupancy,
possession, development, design, construction, financing,
operation, alteration, repair, marketing, sale, lease or
enjoyment of the Mortgaged Property, including without limi-
tation any contracts for 1labor or materials, purchase
orders, service contracts, maintenance agreements, manage-
ment contracts, lease agency agreements, sales agency agree-
ments, marketing contracts, loan or financing commitments,
insurance policies and surety bonds, and all rights, privi-
leges, authority and benefits thereunder (but under no cir-
cumstances any liabilities, obligations or responsibilities
thereunder).

(1} Default Rate: The rate of Four Percent (4%) per

annum in excess of the rate of interest otherwise applicable
under the Note, unless prohibited by applicable law, in
which event at the highest rate permitted by applicable law.

2L2T65L8




UNOFFICIALGOPRY, ., ,

{j) Escrowed Sums: The amounts tc be paid by Mort-
gagor to Mortgagee pursuant to Article 12 hereof toward the
creation of a fund for the payment of the Impositions (as
hereinafter defined).

(k) Event of Default: Any event or occurrence defined
in Article 7 herecf.

(1) Fuddrucker's Mortgage: That certain mortgage made
by LaSalle National Bank, not personally, but scley as Trus-
tee under Trust Agreement dated September 1, 1986 and known
as Trust No, 111568 (the "Fuddruckers Trust"} in favor of
Mortgagee creating a valid first lien on and conveying good
and marketable fee simple absolute title to Parcel Two of
the Real Estate described an Exhibit A to the Loan Agreement
(vhe "Fuddrucker's Parcel™), subject only to the Permitted
Exnceptions and securing the indebtedness evidenced by the
Nst2 and the obligations under the Loan Documents, The
Fuddcucker's Mortgage alsc secures Mortgagor's obligations
to lortgagee in connection with the Carsons' Financing as
defined in the Loan Agreement.

(m) ¢ Pixtures: All right, title and interest of Mort-
gagor in-and to all systems, fittings, structures, eguip-
mernt, apparZtus. fixtures and other improvements and items
now or hereafcer temporarily or permanently attached to,
installed in or ausnd in connection with any of the Buildings
or the Real Estate. including, but not limited tc any and
all partitions, lardware, motors, engines, boilers, fur-~
naces, pipes, plumbiing, conduit, sprinkler systems, fire
extinguishing apparat.ss and equipment, elevator apparatus
and equipment, telephons-and other communications systems
and equipment, security sSystems and equipment, master anten-
nas and cable television systems and equipment, water tanks,
swimming pools, heating, vestilating, air conditioning and
refrigeration equipment and systems, laundry facilities,
incinerating, gas and electric wichinery and equipment.

{ny Governmental Authoriiy: Any and all courts,
bocards, agencies, commissions, off ces or other authorities
of any nature whatsoever for any gove:rmental unit (fé&deral,
state, county, district, municipal, city or otherwise) or
arbitration authority, whether now or rereafter in exis-
tence.

(0} Guarantor and Guarantors: Kennech .. Tucker and
his heirs, legal representatives, successors and assigns,

{p) Guaranty: That certain Payment and Clcmpletion
Guaranty of even date herewith from the Guaranto: to Mort-

gagee.

{(q) Impositions: (i) All general and special real
estate and personal property taxes and assessments; and
(ii) all water, gas, sewer, electricity and other utility
costs, rates, rents and charges and all other costs of oper-
ating and maintaining the Mortgaged Property in accordance
with the terms and conditions hereof; and (iii) any and all
premiumg and costs of insurance to be maintained pursuant to
Section 5.7 hereof; and (iv) any and all liability of Mort-
gager to tenants for security depesits, including interest
thereon, collected by Mortgagor in connection with any of
the Leases (as hereinafter defined): and {(v) any and all
payments, fees and charges reguired under any of the Legal
Requirements (as hereinafter defined} or otherwise under any
easement, license or other contract, document oOr agreement
maintained for the benefit of the Mortgaged Property or to
which the Mortgaged Property or any part therecf or interest
therein may be subject or to which Mortgagor or any Affili-
ated Person may De bound in connection with the Mortgaged
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Property; and {(vi) any and all payments, fees and charges
required under any ground lease, lease, sublease, 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
other interest in the Mortgaged Property; and (vii) any and
all recording costs and fees; (viii} any and all payments
regquired under any other mortgage or security agreement to
which the Mortgaged Property or any portion thereof or
interest therein may be subject (the foreqoing reference,
however, in no way implying Mortgagee's consent thereto);
and (ix) any and all mortgage registration, documentary or
intangible taxes, stamps, costs or fees payable in connec-
tion with this Mortgage or the recording thereof or the
Indebtedness secured hereby: and (x}) any and all other pay-
mints, fees, taxes, charges and assessments and any inter-
esy, costs or penalties with respect thereto, whether gener-~
al/ ~»r special, ordinary or extraordinary, foreseen or
unforsaeen, of any kind and nature whatsoever which at any
time prior to or after the execution hereof may be assessed,
levied cr imposed upon the Indebtedness, this Mortgage, the
Mortgaged rcoperty, the Leases, or the Rents (as hereinafter
defined) ©; _the ownership, use, occupancy, receipt, or
enjoyment tnereof.

{(r) Intangibles: All goodwill, trademarks, trade
names, option rights, purchase contracts and agreements,
books and recordy and general intangibles of the Mortgagor
relating to the (Mirrgaged Property and all accounts,
accounts receivable,  ~mnntract rights, chooses in acticn,
instruments, chattel puger and other rights of the Mortgagor
for payment of money for rioperty sold or lent, for services
rendered, for money lent, or for advances or deposits made,
and any other intangible pc¢cperty of the Mortgagor related
to the Mortgaged Property., 4ncluding without limitatisn any
and all rights of the Mortgagys:c in, tc Or with respect to
any and all accounts maintainesd with the Mcrtgagee or any
other party in which are held furds relating to the Imposi-
tions, insurance premiums, oOr tenants' security deposits by
the Mortgagor with respect to the Mcrtgaged Property, and
all rights, privileges, authority and /henefits therein (but
under no circumstances any of the liibilities, obligations
or responsibilities thereto}.

(s) Leases: Any and all leases, subl:ases, licenses,
concessions or other agreements (written or -cvral, now or
hereafter in effect) which grant a possessoly interest in
and to, or the right to use, the Mortgaged Property or any
part thereof or interest therein, except for any and all
leases, subleases cr other agreements pursuant  tos which
Mortgagor is granted a possessory interest in the Real
Estate, and all rights, privileges, authority and benefits
thereunder (but under no circumstances any liabilities,
obligations or responsibilities thereunder).

(t) Legal Requirements: The terms, covenants, condi-
tions and restrictions now cor hereafter éexisting to which

Mortgagor or any Affiliated Person may be bound or to which
the Mortgaged Property is subject under (i) any and all
present and future Jjudicial decisions, orders, statutes,
laws, rulings, opinions, rules, regulations, codes, permits,
certificates, approvals or ordinances of any Governmental
Authority in any way applicable to Mortgagor or any Affili-
ated Person or the Mortgaged Property, and the ownership,
use, occupancy, possession, development, design, construc-
tion, financing, operation, maintenance, alteration, repair,
marketing, sale, lease or enjoyment thereof, including with-
out limitation any related to zoning, building, utility ser-
vice, sewer service, fire safety, land and water use, sub-
division control, condominium property, environmental pro-
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tection, “occupational health and safety or flood hazard;
{ii) the Mortgagor's or any Affiliated Person's presently or
subsequently effective corporate resoclutions, bylaws, arti-
cles of incorporation, partnership agreement, limited part-
nership agreement, joint venture agreement or trust agree-
ment, or other form of business asscciation (if either, both
or all be any of same); (iii) any and all Leases; (iv) any
and all Contracts; (v) any lease, sublease, option, articles
of agreement for deed, installment contract or other con-
tract or agreement pursuant to which Mortgagor is granted
any possessory, legal, equitable, beneficial or other inter-
est in the Mortgaged Property:; and (vi} any and all other
easements, covenants, conditions, restrictions, leases or
other contracts and agreements ({(written or oral) of any
nature to which Mortgagor or any Affiliated Person may be
boeund or to which the Mortgaged Property may be subject.

{({u) Loan Agreement: That certain Construction Loan
Agiezsment of even date herewith between Mortgagor and Mort-
gaged.

{v)’ Loan Documents. The Commitment, the Loan Agree-
ment, thae Note, thls Mortgage, the Fuddrucker's Mortgage,
the Lette:s of Credit, the Assignment of Leases, Rents and
Profits (herzinafter defined), the Security Agreement {here-
inafter defineZ), the Assignment of Beneficial Interest, the
Guarantee, the TiivParty Agreement (hereinafter defined) and
any and all other documents now or hereafter executed pursu-
ant to the terms  cf the Loan Agreement or otherwise, by
Mortgagor, any Affillated Person or any other person or
entity to evidence or zocure the payment of the Indebtedness
or the performance and -discharge of the Obligations (as
hereinafter defined), ard any and all amendments, modifica-~
tions, restatements, replacoments, SsSubstitutions, renewals,
extensions and increases tihzreto whether hererofore or here-
after entered into in connecticn with the Indebtedness.

(w) Madigans: Madigan Brotners, Inc., a Delaware cor-
poration.

(x) Mortgaged Property: The Rszal Estate, Buildings,

Fixtures, Personalty (as hereinafter defined) and any of
Mortgagor's rights to Rents (as hereinsfter defined) and
rights under the Leases and Contracts, together with:

(i} Any and all rights, privileges, authority and bene-
Fits under any lease, sublease, optidn, articles of
agreement for deed, instaliment conurair or other
contract or agreement pursuant to which' Yortgagor is
granted any possessory, legal, egquitable, ovneficial
or other interest in the Mortgaged Property; and

{ii) Any and all rights, privileges, tenements, heredita-
ments, rights of way, rights of access, riperian
rights, mineral rights, homestead rights, easements,
appendages and appurtenances in any way appertaining
thereto, and all right, title and interest of Mort-
gagor in and to any streets, ways, alleys, water-
ways, strips or gores of land adjoining the Real
Estate or any part thereof; and

(iii) Any and all betterments, additions, appurtenances,
substitutions, replacements and after acquired title
or interests thereof and theretoc and all reversions
and remainders therein; and

(iv) Aany and all of Mortgagor's right, title and interest
in and to any judgment, award, remuneration, settle-
ment, compensation, recovery or proceeds heretofore
made or hereafter tc be made by any Governmental

- -
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Authority or insurance company to the present or any
subgsequent owner of the Mortgaged Property, includ-~
ing those for any condemnation of or casualty to the
Mortgaged Property, or for any vacation of, or
change of grade in, any streets serving or affecting
the Mortgaged Property; and

Any and all other security and collateral of any
natyre whatsoever, now or hereafter given for the
repayment of the Indebtedness or the performance and
discharge of the Obligations.

As used in this Mortgage, the term "Mcrtgaged Property"
shall be expressly defined as meaning all, or where the con-
text permits or requires, any portion thereof or any inter-
es” therein,

(y) Mortgagee: The above named Mortgagee and any and
all successcrs, transferees, assignees and subsequent hold-
ers or the Note or other Loan Documents.

(z). "ortgageor: The above named Mortgagor and any and
all succesrsors, transferees, assignees and subsequent owners
of legal anc -equitable title to the Mortgaged Property.

{aa) Oblica~ions: Any and all of the terms, covenants,
conditions, wairar:tles, representations and other obliga-
tions (other than to repay the Indebtedness) made or under-
taken by Mortgagor o1 others to Mortgagee or others as set
forth in the Note, this Mortgage or the other Security Docu-
ments, or as set forth in any Lease or Contract or as set
forth in any of the Legil Regquirements to which the Mcrtga-
gor may be bound or to which the Mortgaged Property may be
subject.

{bb} Permitted Exceptiors: With respect to the Real
Estate, the easements, covenan*s, conditions, restrictions,
building lines and other matters (if any) reflected on, but
only those reflected on, Exhibit - attached hereto and made
a part hereof, and the liens and seculity interests created
by the Loan Documents.

{cc) Purchase Agreement. That catrain Agreement for
Purchase ang Sale o©of Chicago Ridge Mal}) dated August 6,
1986, as amended among Mortgagor, as Selle:r 2nd U.S. Invest-
or's Services, Inc., as buyer.

(dd) Personalty: All right, title and _irterest of
Mortgagor in and to all furniture, furnishings, fquipment,
machinery, goods, inventory and all other tangible personal
property and the Intangibles of any kind or character as
defined in and subject to the provisions of the Unifcru Com-
mercial Code now or hereafrer located upon, within or about
the Real Estate and the Buildings, together with all acces-
sories, replacements and substitutions thereto or therefor
and the proceeds therefrom.

(ee) Real Estate: The real estate legally desctibed on
Exhibit A "attached heretc and made a part hereof and all
Buildings and Fixtures and all rights, titles and interests
appurtenant thereto.

(ff) Rents: All of the rents, issues, revenues, royal-
ties, income, avails, proceeds, profits and other benefitsg
paid or payable by parties under the Leases or otherwise
generated by or derived from the Mortgaged Property.

{gg) Tri-Party Agreement. That certain Tri-Party
Agreement ©f even date hcrewith by and between Mortgagor,
Mortgagee and Take-Out Purchaser (hereinafter defined) per-
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taining to the exercises of rights and performances of obli-
gations under the Purchase Agreement.

(hh) Trustee: The above named Trustee and any and all
successors, transferees, assigns and subsequent owners of
legal title to the Mortgaged Property.

{ii) Take Out Purchaser: JMB/Chicago Ridge Mall Asso-
ciates, an Illincis general partnership.

(jj) Madigans®' Lease: That certain lease, the terms
and conditions of which shall be subject to Mortgagee's
review and approval, entered into by Madigans, as Tenant,
and Mortgagor, as Landlord.

(kk) Operating Agreement: That certain Chicago Ridge
Amended and Restated Operating Agreement dated December 19,
1943, by and between Mortgagor, Sears Roebuck and Co., a New
York ‘enrporation, and Federated Department Stores, a Dela-
ware /ccrnoration, as amended.

ARTICLE 3
GRANT

3.1 Grant: To secure the full and timely payment of the
Indebtedness and the full and timely performance and discharge of
the Obligations, Mortgago: has GRANTED, SOLD, CONVEYED AND MORT-
GAGED and by these presernt! .does hereby GRANT, SELL, CONVEY AND
MORTGAGE unto the Mortgages the Mortgaged Property, subject to,
but only to the Permitted Execcptions, TO HAVE AND TO HOLD the
Mortgaged Property unto the Mbrtgagee, and its successors, nomi-
nees and assigns, forever, and 3zneficiary, by directing Mortgag-
or to execute and deliver this Mcitgage, does hereby warrant that
Mortgagor is well and lawfully seize? of gocod, absclute and inde-
feasible fee simple absolute title to the Mortgaged Property,
free and clear ¢f all mortgages, lieis, charges, security inter-
ests and encumbrances whatscever, except ~nly for the Permitted
Exceptions, and Beneficiary does hereby pird itself, its succes-
sors and assigns to warrant and forever derend fee simple abso-
lute title to the Mortgaged Property unto the Mortgagee, and the
guiet and peaceful enjoyment and possessiun  thereof, against
every person whomsoever claiming or to claim tne same or any part
thereof or interest therein.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES

Trustee hereby unconditionally represents and Beneticiary,
by directing Mortgagor to execute and deliver this Mortgage here-
by unconditionally represents and warrants to Mortgagee as fol-
lows:

4.1 Organization and Power: Mortgagor and Beneficiary (a)
have each complied with all conditions prerequisite to their
doing business in the State where the Real Estate is located and
(b) have all requisite power and all governmental certificates of
authority, licenses, permits, certificates, approvals, qualifi-
cations and documentation to own, develop, lease, operate and
sell their properties and to carry on their businesses as now
being and as propocsed to be conducted and to execute, deliver and
perform the terms, covenants and conditions of the Loan Docu-
ments, including the power and authority to borrow money, guaran-
tee debts and mortgage and grant security interests in their pro-
perties.

2e2T65L8




UNOFFICIAL COPY.,

4.2 Validity of Loan Documents: The execution, delivery
and performance of the Loan Documents (a) have been duly author-
ized by all necessary trust, partnership and corporate action to
be binding and enforceable in accordance with the respective
terms thereocf; {(b) have received all necessary prior governmental
approval to be binding and enforceable in accordance with the
respective terms thereof; and ([(c) will not violate, be in con-
flict with, result in a breach of or constitute {upon notice or
the passage of time, or both) a default under, any lLegal Require-
ment or result in the creation or imposition of any lien, charge
or encumbrance of any nature whatscever upon any ©of Mortgagor's
property or assets, except as contemplated by the provisions of
the Loan Documents, and accordingly the Loan Documents constitute
the legal, valid and binding obligations of Mortgagor, and others
obligated under the terms of the Loan Documents, and are enforce-
able il occordance with their respective terms.

4.3 /Ditle to Mortgaged Property and Lien of this Instru-
ment : Mcci.jagor has good and marketable fee simple absolute
title to tae nNeal Estate, Buildings and Fixtures, and Beneficiary
has good and _narketable title to the Perscnalty, free and clear
of any mortgages, liens, charges, encumbrances, security inter-
ests and adverss claims whatsoever except the Permitted Excep-
tions, and this Mortgage constitutes a valid, subsisting, first
priority lien Mortgays on the Real Estate, Buildings and Fixtures
and a valid, subsistino first priority security interest in and
to the Personalty, Leases, Contracts and Rents, all in accordance
with the terms hereof. - Poneficiary is the sole owner of One Hun-
dred Percent (100%) of <t¢he beneficial interest and power of
direction in, to and undel “‘rustee, free and clear of any liens,
charges, encumbrances and udverse claims whatsoever, except for
the Assignment of Beneficial ‘interest to Mcortgagee thereof of
even date herewith.

4.4 Taxes and other Payments. . Except as may have been dis-
closed in writing to Mortgagee priur to the date hereof, Mortga-
gor and each Affiliated Person has filed all Federal, state,
county, municipal and c¢ity income and other tax returns regquired
to have been filed by them and have paiZ- all taxes which have
become due pursuant to such returns or pursuant to any assess-
ments received by them and related to the Mortgaged Premises or,
in any case, in which the liability or non-payment of which would
have a material adverse effect on their abilicy to perform their
obligations hereunder or any other Loan Docunent, and neither
Mortgagor nor any Affiliated Person knows of any basis for any
additional assessment in respect of any such taxer. Mortgagor
and each Affiliated Person has paid or will pay ir f£1)ll {except
for such retainages as may be permitted or reguired by any Legal
Requirement to be withheld by Mortgagor) all sume Owing or
claimed under the Legal Requiremente, and no claim or risht for
same currently exists or will be permitted to exist.

4.5 Litigation: Except as may have been disclosed in writ-
ing to Mortgagee prior to the date hereof, there are no actions,
suits or proceedings pending or, to the best of Mortgagor's
knowledge, threatened, against or affecting Mortgagor, any of the
Guarantors or the Mortgaged Property, or involving the validity
or enforceability of the Mortgage or the priority of the lien and
security interest thereof which would have a material adverse
affect upon the Mortgaged Property or the financial condition of
any of the Guarantors, and no event has occurred {including spe-
cifically Mortgagor's execution of the Loan Documents and its
consummation of the loan represented thereby) which will violate,
be in conflict with, result in the breach of or constitute {upon
notice or the passage of time, or both) a default under, any
Legal Requirement or result in the creation or imposition of any
lien, charge or encumbrance of any nature whatsoever upon any of
Mortgagor's or any of the Guarantors' property other than the
lien and security interest created by the Loan Documents.
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4.6 Perinits and Approvals: All permits, certificates, con-
sents, approvals and licenses required from any Governmental
Authority or private authority in connection with the organiza-
tion, existence and conduct of the business of Mortgagor and any
Affiliated Person have been duly and validly issued and are and
will at all times thereafter be in full force and effect, and all
fees due in connection therewith have been paid.

4.7 Zoning: The Mortgaged Property is duly and validly
zoned so as to permit the use, occupancy, operation and disposi-
tion of the Mortgaged Property for commercial purposes as contem-
plated under the Loan Documents, and such zoning is final and
unconditional and in full force and effect. Neither the zoning
nor any other right to construct, use or operate the Mortgaged
Property will be in any way dependent upon or related to any
propeity other than the Real Estate.

4./8 - No Violation of Legal HReguirements: Neither the con-
templated / nse, occupancy, operation or disposition of the Mort-
gaged Propercty, nor the organization, existence and conduct of
the business. of Mortgagor or any Affiliated Person violates or
will violate 7ary Legal Requirement to which the Mortgaged Prop-
erty may be subisct or, in any case, in which the liability or
penalty for the vinlation of such Legal Requirement would have a
material adverse (f’ect upon their ability to perform their obli-
gations hereunder ol under any other Loan Doccument.

4.9 Utilities: ALl utility services necessary and suffi-
cient for the full use, rccupancy, operation and disposition of
the Mortgaged Property for /its contemplated purposes are avail-
able to the Mortgaged Propiirty without the necessity of any on-
site or off-site improvemernts, including water, storm sewer and
sanitary sewer. All streets, roads, highways, bridges and
waterways necessary for access .o and full use, occupancy, opera-
tion and disposition of the Mor.gaged Property as contemplated
have been completed, have been dedizated to the appropriate muni-
cipal authority and are open and aveilable to the Mortgaged Prop-
erty without further condition or cost to Mcrtgagoer.

4.10 Condition of Mor;g%ggd Property. - The Buildings, when
completed, will be in good physical order .cepair and condition,
structurally sound and wind and water tight. and all plumbing,
electrical, heating and ventilation, air ccnditioning, elevator
and other mechanical systems and equipment will be in good oper-
ating order, repair and condition, and Mortgag>r shall not be
aware of any material faults or defects in the physical condition
of the Mortgaged Property or its mechanical systemu 2n? equipment
which Mortgagoer has not promptly advised Mortgagee or Mortgagee's
Architect,.

4.11 Financial and_Other Information: Neither this Nurtgage
nor any document, financial statement, credit information, cer-
tificate, operating statement or other statement furnished to
Mortgagee by Mortgagor or any Guarantor, either pursuant to the
terms and provisions of this Mortgage or in connection with the
Loan Documents, contains or will contain any untrue statement of
a material fact or omits or will omit tec state a fact material to
the submitted document or to the Mortgaged Property. The finan-
cial and operating information reflected on the statements that
were submitted to Mortgagee is in all material respects true and
correct. Said financial and operating statements, and any ccher
financial and operating statements heretofcre or hereafter sub-
mitted to Mortgagee, have been or shall be prepared in accordance
with sound accounting principles congistently applied, Since the
dates of said financial and operating statements, there have been
no material changes in the assets, liabilities, financial condi-
tion, business or propertiea of said persons, entities or opera-
tions.
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4.12 No Brokerage Commissions: No brokerage fees or commis-
sions are payable in connection with the locan to be disbursed by
Mortgagee hereunder, except for the loan fee payable to Mortgagee
set forth in the Loan Agreement.

4.13 Business Purpose: The loan provided for herein consti-
tutes a business lcan within the meaning of Section 4{l){c) of
Paragrapnh 6404, Chapter 17 of the Illincis Revised Statutes. The
interest and other charges provided in the Loan Agreement, the
Note, this Mortgage and other Loan Documents are not usurious
under applicable law.

ARTICLE 5
AFFIRMATIVE COVENANTS

Mot tgagor hereby unconditionally covenants and agrees with
Mortgagee a4 follows:

5.1 Payment and Perfcrmance: Mortgagor shall pay or cause
to be paid the Indebtedness, as and when all or any payment
thereunder is dup.under the Note, this Mortgage or the Loan Docu-
ments on or bercore-the due dates thereof, and shall perform or
cause to be perforned all of the Obligations in full on or before
the dates the Obligzctions or any part thereof are required to be
performed and shall ccmm.t or suffer no act or event which (upon
notice or the passage- . of time, or both}) would constitute a
default of the Obligatioas.

5.2 Existence: Mortgayor and every Affiliated Person shall
preserve and keep in full force and effect their existence,
rights, franchises and trade numes.

5.3 Compliance with Legal /deguirements: Mortgagor and
every Affiliated Person shall pronptly and faithfully comply
with, conform to and obey all preserc and future Legal Require-
ments whether or not same shall necessitate structural changes
in, improvements to, or interfere witn tr<o use or enjoyment of,
the Mcrtgaged Property and shall not comniit’ or suffer any act or
event which {(upon notice or the passage o:f time, or both) would
constitute a default of the Legal Regquirementy.

5.4 First Lien Status: Mortgagor shall protect the first
priority lien and security interest of this Mcrtgqage and the
other Loan Documents and shall not place, or permit o be placed,
or otherwise mortgage, pledge, hypothecate or encusnbe: the Mort-
gaged Property with, any other lien, attachment, levy <o security
interest of any nature whatsoever (whether mechanics,” judgment,
tax, statutory, constitutional, contractual or other)} riszgardless
of whether same is allegedly or expressly subordinate and infe~
rior to the liens and security interests created by this Murtgage
and the other Loan Documents, and if any such lien or security
interest is asserted against the Mortgaged Property, or any
Affiliated Person's interest therein or interest in Mortgagor or
any Affiliated Person, Mortgagor shall promptly, and at its own
cost and expense, pay the underlying claim in full or take such
other action so as to cause same to be released.

5.5 Payment of Impositions: Subject to the provisions of
Article 12, Mortgagor shall duly pay and discharge, or cause to
be paid and discharged, the Impositions not later than the due
date thereof, or the day any fine, peralty, interest or cost may
be added thereto or imposed, or the day any lien may be filed for
the non-payment thereof (if such day is used to determine the due
date of the respective item); provided, however, that Mortgagor
may, if permitted by law and if such installment payment would
not create or permit the filing of a lien against the Mortgaged
Property, pay the Impositions in installiments. Mortgagor shall
deliver to Mortgagee, within thirty (30) days of being due and
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payable, copiés of paid receipts or other proof satisfactory to
Mortgagee, in its sole discretion, evidencing the payment of such
Impositions. Notwithstanding the above, Mortgagor shall have the
right to contest the imposition of any such taxes or assessments
provided that Mortgagor has either deposited with Mortgagee an
amount sufficient to satisfy the imposition in the event of an
adverse result of such contest or has otherwise provided security
therefor acceptable to Mortgagee.

5.6 Maintain and Repair. Mortgagor hereby covenants and
agrees to keep the Mortgaged Property, including, but not limited
to, any improvements thereto and any and all ingress and egress
easements, in high quality physical and cosmetic order, repair
and condition and covenants and agrees to undertake and complete
all such repairs, replacements, restorations, rehabilitation,
remods!lling, renewals, additions, betterments, improvements and
alteratiins thereof and thereto, interior and exterior, cosmetic
and non-ccsmetic, structural and non-structural, ordinary and
extraordinsry, foreseen and unforeseen, which are necessary or
appropriate  tan Mortgagee's 3judgment at any time during the time
the Indebtednens remains unpaid to keep maintain or return the
Mortgaged Propecty to such high quality physical and cosmetic
order, repair arn2 condition, subject to ordinary wear and tear.
Mortgagor covenants-and agrees to use its best efforts to prevent
any act or occurrence which might impair the value or usefulness
of the Mortgaged Prope-ty for the use, occupancy, operation and
disposition contemplated by the Loan Decuments.

5.7 Insurance: Mozrgagor will procure for, deliver to and
maintain for the benefit c¢f +‘he Mortgagee during the term of this
Mortgage, all insurance regquired by Mortgagee, including, without
limitation, (a) during any perind of construction on the Mort-~
gaged Property, a so-called Builder's Risk - All-Risk fire and
casualty insurance (completed value form) and, after, completion
of the Project after (as defined in the Loan Agreement), fire and
casualty insurance insuring the Mort)aged Property against loss
or damage by fire, lighting, windscorn, hail, explosion, air-
craft, smoke damage, sprinkler leakag:, vehicle damage, vandal~
ism, malicious mischief, all other perils ond casualties insured
against under "extended coverage" or "all ‘risk" policies, and
such other insurable casualties and perils or affording such
other or additional coverage as from time tc. cime may be reguired
by Mortgagee of one hundred percent (100%) or «<he full insurable
replacement value of the Mortgaged Property, without reduction
for depreciation and including an agreed amount 'endorsement; (o}
a policy or policies of comprehensive general pubiic liability
insurance against claims feor bodily injury, deatn ciu property
damage occurring on, in or about the Mortgaged Pccperty and
affording protection in such amounts as are required udi4or Mort-
gagee's insurance guidelines; (c) Worker's Compensation ‘irsurance
in required statutory amounts, and (d) loss of rents, inssurance
and/or business interruption insurance in amounts and for such
periocds of time after damage as Mortgagee shall require; and (e)
Federal Flood Insurance in the maximum obtainable amount, but in
no event legss than the amount of the Indebtedness, if the Mort-
gaged Property is in a "flood plain area” as defined by the Fed-
eral Insurance Administration pursuant to the Federal Flood
Disaster Protection Act of 1973, as amended; and (£} such other
insurance of the types and in such amounts as Mortgagee may
require, but in any event not less than that customarily carried
by persons owning or operating like properties. The companies
issuing such policy or policies shall be rated "A” or better by
Best's rating bureau and licensed to do business in the state
where the real estate is located. Each policy of insurance
required to be carried hereunder shall name Mortgagee as an addi-
tional insured and shall contain such amounts, forms, expiration
dates and other terms as shall be in all respects satisfactory to
Mortgagee. Each policy of insurance required tc be carried here-
under shall contain an agreement by the insurer that such cover-
age shall not be terminated, reduced or affected in any manner
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regardless of any breach or violation by Mortgagor of any warran-
ties, declarations or conditions in such policy, and that such
coverage shall not be cancelled, endorsed, altered or reissued to
effect a change in coverage for any reason and to any extent
whatsoever unless such insurer shall have first given Mortgagee
thirty {30) days prior written notice therecof. At least fifteen
(15) days prior to the expiration date of each such policy, a
renewal thereof satisfactory to the Mortgagee, together with a
receipt for payment of the renewal premium for each such renewal,
shall be delivered to the Mortgagee. Mortgagor shall deliver to
the Mortgagee duplicate policies and receipts evidencing the pay-
ment for all such insurance policies and renewals. The delivery
of the insurance policies shall constitute an assignment as fur-
ther security for the Indebtedness secured hereby of all prepaid
premivms. In the event ¢f the foreclosure of this Mortgage or
any ~trer transfer of title to the Mortgaged Property in extin-
guishme:it in whole or in part of the Indebtedness secured hereby,
all right), title and interest of Mortgagor in and tc all insur-
ance poliiries then in force shall pass to the purchaser or gran-
tee, if such rights are so assignable. Mortgagee shall have the
right and opiian, but shall not be obliged to, make premium pay-
ments to prevent any cancellation, endorsement, alteration or
reissuance ana 'fuch payments shall be accepted by the insurer to

prevent same.

5.8 Adjustmernt ~f Losses with Insurer and Application of
Proceeds of Insurance. '‘Mortgagor hereby assigns to Mortgagee all
proceeds f(rom any Lnsurance policies pertaining to the Mortgaged
Property. Mortgagor hereby authorizes and empowers Mortgagee as
attorney-in-fact for Moriogagyor, if Mortgagee elects itself to do
so, or alternatively to direct Mortgagor, to make proof of loss,
to adjust and compromise any  claim under the insurance policies,
to appear in and prosecute any action arising from such insurance
policies, to collect and reci2ive insurance proceeds, and to
deduct therefrom Mortgagee's costs and expenses, including attor-
neys' fees, incurred in the collectiun of such proceeds, and each
insurance company is hereby authorizrd and directed to make pay-
ment for such loss or damage directly %o Mortgagee alone instead
of to Mortgager and instead of c©o ‘icrtgagor and Mortgagee
jointly; provided, however, that nothinmi contained in this para-
graph 5.8 shall require Mortgagee to incur any expense or take
any action thereunder. In the event Mortaaose does not proceed
to make or file proofs of leoss or damage wichin the time limits
set Fforth in the insurance policies, then [fortgagor shall be
entitled to do so and to adjust or compromise any loss subject to
Mortgagee's review and approval; provided, however, ‘that even in
such event, the insurance company shall neverthelers make such
payment directly to Mortgagee alone. Mortgagee shall, msubject to
the terms and conditions contained in Section 5.9 ‘ozlow, make
such insurance proceeds available to Mortgagor for [epair and
restoration of the Mortgaged Property if, under the( rircum-
stances, Mortgagor is required to sc repair or restore the Mort-
gaged Property pursuant to the terms of the Madigans' Lease or
the Operating Agreement. In all other events Mortgagee shall
have the right and coption in its discretion of applying the bal-
ance of such insurance proceeds, after deducting therefrom Mort-
gagee's costs and expenses incurred in the collection therecf,
either as a credit on the Indebtedness, whether then matured cr
to mature in the future, in such order of application as Mortga-
gee shall determine in its discretion or to make all proceeds
available to be used for restcration. If such proceeds are nct
sufficient to repay the Indebtedness in full, then Mortgage shall
have the right and coption to declare the balance remaining unpaid
on the Note and this Mortgage to be immediately due and payable,
if Mortgagee determines in its judgment that such loss or cas-
ualty has adversely affected the economic viability of the
remaining undamaged Mortgaged Property in relation to the unpaid
balance of the Indebtedness. In no event shall the fact that
Mortgagee makes such proceeds available for repair or restoration
extend or be deemed to extend the Maturity Date hereunder.
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5.9 Application of Insurance Proceeds to Repair: If the
proceeds of the insurance described in Secticn 5.7 hereof are to
be used for restoration, repair or replacement (hereinafter
referred to as the "Work") of the Mortgaged Property by reason of
the terms of Section 5.8 or by the exercise by Mortgagee of its
right and option to use such proceeds for the aforesaid purpose
rather than applying such proceeds to the Indebtedness, such pro-
ceeds shall be paid ocut by Mortgagee from time to time to Mort~
gagor {or, at the option of Mortgagee, jointly to Mortgagor ang
the persons furnishing labor and/or material incident to such
restoration, repair or replacement or directly to such persons)
as the Work progresses, subject to such conditions as Mortgagee
shall reqguire. As a condition precedent to the first disburse-
ment of such insurance proceeds, Mortgagor or Madigans shall be
requircd to deposit with Mortgagee the amount, if any, which,
when addid to the net available insurance proceeds, is necessary
and sufficient in Mortgagee's judgment to complete such Work.
1£, upon “cunpletion of the Work, any portion of the insurance
proceeds liaz not been disbursed tc Mortgagor (or one or more of
the other Jotoresaid persons), Mortgages may, at Mortgagee's
option, disbuisz such balance to Mortgagor or apply such balance
toward the payme:s* of the Indebtedness.

5.10 Financial 'Statements: Mortgagor and Guarantor shall
furnish financial statements to Mortgagee regarding such matters
and at such times as and when required under the Loan Agreement.

5.11 Inspection: Mcrigagor shall permit Mortgagee and its
agents, representatives and ‘employees, to inspect the Mortgaged
Property, and all books, records and documents pertaining thereto
at all reascnable times.

5.12 Management, Leasing and %geration: Mortgagor shall
provide competent, responsible ar 1ligent management for the
Mortgaged Property, with individaxls devoting such time and
attention as is necessary and appropriate to develop, operate and
maintain the Mortgaged Property as 3 high-quality department
store in accordance with the Madigans®' Leaxse. Mortgagor further
covenants and agrees that all Rents genecated by or derived from
the Mortgaged Property shall be utilized -zolely for expenses
directly attributable to the Mortgaged Propeifty. including Mort-
gagor's liabilities and obligations with respeci to the Indebted-
ness, the Impositions, and the Legal Requirements hereunder,
including without limitation Mortgagor's cobligaticons under Arti-
cle 12, 50 that all of the foregoing are paid ia full on or
before the dates when due and sc that no accounts pavable with
respect to the Mortgaged Property shall be allowed Co remain
unpaid for more than sixty (60) days, and none of the Fents gen-
erated by or derived from the Mortgaged Property ‘shall be
diverted by Mortgagor and utilized for any other purposes inless
the foregoing covenants and conditions have been fully satisfied.

5.13 Performance of Leases: Mortgager shall (a) duly and
punctually keep, perform and comply with any and all terms, con-
ditions, representations, warranties, covenants and agreements
under each of the Leases affecting the Mortgaged Property: {b)
use all efforts necessary to maintain each of the Leases in force
and effect during the full term thereof, (c) appear in and defend
any action or proceeding arising under or in any manner connected
with any of the Leases or the representations, warranties, cove-
nants and agreements of it or the other party or parties therero;
(d} Fulfill any ocbligations and liabilities under each of the
Leases with respect to security deposits; (e) not receive or col-
lect any Rents, in cash or by promissory note, from any present
or future tenant of the Mortgaged Property or any part thereof
for a period of more than one (1) month in advance of the date on
which such payment is due; and (f) otherwise perform and fully
comply with the terms, covenants and conditions of that certain
Assignment of Leases, Rents and Profits of even date herewith
executed by Mortgagor and Beneficiary regarding the Leases,

-]f-
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5.14 Changes in Laws Regarding Taxation. It is expressly
agreed by the parties hereto that i1n case the United States, or
any state, or any political subdivision shall hereafter enact any
law imposing a tax on notes, bonds or other evidences of indebt-
edness secured by mortgages on real estate, or in case the laws
of the United States or any state or political subdivision shall
be in any way changed, as a result of which Mortgagee may become
chargeable with the payment of any tax upon the Indebtedness or
this Mortgage, then and in any such event Mortgagor covenants and
agrees to pay to the Mortgagee, within thirty (30) days after
written notice thereof, the amount of any such tax. In default
of such payment, or if, in the opinion of counsel for Mortgagee,
it might be unlawful for Mortgagor to be required to make such
payment. or the payment of such tax might be construed as the
imposiliion of interest beyond the maximum amount permitted by
applicable law, then in such event the whole of the Indebtedness
hereby arcured shall, at the option of the Mortgagee, become
immediately due and payable upon Mortgagee's demand.

5.15 Hazerdous Waste and Substances; Environmental Require-
ments, Mortgagc: shall comply with all laws, governmental stand-
ards and regulations applicable to Mortgagor or to the Mortgaged
Property with tespect to occupaticnal health and safety, hazard-
ous waste and subsicanzes and other environmental matters (collec-
tively the "Applicakle Environmental Reguirements”). Mortgagor
shall promptly notify Mortgagee of its receipt of any notice of a
viclation of, or investigation or inquiry with respect to any
Applicable Environmenteal Requirements, and Mortgagor hereby
agrees t¢o indemnify and ho)Jd Mortgagee harmless from any and all
loss, cost, damage, claim a;a3 expense (including, without limita-
tion, attorneys' fees and cofc: incurred in the investigation,
defense and settlement of «laims) incurred by Mortgagee on
account of Mortgagor's violation cof or failure to rectify any
Applicable Environmental Regquirements,

5.16 Asbestos. Mortgagor shall ant install or permit to be
installed 1n the Mortgaged Property, f{.iable asbestos or any sub-
stance containing asbestos and deemed hazicvdous by federal, state
or local laws, rules, regulations or ordurs respecting such mate-
rial (collectively the "Applicable Asbestogs Nlequirements”). With
respect to any such material currently presunt in the Mortgaged
Property, Mortgagor shall promptly either: (7)) remove any such
material deemed hazardous and required to be removed under the
Applicable Asbestos Requirements; or (b} otherwise comply with
the Applicable Asbestcos Reguirements, at Mortgagor's expense. If
Mortgagor shall fail to so remove or otherwise comply . Mortgagee
may, after notice to Borrower and the expiration of tiic earlier
of (i) the applicable cure period hereunder or (ii} -the cure
period permitted under the Applicable Asbestos Requirsments,
either declare the Loan to be in default or do whatever is neces-
sary to eliminate said substances from the Mortgaged Property oOr
otherwise comply with the Applicable Asbestos Requirements and
the cost thereof incurred by Lender shall be additicnal indebted-
ness secured hereby and shall become immediately due and payable
without notice and with interest thereon at the Default Rate pro-
vided for herein and in the Note. Mortgagor shall give to Mort-
gagee and its agent and employees access to the Mortgaged Prop-
erty and hereby specifically grants to Mortgagee a license,
effective upon expiration of ¢the applicable cure periocd, to
remove said asbestos or substances in order to comply with the
Applicable Asbestos Requirements. Mortgagor shall indemnify
Mortgagee and heold Mortgagee harmless from and against all loss,
cost, damage and expense (including, without limitation, attor-
neys' fees and costs incurred in the investigation, defense and
settlement of claims) that Mortgagee may incur as a result of or
in connection with the assertion against Mortgagee of any claim
relating to the presence or removal of any asbestos substance
referred to in this paragraph or compliance with any of the
Applicable Asbestos Reguirements. In addition, Mortgagor ack-—
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nowledges that in the event asbestos is caused to be removed from
the Mortgaged Property by Mortgagor or by Mortgagee in order to
comply with the Applicable Asbestos Requirements, that the Envi-~
ronmental Protection Agency number assigned to the asbestos so
removed shall not be in the name of Mortgagee, and Mortgagor
shall assume all of Mcrtgagee's potential and actual liability
for such removed asbestos.

ARTICLE 6
NEGATIVE COVENANTS

Mortgagoer hereby covenants and agrees with Mortgagee that,
until +he entire Indebtedneas shall have been paid in full and
all ~f _the Obligations shall have been fully performed and dis-
charged.

6.1 Use Regtrictions: Mortgagor shall not use, maintain,
operate o1y wocupy, or allow the use, maintenance, operation or
occupancy of, ~the Mortgaged Property in any manner which would
(a) violate ‘anvy of the Legal Requirements; (b) be dangerocus
unless safeguaridzd as required by law; (c) constitute a public or
private nuisance: <or ({(d) make void, voidable or cancellable, or
increase the prem.un of, any insurance then in force with respect
thereto. Without ilimitation of the foregocing, Mortgagor agrees
that it shall not fille ‘'or subject the Mortgaged Property to any
declaration of condominium or convert the Mortgaged Property to a
condominium, co-operativz-or other form of multiple ownership and
governance, and Mortgagoir's dcecing or attempt to do so, or public
announcement of its intent teo do so, without Mortgagee’'s pricr
written consent, shall constizute an Event of Default hereunder.

6.2 Maintenance of Mortgagor's and Affiliated Persons'
Interests; Restrictions On_Transfzr _and Financing. Mortgagor
hereby covenants and agrees that _any sale, conveyance, assign-
ment, further encumbrance or other trunsfer of title to the Mort-
gaged Property or any part therecof c¢r-interest therein, or any
interest in Mortgagor or any AEfiliated rerson, whether legal or
equitable, whether voluntary or by operution of law, without the
Mortgagee's prior written consent shall <rnstitute an EvEBnt of
Default hereunder. For the purpeose of, anid without limiting the
generality of, the preceding sentence, it sheil be deemed to be
an unpermitted transfer and therefore an Event of Default here-~
under, giving Mortgagee the rights and remedies at its election
under Article 8 hereof, if without Mortgagee's pricr written con-
sent:

{a} Except as pursuant to the exercise of t-he "sale
options" or "put options” set forth in the Purchase Agree-
ment, Mortgagor shall sell, convey, assign o©r altlen the
Mortgaged Property or any part therecf or interest therein
or enter into any contract, agreement, installment contract,
articles of agreement for deed, commitment or option to do

8037 Or

(b) Mortgagor shall create, place or permit to be cre-
ated or placed, or through any act or failure to act, acqui-
esce in the placing of, or allow %o remain, any mortgage,
pledge, lien, attachment, levy (whether mechanics, judgment,
tax, statutory, constitutional, contractual or other), secu~
rity interest, encumbrance or charge on, or conditional sale
or other title retention agreement with respect to the Mort-
gaged Property or any portion thereof or interest therein,
regardless of whether same is allegedly or expressly subor-
dinate and inferior to the liens and security interests cre-
ated by this Mortgage and the Loan Documents, other than the
Permitted Exceptions (unless the same are bonded or insured
over by Mortgagor in accordance with the laws of the State
of Illinois and the requirements of the Title Company, as
defined in the Loan Agreement}; or
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{c) any Affiliated Person shall sell, assign, trans-
fer, convey, alien, pledge, hypothecate, mortgage, grant a
security interest in, or alter in any way an interest it
holds in the Mortgagor or the Mortgaged Property (whether in
the form of a beneficial or partnership interest therein, or
in the form of a power of direction, contrcl or management,
or otherwise) or in any entity which holds an interest in
the Mortgagor (whether in the form of a beneficial or part-
nership interest therein or power of direction, control or
management or otherwise) at the time this Mortgage is exe-
cuted unless such sale, assignment, transfer, conveyance,
pledge, hypothecation, mortgage, grant or alteration is to
another person or entity whoe or which held an interest in
Mocitgagor or the Mortgaged Property as of the date herecof,
or.2nter into any contract, agreement, installment contract,
articles of agreement, commitment or option to do so, unless
the (same is expressly permitted under the Loan Documents;
proviced, however, that in no event shall any sale, assign-
ment, <ransfer, conveyance, pledge, hypothecation, mortgage,
grant o: ulteration of the interest of Guarantor in Mortga-
gor or the Mortgaged Property be permitted without the prior
written conzent of Mortgagee, and further, provided that in
no event shall, the power of direction under Mortgagor bhe
vested in any -person other than Guarantor without the prior
written ccnsent of Mortgagee; or

{d) Mortgagor, Beneficiary or any guarantor shall ter-
minate or dissolve ic¢a \corporate, trust or partnership exis-
tence, or fall from go04 standing, or merge into or consoli-
date with any other corporation, partnership, firm or asso-
ciation, or convey, transier, distribute, lease or otherwise
dispose of all or substantizlly all of its property, assets
or business; or

(e) The Mortgaged Propeity or any part thereof or
interest therein shall be leased, including by master lease
or ground lease, except as may orhierwise be expressly per-
mitted under the Loan Documents.

Any consent by the Mortgagee, or any wa‘ver of an Event of
Default, under this paragraph shall not constitute a consent to,
or waiver of any rights, remedy or power of th- Mortgagee upcn a
subsequent Event of Default under this paragrapn.

ARTICLE 7

EVENTS OF DEFAULT

The term "Event of Default,” as used herein and in (h2 Loan
Documents, shall mean the occurrence or happening, at any time
and from time to time, of any one or more of the following:

7.1 Payment of Indebtedness: If Mortgagor shall fail,
refuse or neglect to pay, in Full, any installment cor portion of
the Indebtedness, whether of principal, interest or any other
amount, as and when the same shall become due and payable, and
such default is not cured within the time period, if any, pro-
vided under the Note for curing such default, or if the Indebted-~
ness is not paid in full at the Maturity Date, or by accelera-
tion, notice of prepayment or otherwise.

7.2 Performance of Obligations under Loan Documents: It
Mortgagor shall fail, refuse or neglect to perform and discharge
fully any of the Obligations as and when required under the Loan
Documents, and such failure, refusal or neglect shall either be
uncurable, or, if curable, shall remain uncured for a pericd of
ten (10) days after written notice therecf from Mortgagee to
Mortgagor in the case of monetary defaults other than monetary
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defaults under the Note, or shall remain uncured for a period of
thirty (30) days after written notice thereof from Mortgagee to
Mortgager in case of any non-monetary defaults; provided, how-
ever, that if Mortgagor commences to cure such non-monetary
default within said thirty (30) day period and is at all times
proceeding with diligence to complete the cure of said default,
Mortgagee agrees to give Mortgagor additicnal time to cure the
default not exceeding one hundred and twenty (120) days, but only
so long as Mortgagor provides Mortgagee with evidence and assur-
ances satisfactory to Mortgagee that the Madigans' Lease, the
Purchase Agreement and the Tri-Party Agreement, and the exercise
of the Madigans' Put Option thereunder (all as defined in the
Loan Agreement) are all in good standing and are not jeopardized
by the continuation of said defaultr for said additional time

period.

7.2 Performance under Other Obligations. If Mortgagor,
Beneficiary or any other party thereto shall fail, refuse or neg-
lect to pe.torm or discharge fully any of the terms, covenants or
conditions “(iie breach of which would ultimately result in termi-
nation of thz2 MYadigans' Lease, the Purchase Agreement, the Tri-
Party Agreement, or the breach of which could otherwise jeopard-
ize the timely rixercise of the Madigans' Put Option on or before
the Maturity Date -{as such capitalized terms are defined herein
or in the Loan 34greement}], as and when required under the
Madigans' Lease, the Pu:cchase Agreement, the Tri-Party Agreement,
the Operating Agreemesit, the Construction Contracts, or any other
document or instrument to,\which Mortgagor or Beneficiary is bound
in connection with the ¥oirtgaged Property or to which the Mort-
gaged Property is subject, and such breach or default is not
cured within the time period, if any, allowed for curing the same
under the applicable document «r instrument or, alternatively,
during any such grace or cure period Meortgagor fails to provide
Mortgagee with assurance satisfartory to Mortgagee that Mortga-
gor, Beneficiary or the other party theretc is undertaking and
will in fact be capable of curing in full such breach or default
within the applicable grace or cure prriod.

7.4 False Representation: If any :rspresentation or war-
ranty made by Mortgagor or by any Guaranter /in, under or pursuant
to the Loan Documents shall be false or milieading in any mate-
rial respect regardless of whether such reprosentation or war-
ranty was qualified to the best of Mortgagor's or any Affiliated
Person's knowledge, or if any material inaccuracy shall exist in
any of the financial statements, operating infcrmation or other
information furnished to Mortgagee in connection /with the Loan
Documents to induce Mortgagee to enter into the LoeadgDocuments,
and such default is uncurable, or, if curable <gaxil remain
uncured within thirty {30) days after either Mortgagor ‘s or Bene-
ficiary's knowledge of such misrepresentation or inaccucacy or
after written notice thereof from Mortgagee to Mortgagor.

7.5 Failure to Notify Mortgagee cf Default or False Repre-
sentation: 1f Mortgagor or any Afflliated Person shall fail to
notify Mortgagee in writing as soon as practicable upeon learning
that any representation or warranty made by Mortgagor or by any
Affiliated Person to Mortgagee is false or misleading in any
material respect or upon learning of the occurrence of any event
which with the passage of time or the giving of notice or both
would constitute an Event of Default under the Loan Documents ofr

the Legal Reguirements.

7.6 Failure to DObtain Mortgagee's Consent toc Transfer o@
Financing: 1If Mortgagor or any Affiliated Person shall make anp?
unpermitted transfer or financing in violation of Paragraph 5.;2
herecof without obtaining Mortgagee’'s prior written consent.

7.7 Judgment; Levy or Attachment: If any final judgmenés
for the payment of money iIn excess of Fifty Thousand Dollarspy
{$50,000.00) shall be rendered against Mortgagor or any Guarantor
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and the same -shall not be discharged within a pericd of sixty
(60) days after such judgment becomes final, or if any write,
attachment, levy, citation, lien or distress warrant shall be
issued against the Mortgaged Property or any part thereof or
interest therein, and the same is not discharged within sixty
(60) days of when issued or filed.

7.8 Inability to Pay Impositions and Other Debts: If Mort-
gagor shall fall to pay any of the Impositions which could result
in a lien upon the Mortgaged Property or any part thereof or
interest therein when due, or if Mortgagor shall suffer or permit
any other Impositions or other accounts payable in connection
with the Mortgaged Property totalling in excess of Fifty Thousand
Dollars ($50,000.00) to become more than thirty (30) days past
due, or if Mortgagor, or any Affiliated Persen shall generally
fail o7 be unable to pay its debts as they become due, or shall
admit’ in, writing its inability to pay its debts as they become
due, or.srall make a general assignment for the benefit of credi-
tors, exz)uding the tax liability of Guarantor previously dis-
closed to Mcrtgagee, unless such liability results in a lien or
exercise of viqghts against the Mortgaged Property or Guarantor's
interest theredin.

7.9 Material Adverse Chainge: If there occurs, in the judg-
ment of Mortgagee, a material adverse change in the net assets or
financial condition «f Mortgagor or any Guarantor as reflected on
any updated financial statement or as disclosed by any review
required by Mortgagee. compared to such party's net assets or
financial condition as ri2flected on the financial statements sub-
mitted to Mortgagee as of cte date hereof.

7.10 Voluntary Bankruptcy: If Mortgagor or any Guarantor
{a) shall veoluntarily be adjudicated a bankrupt or insolvent or
shall consent to or not contesc- “he entry of an order for relief
against it or him as debtor; or (k) shall seek, consent to or nat
contest the appointment of a reczjiver, trustee, custodian ar
other similar official for itself oOr himself or for all or any
part of its or his property; or (c) sra.l file a petition or com-
mence any case, proceeding or other Zctinsn seeking to have an
order for relief entered against it or bhum as debtor or seeking
reorganization, arrangement, adjustment, .iguidation, dissolution
or composition of it or him or it or his ‘dapts or other relief
under any law relating to bankruptcy, insclyvercy, arrangement,
reorganization, receivership or other debtor/ ielief under the
laws of the United States or any state or any cwther competent
jurisdiction.

7.11 Involuntary Bankruptcy: If (a) a petition-is filed, or
any case, proceeding or other action is commenced agairst Morc-~
gagor or any Guarantor seeking to have an order fcr) relief
entered against it or him as debtor, or seeking reorganication,
arrangement, adjustment, liquidation, dissoclution or composition
of it or him or its or his debts or other relief under any law
relating to bankruptcy, insolvency., arrangement, recrganization,
receivership or other debtor relief under the laws of the United
States or any state or other competent jurisdiction; or (b} a
court of competent Jjurisdiction enters an order for relief
against it or him as debtor, or an order, judgment or decree is
entered appointing, with or without the consent or contest of
Mortgagor or either Guarantor, a receiver, trustee, custodian or
other similar official for it or him, or for all or any part of
its or his property, and in the case of either (a) cr (b), such
petition, case, proceeding, action, order, judgment or decree
shall not be stayed within thirty (30) days after the entry
thereof or shall not be dismissed within sixty (60) days after
being commenced.

7.12 Tax on Indebtedness or Mortgage: If any law is passed
{a) which would impose upon Mortgagee the obligation to pay the
whole or any part of the Impositions or (b) which would change in
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any way the laws relating to the taxation of mortgages, deeds of
trust or debts so as to affect this Mortgage or the Indebtedness;
provided, however, that if in the opinicn of Mortgagee's counsel
it shall be lawful for Mortgagor to pay such imposition or reim-
burse Mortgagee therefor, then no Event of Default shall be
deemed ta have occurred if a reimbursement agreement satisfactory
to Mortgagee is executed and delivered to Mortgagee and such
impositions or reimbursements are thereafter paid by Mortgagor.

7.13 Default of Other Obligations or Foreclecsure of Other
Liens: 1f the Mortgagor shall default under any other indebted-
ness, liability or obligation pertaining to the Mortgaged Prop-
erty or any part thereof or interest therein or interest in Mort-
gagor or any Guarantor, or if the heolder of any lien or security
interest on the Mortgaged Property or any part thereof or inter-
est thzirein or interest in Mortgagor or either Guarantor (without
hereby “implying Mortgagee's consent to the existence, placing,
creating or permitting of any such lien or security interest)
declares a2 default or files a claim of lien or institutes fore-
closure or cther proceedings for the enforcement of its remedies

thereunder.

7.14 Deatl osr Incompetence of Guarantor: If any Guarantor
dies or is adjtJicated incompetent, or if any order is entered
appointing any trustes, conpservator or receiver for any Guaran-
tor, or is enterea 4pproving the petition in any such proceed-
ings: or if any incompetency proceeding or proceedings for the
appointment of a trus*ee. conservator, or receiver is filed by
any third party against| iny individual Guarantor and such pro-
ceeding is not dismissed within sixty (60) days thereafter.

7.15 Performance of Carsorz' Financing. If Mortgagor shall
fail, refuse or neglect to peifo.m or discharge fully any of the
terms, covenants or conditions /asz and when reguired under any
document or instrument evidencing or securing the Carsons’ Finan-
cing, and such breach or default 1z not cured within the time
period, if any, allowed for curing sa3we under the applicable doc-
ument or instrument.

7.16 Environmental Action. If any hazardous waste, asbestos
¢or similar environmental action, proceeding, investigarticn or
inguiry is initiated against the Project by ary federal, state or
local governmental or private agency or autliciity, which would
have the effect of delaying or jecopardizing the completion cof the
Project within any time periods or budgetary lisitations herein
set forth and the same is not stayed or conclusivelv or budgetary
limitations herein set forth and the same is not stayed or cona-
clusively resolved toc Mortgagee's satisfaction within suixty (60)
days after the date such is commenced.

7.17 Default under the Leases. If Mortgagor or Benci'ciary
shall default under any term or provision of any of the Leases
{the default of which could ultimately result in termination of
the Madigans' Lease, the Purchase Agreement or the Tri-Party
Agreement) and such default is not cured within the time period,
if any, allowed for curing same thereunder.

7.18 Default under Fuddrucker's Mortgage. If Fuddrucker's
Trust or its beneficiary shall default under any term or provi-
sion of the Fuddrucker's Mortgage and such default is not cured
within the time period, if any, allowed for curing the same

thereunder.

ARTICLE &
DEFAULT AND FORECLOSURE

8.1 Remedies: If an Event of Default shall occur which is
net cured within any time period provided for under the Loan Doc-
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uments (or which is not cured by the Take~Out Purchaser within
the time period provided for under the Tri-~Party Agreement),
Mortgagee shall have the right and option, at Mortgagee's elec~
tion and by or through a trustee or nominee or assignee or cther-
wise, to exercise any or all of the following rights, remedies
and recourses, either successively or concurrently:

{(a) Acceleration: Declare the unpaid principal bal-
ance of the Note, the accrued interest and any other accrued but
unpaid portion of the Indebtedness, including, but not limited
to, any unpaid loan fees, to be accelerated, without further
notice, presentment, protest, demand or acticn of any nature
whatsocever [(each of which is hereby expressly waived by Mortga-
gor), whereupon the same shall become immediately due and pay-
able.

(b) Entry on Mortgaged Property: Enter upon the Mort-
gaged Property, without force or with such force as is permitted
by law, énr. without notice or process or with such notice or pro-
cess as i7 required by law, unless such notice or process is
waivable, in which case Mortgagor hereby waives such notice and
process, and ‘tak2 exclusive possession thereof and of all books,
records and acccunts relating thereto. If Mortgagor fails to
surrender possecsion of the Mortgaged Property and remains in
possession of any part thereof after an Event of Default angd
without Mortgagee's wrior written consent thereto, Mortgagee may
invoke any and all legal rights and remedies to dispossess Mort-
gagor, including specifically self-help, to the extent permitted
by law, or one or more actions for forcible entry and detairer,
trespass to try title ana Writ of restitution., Nothing contained
in the foregoing sentence =rkall, however, be coenstrued to impose
any greater legal obligationr or any additional legal prerequi-
sites to acquiring possession (of the Mortgaged Property after an
Event of Default than would have -existed under applicable law in
the absence of such sentence, an% to the extent any such legal
obligation or prerequisite is waivirle, Mortgagor hereby waives
such obligation and prerequisite.

{c) Appointment of Trustee or Receiver: Upon, or at
any time prior or after, instituting any .oreclosure of the liens
and security interests provided for hercir or any other legal
proceedings hereunder, make application to (@ court of competent
jurisdiction as a matter of strict right ane without notice to
Mortgagor and without regard to the adequacy of the Mortgaged
Property for the repayment of the Indebtedness, Tor appointment
cf a receiver of the Mcortgaged Property, and Mortgagor does
hereby irrevocably consent to such appointment. Any such
receiver shall have all the usual powers and duties of receivers
in similar cases, including the full power tc hold develop.,
rent, lease, manage, maintain, operate and otherwise use or
permit the use of the Mortgaged Property upon such terms and con-
ditions as said trustee or Receiver may deem to be prudent and
reasonable under the circumstances as more fully set forth in
Paragraph B.2 below, and shall apply such Rents thereby received
in accordance with the provisions of Paragraph 8.3 below.

{d) Operation of Mortgaged Property: Hold, develop.
rent, lease, manage, maintain, operate or otherwise use or permit
the use of the Mortgaged Property, either by itself cr by other
persons, firms or entities, in such manner, for such time and
upon such other terms and conditions as Mcrtgagee may deem to be
prudent and reasonable under the circumstances as more fully set
forth in Paragraph 8.2 below, and apply all Rents and other
amounts collected by Mortgagee in connection therewith in accor-
dance with the provisions of Paragraph 8.3 below.

(e} Foreclosure: Pursuant to the procedures provided
by applicable Iaw, institute and prosecute foreclosure proceed-
ings with respect to the Mortgaged Property and apply all pro-
ceeds collected by Mortgagee in connection with any foreclosure
sale in accordance with the provisions of Paragraph 8.3 below,

~22-

&
=~}
1%

2e216




UNOFFICIAL/GORY . .

(£) Other: Exercise any and all other rights, reme-
dies and recourses granted under Note and/or other the Loan Docu-
ments or now or hereafter existing in equity or at law, by virtue
of statute or otherwise.

8.2 Right and Authority of Receiver or Mortgagee In The
Event of Default, Power of Attorney. Upon the occurrence of an
Event of Default hereunder and entry upon the Mortgaged Property
pursuant to paragraph B8.1(b) hereof or appocintment ¢f a Trustee
or Receiver pursuant to Paragraph 8.1(c} hereof, and under such
terms and conditions as may be deemed prudent and reasonable
under the circumstances, all at Mortgagor's expense, Mortgagee or
said Trustee or Receiver, as the case may be, may do or permit
any one or more of the following, successively or concurrently:
(a} ercer upon and take possession and control of the Mortgaged
Property- (b) take and maintain possession of all documents,
books, Jecords, papers and accounts related to the Mortgaged Pro-
perty: &) rexclude Mortgagor, its agents and employees, wheolly
from the Morc¢gaged Property; (d) manage and operate the Mortgaged
Property; (€, nreserve and maintain the Mortgaged Property; (f)
make repairs and alterations to the Mortgaged Property: (g} sub-
ject to the te‘ms of the Completion Guarantee, complete the con-
struction of arny improvements on the Mortgaged Property in accor-
dance and subiject Jo. the approval of the Madigans' Plans and
Specifications (as .4efined in the Loan Agreement); (h) employ
such contractors, subrzontractors, materialmen, architects, engi-
neers, consultants, mananers, brokers, marketing agents or other
employees, agents, independent contractors or professionals, as
Mortgagee may in its sole c¢iscretion deem appropriate or desira-
ble, to implement and efirztuate the rights and powers herein
granted; (i) execute and deliwver, in the name of Mortgagor as
attorney-in-fact and agent of Mortgagor, or in its own name as
Mortgagor, such documents and 4Jinstruments as are necessary or
appropriate to consummate authorizzd transactions; (j) enter such
leases, whether of real or personzi  property, o©or tenancy agree-
ments, under such terms and conditiurs as Mortgagee may in its
sole discretion deem appropriate or(cesirable; {k) collect and
receive the Rents from the Mortgaged-lroperty; (l) eject tenants
or repossess perscnal property, as provided by law, for breaches
of the conditions of their leases or othe. agreements; (M) sye
for unpaid rents, payments, income or proceeds in the name of
Mortgagor or Mortgagee; (n) maintain actions  in forcible detainer
and actions in distress for rent: (o) compromise or give acquit-
tance for rents, payments, income or proceeds (that may become
due; (p) delegate or assign any and all rights 2nd _opowers given
to Mortgagee by this Mortgage; and/or (q) do any accs which Mort-
gagee in its sole discretion deems appropriate or.<4esirable to
protect the security hereof and/or use such measures;  legal or
equitable, as it may in its sole discretion deem appropiriate or
desirable to implement and effectuate the provisions- i this
Mortgage, This Mortgage shall constitute a direction to ond full
authority to any lessee, or other third-party who has heretofore
dealt or may hereafter deal with Mortgagor or Mortgagee, at the
request of Mortgagee, to pay all amounts owing under any lease or
other agreement to the Mortgagee without proof of the default
relied upon. Any such lessee or third-party is hereby irrevoca-
bly authorized to rely upon and comply with (and shall be fully
indemnified by Mortgagor in so doing) any request, notice or
demand by the Mortgagee for the payment to the Mortgagee of any
Rents or other sums which may be or thereafter become due under
its lease or other agreement, or for the performance of any
undertakings under any such lease or other agreement, and shall
have no right or duty to inguire as to whether any default under
this Mortgage or any of the other Security Documents has actually
occurred or is then existing, and Mortgagor hereby constitutes
and appoints Mortgagee, its assignees, sSuccessors, transferees
and nominees, as Mortgagor's true and lawful attorney-in-fact and
agent, with full power of substitution in the Mortgaged Property,
in Mortgagor's name and stead, to do or permit any one or more of
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the foregoing described rights, remedies, powers and authorities,
successively and concurrently, and said power of attorney shall
be deemed a power coupled with an interest and irrevocable.

8.3 Application of Proceeds: The proceeds of any sale of,
and the Rents and other amounts generated by the holding, leas-
ing, operation or other use of, the Mortgaged Property shall be
applied by Mortgagee (or the Trustee or Receiver, if one \is
appointed) to the extent that funds are so available to the fol-
lowing items in such in order of priority as Mortgagee may in its
socle discretion determine:

(a) to the payment of the costs and expenses of taking
possession of the Mortgaged Property and of holding, using, leas-
ing, repairing, improving and selling the same and of otherwise
enforcing its rights and remedies under the Loan Documents,
including. without limitation (i) trustees' and receivers' fees,
{ii) court costs, (iii) attorneys' and accountants' fees, (iv)
costs of sdvartisement and (v) the payment of any and all Imposi-
tions, lizng, security interests or other rights, titles or
interests equa.. superior or subordinate tc the lien and security
interest of tkis Mortgage (except those to which the Mortgaged
Property has bei&r sold subject to but without in any way implying
Mortgagee's consent _to the creation thereof):

(b) to trhe payment of all amcunts, other than the
principal balance cutstending and accrued but unpaid interest
which may be due to Mortaagee under the Loan Documents, together
with interest thereon as' vcnvided therein;

{c) to the paymer..-of all accrued but unpaid interest
due on the Note; and

(d) to the payment orf the principal balance outstand-
ing under the Nocte.

8.4 Remedies Cumulative, Concu:rent and Non-Exclusive; No
Waiver: Mortgagee shall have all righ''s, remedies and recourses
granted in the Loan Documents and &vailable at law or equity
{including specifically those granted by tue Uniform Commercial
Code in effect and applicable to the Morcguaed Property, or any
portion therecf) and same (a) shall be cumulative and concurrent,
{b) may be pursued separately, succesSsively or concurrently
against Mortgager, Guarantor or others obligated ‘under the Note,
or against the Mortgaged Property, or against any one or more of
them, at the sole discretion of Mortgagee, (c) may ce exercised
as often as occasion therefor shall arise, it bein¢ _agreed by
Mortgagor that the exercise or failure toc exercise 2ny . of sSame
shall in no event be construed as a waiver or release  tlierecf or
of any other right, remedy or reccourse and (d) are intCeaded rto
be, and shall be, nonexclusive,. All the conditions, coverants,
provisions and obligations herein contained, and all rights here~
under shall run with the land hereby mortgaged and shall extend
to, be binding upon, and inure for the benefit of the heirs,
executors, administrators, successors and assigns of the respec-
tive parties hereto. No delay or omission to exercise any right
or power accruing upon any Event of Default shall impair any such
right or power or shall be construed to be a waiver of any such
Event of Default or acquiescence therein, and every such right
and power may be exercised at any time from time to time as cften
as and when deemed by Mortgagee to be expedient or appropriate.
A delay or failure in one or more instances of invoking any
right, remedy or recourse shall not constitute a waiver therecf,
and any such failure shall apply to the particular instance or
instances and at the particular time or times only, and even if
such delay or failure shall be deemed a waiver with regard toc the
particular instance, such delay or failure shall not be deemed to
constitute a waiver with respect to any subsequent instance or
event; but all of the terms, covenants, conditions and other pro-
vigsions of this Mortgage, the Note and the other Loan Documents
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shall survive and continue to remain in full force and effect.
No change, amendment, modification, cancellation or discharge
hereof, or any part thereof, shall be valid unless in writing and
signed by the parties hereto or their respective successors and
assigns. No action for the enforcement of the lien or any provi-
sion hereof shall be subject toc any defense which would not be
good and available tc the party interposing same in an action at
law upon the Note.

8.5 No Conditions Precedent to Exercise of Remedies: Nei-
ther Mortgager nor any Guarantor shall be relieved of any of the
Obligations by reason of (a) the failure of Mortgagee to comply
with any request of Mortgagor or any Affiliated Person to fore-
close the lien of this Mortgage or to enforce any provisions of
the other Loan Documents; or {(b) the release, regardless of con-
sider«tion, of the Mortgaged Property or any portion thereof or
the adaition of any other property to the Mortgaged Property; or
{(c) any aoreement or stipulation extending, renewing, rearranging
or in any rother way modifying the terms of the Loan Documents
without firsr having obtained the consent of, given notice to or
paid any ccnzideration to Mortgagor or any Affiliated Person and
in such event/Mirtgagor and each Affiliated Perscn shall continue
to be liable (o make payment according to the terms of any such
extension or mguification agreement unless expressly released and
discharged in writinc. by Mortgagee; or (d) by any other act or
cccurrence save and except the complete payment of the Indebted-
ness and the compliete fulfillment of all of the Obligations.

8.6 Release of ard Resort to Collateral: Mortgagee may
release, regardless of congideration, any part of the Mortgaged
Property without, as to tic remainder, in any way impairing,
affecting, subordinating or relgasing the lien or security inter-
ests created in or evidenced ty the Loan Documents or thejr stat-
ure as a first priority lien and pecurity interest in and toc the

Mortgaged Property. For paymen:” Of the Indebtedness, Mortgagee
may resort tao any other security cherefor held by Mortgagee in
such order and manner as Mortgagee may elect.

8.7 Waiver of Redemption, Etc., Notice and Marshalling of
Assets: To the fullest extent permi:tted oy law, Mortgagor herepy
irrevocably and unconditionally waives and-releases (a) all bene-
£it that might accrue to Mortgagor or any AfEiliated Person, or
any person by, through or under Mcrtgagor or . ary Affiliated Per-
son or acquiring any interest in the Mortgaged Ploperty, by vir-
tue of any present or future law exempting the Molugaged Property
or any part thereof from attachment, levy or sale on-sxecution or
providing for any homestead exemption, appraisement, noratorium,
valuation, stay of execution, exemption from civil ~process,
rights of redemption or extension of time for payment; . (%) except
as provided herein and under the Loan Documents, all notices of
any Event of Default or of Mortgagee's election to exerlise or
its actual exercise of any right, remedy or reccurse provided for
under the Loan Documents; and {¢) any right to a marshalling of
assets or a sale in inverse order of alienation. 1If Mortgagor is
a trustee, Mortgagor represents and warrants to Mortgagee that it
has been authorized and empowered by the trust instruments and by
all necessary persons having the power of direction over it as
trustee to execute this Mortgage and make the foregoing waivers
and releases and the other waivers and releases contained herein,

8.8 Discontinuance of Proceedings: In case Mortgagee shall
have proceeded to invoke any right, remedy or recourse permitted
under the Loan Documents and shall thereafter elect tc discon-
tinue or abandon same for any reascon, Mortgagee shall have the
ungqualified right so to do and, in such an event, Mortgagor and
Mortgagee shall be restored to their former positions with
respect to the Indebtedness, the Obligations, the Loan Documents,
the Mortgaged Property and otherwise, and the rights, remedies,
recourses and powers of Mortgagee shall continue as if same had
never been invoked.
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8.9 Indemnity. Mortgagee shall not be obligated to perform
discharge, nor does it hereby undertake to perform or discharge,
any obligation, duty or liability of Mortgagor, and to the extent
provided by law, Mortgagor shall and does hereby agree to pro-
tect, indemnify, defend and hold Mortgagee harmless of and from
any and all liability, loss, cost, expense or damage which it may
or might incur in the exercise of its rights, remedies, powers
and authority hereunder, and of and from any and all claims and
demands whatsoever which may be asserted against it by reason of
any alleged obligations, undertakings or liabilities, Should
Mortgagee incur any such liability, loss, cost or damage of or in
the defense of any claims or demands, the amount thereof, includ-
ing costs, expenses and attorneys' fees, shall be secured hereby,
and Moritgagor shall reimburse Mortgagee therefor immediately upon
demand, w«#ith interest occurring at the Default Rate,

8.10 'lortgagee's Expenses: Mortgagor further expressly cov-
enants anf'Jgrees to pay Mortgagee all costs and expenses of
every kind paid or incurred by Mortgagee in any way in connection
with the protecrion of the Mortgaged Property or the maintenance
of the lien of <his Mortgage and the security interests under the
other Loan Docurznts, or otherwise in connection with the deter-
mination and exercise by Mortgagee of any of its rights or reme-
dies under the Loan Oocuments upon the occurrence of any event
which, with the passagzs-of time or the giving of notice or both,
could constitute an Event of Default hereunder, whether or not
such event shall riper )into an Event of Default hereunder,
including any and all -expenditures for documentary evidence,
title insurance, minutes ¢f [creclosure, or any abstract or opin-
ion of title to the Mortgajed Prcoperty, and all similar fees,
costs, charges and expenses, «&na including reasonable attorneys'
fees and stenographer's fees, p2id or incurred by Mortgagee in
any suit or legal proceeding, cr. in preparation or in anticipa-
tion of declaring an Event of Dcfuult or in preparation or in
anticipation of such suit or procreding, regardless of whether
such suit or proceeding is actually ‘instituted, including, with-
cut limitation, any bankruptcy or insclvency proceeding, probate
proceeding, or other proceeding in which Mortgagee may in its
discretion intervene in order to protect ite security, or appeal
from any of the foregoing, or otherwise paid or incurred by Mort-
gagee in obtaining legal advice regarding ite sights and remedies
under the Loan Documents or in determining whe-her to declare an
Event of Default hereunder. All such fees, costs, charges and
expenses shall constitute so much additional indebtedness evi-
denced by the Note and secured by this Mortgage, regardless of
whether the same may cause the Indebtedness secureu hereby to
exceed the face amount of the Note, and shall be immsd.iately due
and payable when incurred, with interest accru.ng therznony at the
Default Rate, and shall be allowed in any decree of foreclosure
herecf. No proceeding to foreclose this Mortgage, wheiher a
decree of foreclosure shall have been entered therein or not,
shall be dismissed, nor shall a release of this Mortgage be given
until all such expenses, charges and costs ¢f Mortgagee shall
have been paid in full. Mortgagor's liability shall terminate as
of the date of conveyance and expiration of any redemption
period.

ARTICLE 9
CONDEMNATION

9.1 General: If all or any material part of the Premises
{which determination shall be made by Mortgagee in its sole judg-
ment} shall be damaged or taken through condemnaticon (which term,
when used in this Mortgage, shall include any damage or taking by
any Governmental Authority and any transfer by private sale in
lieu thereof), either temporarily or permanently, the entire
indebtedness secured hereby shall, at the option of the Mortga-
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gee, become immediately due and payable. The Mortgagee shall be
entitled to all compensation, awards and other payments of relief
therefor and is hereby authorized, at its option, to commence,
appear in and prosecute, in its own or in Mortgagor's name, any
action or proceeding relating to any condemnation, and to settle
or compromise any claim in connection therewith; provided, how-
ever, Mortgagee shall make such condemnation proceeds available
to Mortgagor for repair and restoration of the Mortgaged Property
if, under the circumstances, Mortgagor is reguired to so repair
or restore the Mortgaged Property pursuant to the terms of the
Madigans' Lease or the Operating Agreement, Any such compensa-
tion, awards, damages, claims, rights, actions and proceedings,
and the right thereto, are hereby assigned by Mortgagor to Mort-
gagee and Mortgagor agrees to execute such further assignments of
any compensations, awards, damages, claims, rights, actions and
procecd . .ngs as the Mortgagee may require. The Mortgagee shall
not be *=ld responsible for any failure to collect any amount in
connection with any such proceeding regardless of the cause of
such failvce. After deducting from said@ condemnation proceeds
all of its o2xvenses incurred in the collection and administration
of such sums, including attorneys' fees, the Mortgagee shall
apply the net rroceeds or any part thereof, as a credit on the
Indebtedness seruvred hereby, whether then matured or to mature in
the future, wichoy+t affecting the lien of this Mortgage, and if
the same are insufficient to pay such amoun<t in full, then Mort-
gagee shall have the right and option to declare the entire bal-
ance of the Indebtedress remaining unpaid to be immediately due
and payable.

asKTICLE 10
SECURITY AGREEMENT

10.1 Security Interest: This Mortgage shall be construed as
a mortgage on real property and it shall also constitute and
serve as a "Security Agreement™ on _ p:-rscnal property within the
meaning of, and shall constitute until the grant of this Mcrtgage
shall terminate, a first priori-y security interest under the
Uniform Commercial Code with respect to i he Perscnalty, Fixtures,
Leases and Rents. To this end, Mortgagor has Granted, Bargained,
Conveyed, Assigned, Transferred and Set Ove:. and by these pre-
sents does Grant, Bargain, Convey, Assign, Trarsfer and Setr Over,
unto Mortgagee a first priority security interest in all of Mort-~
gagnr‘s right, title and interest in, to and undsr the Personal-
ty, Fixtures, Leases and Rents (hereinafter collectively referred
to as the "Collateral”"), to secure the full and tinely payment of
the Indebtedness and the full and timely performanze-and dis-
charge of the Obligations.

10.2 Financing Statements: Mortgagor hereby agrées; with
Mortgagee to execute and deliver to Mortgagee, in form and sub-
stance satisfactory to Mortgagee, such Financing Statements and
such further assurances as Mortgagee may, from time to time, con-
sider necessary to create, perfect and preserve Mortgagee's secu-
rity interest herein granted and Mortgagee may cause such state-
ments and assurances to be recorded and filed, at such times and
places as may be required or permitted by law to so create, per-
fect and preserve such security interest,

10.3 Uniform Commercial Code Remedies: Mortgagee shall have
all the rights, remedies and recourses with respect to the Col-
lateral affcrded to it by the afcresaid Uniform Commercial Code
in addition to, and not in limitation of, the other rights, reme-
dies and recourses afforded Mortgagee by the Loan Documents,

10.4 No Obligation of Mortgagee: The assignment and securi-
ty interest herein granted shall not be deemed or construed to
constitute Mortgagee as a trustee in possession of the Mortgaged
Property, to obligate Mortgagee to lease the Collateral or

-27~

2216548




UNOFFICIAL,GORY ., .

attempt to do same, or to take any action, incur any expenses or
perform or discharge any obligation., duty or liability whatsocever
under any of the Leases or otherwise.

10.5 Payment of Rents to Mortgagor Until Default: Unless
and until an Event of Default occurse, Mortgagor shall be entitled
to collect the Rents as and when, but not before, they become due
and payable. Mortgagoer hereby covenants and agrees with Mortga-
gee that the other parties under the Leases shall be obligated
and are hereby irrevocably directed by Mortgagor, upon notice
from Mortgagee of the occurrence of an Event of Default, there-
after pay directly to Mortgagee the Rents due and to become due
under the Leases and attorn to and pay all other obligations
thereunder directly to Mortgagee without any obligation on their
part to determine whether an Event of Default does actually
exist.

10.6 Remedies for Personal Property. Wwhenever there exists
an Event' 4Ff Default hereunder, the Mortgagee may exercise from
time to tiine any rights and remedies available to it under appli-
cable law upcr default in payment of indebtedness. The Mortgagor
shall, promptly upon request by the Mortgagee, assemble the Col-
lateral and make it available to the Mortgagee at such place or
places, reasoncoly convenient for both the Mortgagee and the
Mortgagor, as the Mortgagee shall designate. Any notification
required by law of .intended disposition by the Mortgagor of any
of the Collateral shail) be deemed reasonabliy and properly given
if given at least ten (1n) days before such disposition., Without
limiting the foregoing, vhenever there exists a default hereun-
der, the Mortgagee may, w.t'i respect to so much of the Cocllateral
as is personal property uider applicable law, to the fullest
extent permitted by applicakia 1law, without £further notice,
advertisement, hearing or procesa of law of any kind, (i) notify
any persocn obligated on the Collateral to perform directly for
the Mortgagee its obligations heczunder, (ii) enforce collection
of any of the Collateral by suit &r otherwise, and surrender,
release or exchange all or any part thereof or compromise or
extend or renew for any pericd (whetler or not longer than the
original period) any obligations of any rature of any party with
respect thereto, (iii) endorse any checks, drafts or other writ-
ings in the name of the Mortgagor to allow callection of the Col-
lateral, (iv) take control of any proceeds 3f the Collateral, (v)
enter upon any premises where any of the Coliatleral may be loca-
ted and take possession of and remove such Collateral, (vi) sell
any or all of the Collateral, free of alil rights and claims of
the Mortgagor thersin and thereto, at any public or-grivate sale,
and (vii) bid for and purchase any or all of the Crllateral at
any such sale. Any proceeds of any disposition by che Mortgagee
of any of the Collateral may be applied by the Mortgagee to the
payment of expenses in connection with the Collateral, iacluding
attorneys' fees and legal expenses, and any balance of such pro-
ceeds shall be applied by the Mortgagee toward the payment of
such of the Indebtedness and in such order of application as the
Mortgagee may from time to time, in its sole discretion, elect.
The Mortgagee may exercise from time to time any rights and reme-
dies available to it under the Uniform Commercial Code or other
applicable law as in effect from time to time or otherwise avail-
able to it under applicable law. The Mortgagor hereby expressly
waives presentment, demand, notice of dishonor, protest and
notice of protest in connection with the Note and, to the fullest
extent permitted by applicable law, any and all other notices,
demands, advertisements, hearings or process of law in connection
with the exercise by the Mortgagee of any of its rights and reme-
dies hereunder. The Mortgagor hereby constitutes the Mortgagee
its attorney-in-fact with full power of substitution to take pos-
session of the Collateral upon any Event of Default and, as the
Mortgagee in its sole discretion deems necessary or proper, to
execute and deliver all instruments required by the Mortgagor to
accomplish the disposition of the C(ollateral; this power of
attorney is a power coupled with an interest and is irrevocable
while any of the Indebtedness is cutstanding.
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10.7 Fixture Financing Statement. This Mortgage is intended
to be a financing statement within the purview of Section 9-402
of the Uniform Commercial Cocde with respect to those items of
equipment, goods or inventory which are fixtures on the Premises.
The addresses of the Mortgagor (Debtor) and Mortgagee (Secured
Party) are hereinafter set forth. This Mortgage is to be filed
for record in the real estate records of the county where the
Real Estate are located, The Trustee is the record owner of the
Real Estate.

ARTICLE 11
ASSIGNMENT OF LEASES RENTS AND PROFITS

“1.i Assignment of Leases, Rents, and Profits: To further
secure *ne full and timely payment of Indebtedness and the full
and timely vperformance and discharge of the Obligations, Mortga-
gor hereby s»lls, assigns and transfers unto Mortgagee all cof the
Leases and tne Rents now due and which may hereafter become due
under or by viiuvue of any of the Leases which may have been here-
tofore or may be hereafter made or agreed to by Mortgagor or the
agents of Mortgazgor or which may be made or agreed to by Mortga-
gee under the powers herein granted, it being the intention
hereby to establisii 4n absolute and presen:t transfer and assign-
ment of all such Leases, Rents and all avails thereunder, to
Mortgagee; provided, towever, the acceptance by Mortgagee of the
foregoing assignment, with all cf the rights, powers, privileges
and authority so created, 'stall not, prior to entry upon and tak-
ing possessicn of the Mertosced Property by Mortgagee, be deemed
or construed to constitute Mbortsagee a "Mortgagee in Possession,™
nor thereafter or at any time or' in any event chligate Mortgagee
to appear in or defend any actvicn cor proceeding related to the
Leases or to the Mortgaged Propeilty, to take any actions there-
under, tc expend any money, incur’ any expenses, or perform or
discharge any obligation, duty or lizbility under the Leases, or
to assume any cbligation or resporsibility for any security
deposits or other deposits delivered-'(o Mnrtgagor by any lessee
thereunder. Reference is hereby made to that certain Assignment
of Leases, Rents and Profits, of even davo nerewith, executed by
Mortgagor to Mortgagee, which sets forth in wore detail the terms
and conditions of said assignment, including, without limitation,
the rights, remedies, powers and authority vestid in Mortgagee by
virtue of said assignment, which terms, conditioni, rights, reme-
dies, powers and authority are herein incorporateZ by this refer-~
ence. Neither Mortgagor nor Beneficiary shall hav(¢ the right to
terminate or enter into new leases with respect to tiiz _Mortgaged
Property without giving Mortgagee prior written notilsz thereof
and obtaining Mortgagee's prior written consent in ‘carnection
therewith, except under certain circumstances, if any eipressly
provided for in said Assignment of Leases, Rents and Profiis.

ARTICLE 12
ESCROW

12.1 Payment of Escrowed Sums: In order to protect the
security of this Mortgage and to insure the timely payment when
due of the Impositions, Mortgagor hereby covenants and agrees
upon thirty (30) days notice to commence to make additiocnal lump
sum and/or monthly payments to Mortgagee in accordance with the
terms and conditions hereinafter set forth: Mortgagee shall have
the right and option at any time prior to the full repayment of
the Indebtedness and regardless of whether such right was previ-
cusly waived or deferred in part or in whole, to collect from
Mortgagor and accrue in advance for Mortgagor's future liability
for real estate taxes, insurance premiums, deferred maintenance
reserves and/or security deposits. Mortgagor acknowledges and
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agrees that the determination of which component(s) of the items
gspecified above shall bhe payable and Mortgagee's determination of
the amounts to be 3o paid in respect of each such designated com-
ponent shall be made by Mortgagee at any time and from time to
time in its discretion. Mortgagee shall make its determinations
cf amounts to be so paid based on the most recent ascertainable
bills or other available information and based on Mortgagee's
estimates of potential increases thereto. Accordingly, Mortgagor
shall be obligated to pay to Mortgagee within thirty (30) days
after the date of any demand made by Mortgagee at any time here-
after a lump sum amount determined on an accrual basis egual to
Mortgagee's estimate of the liability for each designated compo-
nent of the items specified above divided by twelve, and multiji-
plied by the number of months that have elapsed since the last
date for which each such designated component was paid on an
accrull basis, and thereafter commencing on the first day of the
first menth following the date of such demand and on the first
day of ‘exch month thereafter, Mortgagor shall be obligated to pay
to Mortgzose an additional amount equal to cne-twelfth (1/12th)
of Mortgeges's estimate of the liability for each designated com-
ponent. Aslan alternative methcd, Mortgagor shall have the right
and option in Fortgagee's discretion to reguire Mortgagor to pay
to Mortgagee cn/ the first day of each month following the date of
demand, the anount which, by the payment of approximately equal
monthly installmeits-and which wnen added to any lump sum previ-
ously paid to Mortgagee, shall result in there accumulating with
Mortgagee at least one month prior to the date when due, the
amount estimated by Mortgagee to be sufficient to pay each such
designated component wter. due. If Mortgagee determines that any
amounts theretofore paid by Mortgagor are insufficient for the
payment in full of any suci designated component, then Mortgagee
shall notify Mortgagor of the increased amounts required to pro-
vide a sufficient fund, whereipon Mortgagor shall be cobligated to
pay to Mortgagee the additional /amcunt required by Mortgagee upon
demand.

Notwithstanding the above, Mortgigee shall not require Mort-
gagor to maintain escrows for payment _of Impositions during any
pericd of time in which the undisburs=sd portion of the Loan
includes reserves for payment of such Impesitions in an amount
adequate to satisfy the same.

12.2 Mortgagee's Reliance on Tax Bills, Ztc. Mortgagee in
making any payment hereby authorized: {a}) relzting to taxes or
assessments, may do so according to any bill, statement cor estci-
mate procured from the appropriate public office without inguiry
into the accuracy of such bill, statement or estimate or into the
validity, enforceability or contestability of any . 3uch tax,
assessment, sale, forfeiture, tax lien or title or cluiiian therecf:
or (b) for the purchase, discharge, compromise or seccliement of
any mortgage, lien, charge or encumbrance, whether prigr or sub-
ordinate to this Mortgage, may do sSo without inguiry as to the
validity, enforceability or contestability or amount of any claim
for lien which may be asserted.

ARTICLE 13

MISCELLANEQUS

13.1 Performance at Mortgagor's Expense: The cost and
expengse of performing or complying with any and all of the Obli-
gations shall be borne solely by Mortgagor, and no portion of
such copst and expense shall be, in any way and to any extent,
credited against any installment on or portion of the Indebted-
ness.

13.2 Survival of Obligations: Each and all of the Obliga-
tions shall survive the execution and delivery of the Loan Docu-
ments, and the consummation of the loan called for therein, and
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shall continue in full force and effect until the Indebtedness
shall have been paid in full.

13,3 Further Assurances: Mortgagor, upon the request of
Mortgagee, shall execute, acknowledge, deliver and record and/or
file such further instruments and do such further acts as may be
reasconably necessary or proper to carry out more effectively the
purpose of the Loan Documents and te subject to the liens and
security interests therecf any property intended by the terms
thereocf to be covered thereby, including specifically but without
limitation, any renewals, additions, substitutions, replacements,
betterments or appurtenances to the then Mcrtgaged Property.

13.4 Recording and Filing: Mortgagor will cause the Loan
Documents and all amendments and supplements thereto and substi-
tutionus, therefor to be recorded, filed, re-recorded and re-filed
in suciiomanner and in such places as Mortgagee shall reasonably
request, ~and will pay all such reccrding, filing, re-recording
and re-filing taxes, fees and other charges.

13.5 NoO. Representation: By accepting or approving anything
required to oz observed, performed or fulfilled or to be given to
Mortgagee pursuant to the Loan Documents, including (but not lim-
ited to) any citicer’s certificate, balance sheets, statement of
profit and loss or cther financial statement, survey, appraisal
of insurance policy, Mortgagee shall not be deemed to have war-
ranted, consented ¢t or affirmed the sufficiency, legality,
effectiveness or legal effect of the same, or of any term, provi-
sion or condition therebf, and such acceptance or approval there-
of shall not be or constifute any warranty, consent or affirma-
tion with respect thereto ¢ -Mortgagee.

13.6 Notices: All notices or other communications reguired
or permitted to be given hereunder shall be in writing and shall
be considered properly given if.sent by overnight messenger ser-
vice or deposited in first class United States mail, postage pre-
paid registered or certified with resvwn receipt requested, or by
delivering same to the address listed below by perscnal delivery
or by prepaid messenger or telegram, u8 f~llows:

If to Mortgagor:

LaSalle National Bank

135 South LaSalle Street

Chicagoe, Illincis 60603
Attention: Land Trust Department

with a copy to:

Kenneth L. Tucker

c/o The Tucker Companies

40 Skokie Boulevard

Suite 600

Northbrook, Illinois 60062

and with a copy to:

Arvey, Hodes, Costello & Burman
180 North LaSalle Street
Chicago, Illinois 60601-280D4
Attention: Thomas P. Duffy
Robert W. Newman
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If to Mortgagee:

Continental Illincis National Bank and
Trust Company of Chicago

231 South LaSalle

Chicago, Illinois 60693

Attention: HRobert Mattson

with a copy to:

Coffield Ungaretti Rarris & Slavin
3500 Three First National Plaza
Chicago, Illincis 60602
Attention: Jack D. Jester, Esqg.

or at’ such other place as any party hereto may by notice in writ-
ing designate as a place for service of notice hereunder. Notice
so sent (stall be effective whether or not receipt thereof is ack-
nowledged ‘or is refused by the addressee or any person at such
address unl~sss such notice is given by registered or certified
mail, in whifr-event, it shall be deemed given two (2) days after
deposit in the /C.S. Mail. At such time as any notice is required
to be deliveref.~to the Take Out Purchaser pursuant to the Tri-
Party Agreement, ~such notice shall be delivered to the addresses
set forth as follcus.

JMB/Chicago Ridge Mall Associates
c/o0 JMB lealty Corporation

850 Nortli’iichigan Avenue
Chicago, Iliincis 60611
Attention: "Dean Sotter

with a copy to:

Pircher, Nichols & Meaeks

10100 Santa Monica 2ivd,

Los Angeles, Califorria 90067
Attention: Real Estate notices

13.7 Mortgagee's Consent: In any \instance hereunder where
Mortgagee's prior approval or consent is Zrquired to be obtained
by Mortgagor, Guarantor or cotherwise, or Morrgagee's judgment or
discretion is required to be exercised as *~ .any matter, the
granting or denial of such approval or consent and the exercise
of such judgment shall be within the sole discr2tion of Mcrtga-
gee, and Mortgagee shall not, for any reason and (o any extent,
be required to grant such approval or consent or e«~srcise such
judgment in any particular manner regardless of the reasonable-
ness of either the reguest or Mortgagee's judgment, unle=s other-
wise expressly so qualified.

13.8 No Waiver: Any failure by Mortgagee tc insist, or any
election by Mortgagee not to insist, upon strict performance by
Mortgagor of any of the terms, provisions or conditions of the
other Loan Dcocuments shall not be deemed to be a waiver of same
or of any cther term, provision or condition thereof, and Mort-
gagee shall have the right at any time or times thereafter to
insist upon strict performance by Mortgagoer of any and all of
such terms, provisions and conditions.

13.9 Mortga?ee's Right to Perform the Obligations: If
Mortgagor shall fail, refuse or neglect to make any payment or
perform any act required by the Loan Documents, then at any time
thereafter, and without notice to or demand upon Mortgagor and
without waiving or releasing any other right, remedy or recourse
Mortgagee may have because of same, Mortgagee may (but shall not
be obligated to) make such payment or perform such act for the
account of and at the expense of Mortgagor, and shall have the
right to enter the Real Estate and Buildings for such purpose and
to take all such action therecn and with respect to the Mortgaged
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Property as it may deem necessary or appropriate. If Mortgagee
shall elect to pay any Imposition or other sums due with refer-
ence to the Mortgaged Property, Mortgagee may do so in reliance
on any bill, statement or assessment procured from the appropri-
ate Governmental Authority or other issuer therecf without
ingquiring into the accuracy or validity hereof. Similarly, in
making any payments to protect the security intended to be cre-~
ated by the Loan Documents, Mortgagee shall not be bound to
inquire into the validity of any apparent or threatened adverse
title, lien, encumbrance, claim or charge before making an
advance for the purpose of preventing or removing the same.
Mortgagor shall indemnify Mortgagee for all losses, expenses,
damages, claims and causes of action, including attorneys' fees,
incurred or accruing by reason of any acts performed by Mortgagee
pursuant to the provisions of this Paragraph 13.9 or by reason of
any ccher provision in the Loan Documents. All sums paid by
Mortgagyee pursuant to this Paragraph 13.9, and all other sums
expendcd hy Mortgagee to which it shall be entitled to be indem-
nified, t+tigether with interest thereon at the Default Rate or at
the maximum rate allowed by law from the date of such payment or
expenditure . shall constitute additions to the Indebtedness,
shall be secucel by the Loan Documents and shall be paid by Mort-

gagor to Mortgagee upon demand.

13.10 Subrogat.cn: If any or all of the proceeds of the
Note have been used to extinguish, extend cr renew any indebted-
ness heretofore existing against the Mortgaged Property, then, to
the extent of such funds-.so used, the Indebtedness and this Mort-~
gage shall be subrogated to all of the rights, claims, liens,
titles and interests hele.cfore existing against the Mortgaged
Property to secure the indevtedness g0 extinguished, extended or
renewed, and the Fformer rights, claims, liens, titles and inter-
ests, if any, are not waived but rather are continued in Ffull
force and effect in favor of Mortgagee and are merged with the
lien and security interest creatrd herein as cumulative security
for the repayment of the Indebtedness and the satisfacticn of the
Obligations,. In addition, and withouvy limitation of the forego-
ing, should the proceeds of the Note or any part thereof, or any
amount paid out or advanced by Mortgagee creunder or pursuant to
any agreement executed by Mortgagor in .connection with the
Indebtedness be used directly or indirectiy *to pay off, discharge
or satisfy, in whole or in part, any mortoure. lien, charge or
encumbrance upon the Mortgaged Property or any /part therecf, then
as additional security hereunder, the Mcrtgage« shall be subroga-
ted to any and all rights, egual or superior t.cles, liens and
equities, owned or claimed by any owner or holder of said out-
standing mocrtgage liens, charges and indebtecness, however
remote, regardless of whether said mortgages, liens, charges and
indebtedness are acquired by assignment or have been ‘rzleased cf
record by the holder thereof upon payment,

13.11 Effect of Extensions of Time and Amendmen:ts cn Junior
Liens and Others. I1f the Indebtedness secured hereby, or any
part thereof, shall be extended, increased or varied, or if any
part of the security therefor shall be released, any person or
entity now or at any time hereafrer liable for the Indebtedness,
whether primarily or secondarily, and all persons otherwise
interested in the Mortgaged Property, shall be held to assent and
agree to any such extension, variation or release, and their lia-
bility and the lien and all provisions hereof shall continue in
full force and effect, with the right of recourse against ail
such persons being expressly reserved by the Mortgagee, notwith-
standing any such extension, variation or release. Any person or
entity purporting to have or to take a junior mortgage or other
lien upon the Mortgaged Property or any interest therein, and any
person or entity now or at anytime hereafter liable for the
Indebtedness whether primarily or secondarily, and all persons
otherwise interested in the Mortgaged Property, shall be subject
to the rights of the Mortgagee to amend, modify, vary, alter or
supplement this Mortgage, the Note or any other Loan Document,
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and/or to extend the maturity of the Indebtedness, and/or to
increase the amount of the Indebtedness, and/or to waive or fore-
bear the exercise of any of its rights and remedies thereunder,
and/or to release any collateral or security for the Indebted-
ness, in each and every case without obtaining the consent of the
holder cof such junior lien and without the lien of this Mortgage
losing its priority over the rights of any such junior lien,

13.12 Inspection: Mortgagor shall permit Mortgagee and its
agents, representatives and employees, to inspect the Mortgaged
Property, and all books, records and documents pertaining thereto
at all reasonable times.

13.13 Covenants Running with the Real Estate: All obliga-
tions contalned 1n the Loan Documents are intended by the parties
te be, and shall be construed as, covenants running with the
Mortgaged Property.

13.14% Spverability: The Loan Documents are intended to be
performed’ i) accordance with, and only to the extent permitted
by, all appiiczble Legal Requirements, If any provision of any
of the Loan Docurrents or the application thereof to any person or
circumstance shal)l, for any reason and to any extent, be invalid
or unenforceable, ~neither the remainder of the instrument in
which such provisicp is contained nor the application of such
provision to other persons or circumstances nor the other instru-
ments referred to herein shall be affected thereby, but rather
shall be enforced to the yreatest extent permitted by law. It is
hereby expressly stipulateZ and agreed to be the intent of Mort-
gagor and Mortgagee to at @il times comply with the usury, and
all other, laws relating to’ :ne Loan Documents. If, at any time,
the applicable Legal Requireaeats render usurious any amount
called for in any Loan Documen®., then it is Mortgagor's and Mort-
gagee's express intent that such document be enforced to the
greatest extent permitted by law, g0 as to comply with the then
applicable law so as to permit the ‘revovery of the fullest amount
otherwise called for in such Loan Docvaents.

13.15% Construction: Should any provisicn of this Mcrtgage
or any other Loan Document require judicizl interpretation or
construction, it is agreed that the court interpreting or con-
struing the same shall not construe this Htocrgage or such Loan
Document against one party more strictly by réason of the ruile of
interpretation that a document is to be constiued more strictly
against the party who itself or through its agent prepared the
same, it being agreed that the agents of all parties have parti-
cipated in the preparation of this Mortgage and the nther Loan
Documents and that legal counsel was consulted by each respective
party prior to its execution hereof.

13.16 Applicable Law; Business Loan: Mortgagor acknowiedges
and agrees: that (a) the Note, this Mortgage and other Loan Docu-
ments have been negotiated, executed and delivered in and are be-
ing held and are payable in the State of Illinois; (b) that the
proceeds of the Note will be used for a "business purpose” as
specified in Paragraph 6404, Section 4(l){c) of ch. 17 of the
Illinois Revised Statutes, and that accordingly, the principal
obligation secured hereby constitutes a business loan which comes
within the purview of said paragraph: and (c) that the Indebted-
ness and Obligations secured hereby are an exempted transaction
under the Truth-In-Lending Act, 15 U.S.C. Sec. 1601 et seg.

13.17 Execution of Separate Loan Agreements, Financing
Statements, Etc.; Estoppel Letter: Mortgagor shalil do, execute,
acknowledge and deliver or cause to be done, executed, acknowl-
edged and delivered all such further acts, conveyances, notes,
mortgages, security agreements, financing statements and assur-
ances as Mortgagee shall require for accomplishing the purpose of
this Mortgage. Without limitation of the foregoing, Mortgagor
shall assign to Mortgagee, upon request, as further security for
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the Indebtedness secured hereby, its interests in all agreements,
contracts, licenses and permits affecting the Premises, such
assignments to be made by instruments satisfactory to Mortgagee,
but no such assignment shall be cconstrued as a consent by the
Mortgagee to any agreement, contract, license or permit or to
impose upon Mortgagee any obligations with respect thereto. From
time to time, Mortgagor will furnish within ten (10) days after
Mortgagee's request a written and duly acknowledged statement of
the amount due under the Note and under this Mortgage and whether
any alleged offsets or defenses exist against the Indebtedness

saecured hereby.

13.18 No Merger: It is the desire and intention of the par-
ties hereto that this Mortgage and the lien hereof shall not
merge in fee simple title to the Mortgaged Property, unless a
contrzty intent is ever manifested by Mortgagee as evidenced by
an express statement to that effect in an appropriate document
duly r#corded. Therefore, it is hereby understood and agreed
that shouldl Mortgagee acquire any additional or other interests
in or to the Mortgaged Property or the ownership thereof, then
this Mortgagy= and the lien hereof shall not merge in the fee sim-
ple title, tova~rd the end that this Mortgage may be foreclosed as
if owned by a stranger to the fee simple title.

13.1% Releasr. Jpon Payment of Indebtedness and Discharge of
Mortgagor's Obligac.'ons: If Mortgagor shall fully pay all prin-
cipal and interest on tne Note and all Indebtedness secured here-
by and perform and comply with all of the other terms and provi-
sions hereof to be perforned and complied with by Mortgagor, then
this Mortgage shall be saitisfied, and Mortgagee shall thereupon
release this Mortgage and ‘he lien therecf by proper instrument
upon payment and discharge of. all Indebtedness secured hereby
and, if allowed by law, upon [»aynrent to Mortgagee of a reasonable
fee for the preparation of suchk c=lease.

13.20 Partial Release. MortQ2oor hereby grants to Mortgagee
the right to make partial release’ cr releases of the Mortgaged
Property and of other security hereunder or under any other Loan
Documents upon such terms and conditions and for such release
price{s) as Mortgagor and Mortgagee may thon agree upon, without
notice to, or the consent, approval or . .agreement of any® other
party (including but not limited to any Afiiliated Person, or any
junior or subordinated mortgagee, or junior 4jen or encumbrance
holder), notwithstanding that the Loan Agreeicnt or other Loan
Documents may set forth, contemplate or anticipate specific
release prices,. Any such partial release or releases shall not
impair in any manner the validity or priority of this Mortgage on
the portion of the Mortgaged Property ot other secuciry remain-
ing, nor release the personal liability of any person, persons or
entity obligated to pay any of the Indebtedness.

13.21 Option to Subordinate: At the option of Mortgagee,
this Mortgage shall become subject and subordinate, in whole or
in part to any and all Leases of all or any part of the Mortgaged
Property upon the execution by Mortgagee and recording thereof,
at any time hereafter, in the real estate records of the county
wherein the Mortgaged Property are situated, of a unilateral dec-
laration to that effect.

13.22 Contradiction Between Terms: In the event of any con-
tradiction or 1nconsistency between any of the terms and provi-
sions contained in this Mortgage and any of the terms and provi-
sions contained in the other Loan Documente, then the terms and
provisjons contained in the Loan Agreement shall control.

13.23 Captions and Pronouns: The captions and headings of
various paragraphs of this Mortgage are for convenience only and
are not to be construed as defining or limiting, in any way, the
scope or intent of the provisions hereof. Whenever the context
requires or permits, the singular shall include the plural, the
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plural shall -include the singular, and the masculine, feminine
and neuter shall be freely interchangeable.

13.24 Successors and Assiqns: All of the terms of the Loan
Documents shall apply to, be binding upon and inure to the bene-
fit of the parties thereto, their successors, assigns, heirs and
legal representatives, and all other persons claiming by, through
or under them.

13.25 Materiality: All covenants, agreements, representa-
tions and warranties made herein and in the Loan Documents deliv-
ered in support of this Mortgage shall be deemed to have been
material and relied on by the Mortgagee and shall survive the
execution and delivery of the Note and this Mortgage and the dis-
bursemerts and advances of funds made pursuant to this Mcrtgage,

13.722 Entire Agreement and Modifications: The Loan Docu-
ments conilalin the entire agreements between the parties relating
to the sucjyzct matter herecf and thereof and all prior agreements
relative trneroto which are not contained herein or therein are
terminated. ‘he Loan Documents may not be amended, revised,
waived, dischargc<d, released or terminated orally but only by a
written ingstrumant  or instruments executed by the party against
which enforcement of the amendment, revision, waiver, discharge,
release or terminatinr-is asserted. Any alleged amendment, revi-
sion, waiver, dischacge. release or termination which is not so
documented shall not be effective as to any party.

13.27 Applicable Lauw: The Loan Documents shall be governed
by and construed according fc the laws of the State of Illincis,
except to the extent that Feleral law may preempt the applicabil-
ity of state usury laws.

13.28 No_ Joint Venture; No Tinird-Party Beneficiary: Mort-
gagor acknowledges and agrees that i:n no event shall Mortgagee be
deemed to be a partner or joint verncurer with it. Without limi-
tation of the foregoing, Mortgagee shu). not be deemed to be such
a partner or joint venturer on accoun:t 0f its becoming a mortga-
gee in possession or exercising any rights-pursuant to this Mort-
gage or pursuant to any other instrument Or Jdocument securing any
portion of the indebtedness secured hereuy . €U otherwise, No
other person shall be deemed to have any riqt.. or priority under
this Mortgage to any extent or for any purpos” whatsoever, nor
shall any other person have any claim or rigft of action with
respect to the Mortgaged Property or proceeds of the Indebtedness
or be deemed a third-party beneficiary under this - Nortgage or
under the other Loan Documents.

13.29 Indemnification Regarding Environmental Matturg: To
the extent permitted by law, Mortgagor agrees to defencd, indem-
nify and hold Mortgagee harmless, from and against (i) any. loss,
damage, cost, expense, injury or liability {including, without
limitation, attorneys' fees and other litigation costs) arising
from the imposition or recording of a lien against the Mortgaged
Property, or from the assessment against Mortgagee or the incur-
rence by Mortgagee of any clean-up and removal costs or defense
costs under any hazardous waste, environmental protection, spill
compensation, clean air and water, or other local, state or fed-
eral statute, law, ordinance or regulation of similar type {(here-
inafter referred to as "Statute"”) with respect to the Mortgaged
Property or with respect to any other real or personal property
owned by Mortgagor or from any liability asserted against Mortga-
gee by any third party in connection with any violation of a
Statute or other action by Mortgagor, its agents or any predeces-
sor in title with respect to the Mortgaged Property, and (ii) any
loss of value in the Mortgaged Property as a result eof any such
lien, such clean-up and removal costs, ©Or such other liability,
and (iii) any loss, damage, cost, expense, injury or liability
arising from any fajlure or defect in title occasioned by any
applicable Statute, The indemnifications set forth above shall
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survive foreclosure or delivery of a deed-in-lieu of foreclosure
and shall survive any cancellation of the Note or discharge or
satisfaction of the Indebtedness whatsocever, by operation of law
or otherwise.

13.30 Trustee's Exculpation: This Mortgage is executed by
LASALLE NATIONAL BANK, not personally. but as Trustee as afore-
said, in the exercise of the power and authority conferred upon
and vested in it as such Trustee {and said Trustee hereby war-
rants that it possesses full power and authority to execute this
instrument), and it is expressly understood and agreed that
nothing herein cr in the Note shall be construed as creating any
liability on said Trustee personally to pay said Note or any
interest that may accrue thereon, or any Indebtedness secured
hereunder, or to perform any covenants, either express or implied
thereii» 'or herein contained, or with regard to any warranty con-
tained iu the Mortgage except the warranty made in this Para-
graph, &1 such personal 1liability, if any, being expressly
waived witc': respect to said Trustee by the Mortgagee and by every
person now 0l hereafter claiming any right or security hereunder,
but nocthing ‘ipthe preceding portions of this paragraph shall be
construed in any way so as to affect or impair the lien of the
Mortgage, or the mortgagee's right to the foreclosure therecof, or
be construed@ in any way so0 as to limit or restrict any of the
rights and remedies‘'r¢ the Mortgagee in any such foreclosure pro-
ceedings or other enfcicement of the payment of the Indebtedness
secured hereby ocut of (and from the security given therefor in the
manner provided herein, 1n the Note and other instruments given
to secure the Note, and fuvcther shall not in any way be construed
to restrict or limit the - 4urtgagee's absolute right to enforce
personal liability against any co-maker or endorsor of the Note
or any other instrument given co secure the Indebtedness.

13.31 Non-Recourse: Notwithestanding anything to the con-
trary contained iIn this Mortgage, . Mortgages acknowledges and
agrees that (i) Kenneth L. Tucker is_ acting both in his individ-
ual capacity, as a Co-Owner of the ‘assets formerly owned by
Chicago Ridge Venture, and, in a reprfzentative capacity as duly
authorized agent for all other Co-Owners, pursuant to the terms
and conditions of that certain Termination agreement Relating to
Chicago Ridge Venture and Operating Agreceavont Among Co-Owners
dated June 30, 1986 (the "Termination Agreemsr:c"™) and (ii) except
for the obligations of Kenneth L. Tucker und<:- .the Payment and
Completicon Guaranty of even date herewith in favocr of Lender., all
as more particularly described in said Paymen: and Completion
Guaranty, it is expressly understood and agreed that with respect
to this Mortgage and the Locan none of the Co-Owners wi’l have any
"personal liability"” as defined in the Termination Agresment and
that no Co~Owner is obligated persocnally to pay any amcuivs which
may become due hereunder or under any Loan Document, a1l such
"personal liability", as defined in the Termination Agreement,
being expressly waived by Mortgagee and by any party now or here-
after claiming any cight or security hereunder and so far as the
Co-Owners and their successors and assigns are concerned, Mortga-
gee shall lock solely to any one or more of the following for
said payment: (a) the Project, aa defined in the Loan Agreement
and the rents, issues and profits thereof, for payment of any
amounts due under the Note; and {b) the payments to be made
the Take-Out Purchaser pursuant to the Purchase Agreemen
including without limitation the payments to be made upon exerch
cise of the Madigans' Put Option, as defined in the Loan Agreesd
ment; and (c) each Co-Owner's percentage interest in the "Formep*
CRV Assets", as defined in the Termination Agreement, and theé9
aggregate funds actually received by any such party from Kenneth?
L. Tucker pursuant to the terms of the Termination Agreement; anddv
(d) any and all other collateral and security provided under the
Loan Documents to secure the Loan.
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IN WITNESS WHEREOF, this MORTGAGE hae beern averuted as of
the day and year first above written,

MORTGAGOR :

LASALLE NATIONAL BANK,
not perscnally but as
Trustee as af esiﬁd

i) f;w&

ATTEST [SEAL] By:
Name: _ Lorinng Eayx
Title: RSSISTANT VICE PRESIDCAT
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TRUSTEE'S ACKNOWLEDGMENT
STATE OF ILLINOQIS )

} 88
COUNTY OF COOK )
I, rtha A. Broviine , a Notary Public in and for the
County and State oresala. DO HEREBY CERTIPY that

and William H. DillocR

the MyymtwuﬂﬁmMW* ang

r
STAN wgggﬁ‘wk__ respectively,
of LASALLE NATIONAL BANK, who are personally known to me to be
the same persons whose names are subscribed to the foregoxng
instrument as such officers, appeared before me this day in per-
son and acknowledged that they signed and delivered the said
instrument as their own free and voluntary act and as the free
and voluntary act of said bank, not personally but as Trustee as
aforesaia. for the uses and purposes therein set forth, and the
said lsazﬂzrsscnsmaﬁ. as custodian of the seal of said bank, did
then affix ~he sai seal to the foregoing instrument as said
officers free and voluntary act, and as the said free and volun-
tary act of @#eid bank, not personally but as Trustee aforesaid,
for the uses ard purposes therein set forth.

leen undgr my hand and Notarial Seal this ?Z /

day of
T l"\‘:‘/[(‘ 19147.

éoZty PubJ:i.c Mﬁ

, 19 Al et

-
3
z
3

My Commission Expires:

&”&g‘t&"r’\ﬂu WL A T

SODK COUNT:. Ok

1937 NOV -3 MM I 1D 87591232

This Instrument was prepared by
and after recording should be
mailed to:

20216548

Keith L. Moore, Esq.
coffield Ungaretti Harris & Slavin

3500 Three First National Plaza BOX SSS-HV

Chicago, Illinois 60602
(312) 977-4400
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

LOT 12 IN CHICAGO RIDGE MALL THIRD RESUBDIVISION, BEING A RESUBDIVISION
OF LOT 1 IN CHICAGO RIDGE MALL RESUBDIVISION OF LOT 6 OF CHICAGO RIDGE
MALL SUBDIVISION AND LOTS 8 AND 9 IN CHICAGO RIDGE MALL SUBDIVISION,
BEING A SUBDIVISION OF PART OF THE EAST 1/2 OF THE NORTH EAST 1/4 OF
SECTION 7, TOWNSHIP 37 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS COOK COUNTY, ILLINOIS

al8)

PARCEY 2:

PERPT AL NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF, AND APPURTENANT
TO, FA®LEL 1 FOR I[NGRESS AND EGRESS, DELIVERY, PARKING OF VEHICLES,
PASSACE ‘AP _ACCOMODATION OF PEDESTRIANS, USE AND OPERATION OF THE
COMMON ARLA, USE OF AND ABUTMENT TO THE MALL, THE RIGHT OF SELF-HELP IN
PERFORMING ‘CLRTAIN OBLIGATIONS REQUIRED OF ADJOINING OWNERS, THE RIGHT
TO REPAIR STRUCTURES ON ADJOINING PARCELS; THE USE OF THE "RING RGADS";
THE RIGHT TO CREATF-CERTAIN ENCROACHMENTS ON ADJOINING BUILDINGS AND
THE INSTALLATION . OPERATION, MAINTENANCE, REPAIR, REPLACEMENT,
RELOCATION AND REMOYAL OF UTILITY LINES, LIGHTS, SIGNS AND PROTECTION
DEVICES CREATED BY THAT.CERTAIN CHICAGC-RIDGE OPERATING AGREEMENT
(CRCA) DATED MAY 1, 1580 RECORDED IN THE OFFICE OF THFE RECCRDER CF
DEEDS OF COOK COUNTY, IILINCIS ON JUNE 12, 1980 AS DOCUMENT NUMBER
25488410 WHICH CROA WAS AMLNDED BY THAT CERTAIN AMENDED AND RESTATED
OPERATING AGREEMENT DATED LECFNZER 19, 1983 AND RECORDED ON JANLARY 25,
1984 AS DOCUMENT NUMBER 26944026 AS AMENDED BY INSTRLMENT RECORDED JULY
22, 1987 AS DOCUMENT 87402137, 2Ll IN, OVER, ACROSS AND UNDER THE LAND
DESCRIBED IN EXHIBIT A-1, PARTS ‘1,711, 111, IV, ATTACHED TO AND FORMING
A PART OF SAID CROA AND AMENDED AND/PSSTATED OPERATING AGREEMENT
RECORDED AS AFORESAID, EXCEPT THAT TORTION OF THE LAND DESCRIBED IN
EXHIBIT A-1, AFORESAID, FALLING IN PAFCFL 1 HEREIN

PARCEL 3:

PERPETUAL NON-EXCLUSIVE EASEMENT FOR THE BINEY(T OF, AND APPURTENANT
TO, PARCEL 1 FOR INGRESS AND EGRESS AND TO UsT PARKING AREAS OVER, UPON
AND ACROCSS LOT 3 IN CHICAGO RIDGE MALL SUBDIVISIUN, BEING A SUBDIVISION
OF PART OF THE EAST 1/2 OF THE NORTH EAST 1/4 OF /SECTION 7, TOWNSHIP 37
NORTH, RANGE 13, DATED DECEMBER 28, 1981 AND RECOQRDED JANUARY 12, 1982
AS DOCUMENT NUMBER 26109859

PARCEL 4:

PERPETUAL NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF, AND APIURTENANT
TO, PARCEL 1 FOR INGRESS AND EGRESS AND TO USE PARKING AREATL OVER, UPON
AND ACROSS LOT & IN CHITAGO RIDBGE MALL SUBDIVISION, BEING A SLAOIVISION
OF PART OF THE EAST 1/2 OF THE NORTH EAST 1/4 OF SECTION 7, T{WNSHIP 37
NORTH, RANGE 13, DATED OCTOBER 23, 1986 RECURDED OUCTOBER 27, 1786 AS
DOCUMENT NUMBER 86301882.

Permanent Index No. 24-07-216—028‘2%21) uN %

Northwest Corner of 99th Street and Ridgeland Avenue -
Chicago Ridge, Illinois B
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EXHIBIT B

Permitted Exceptions

Real Estate

General Real Estate Taxes not yet due and payable for the
year 1987 and subsequent years;

Covenants, conditions, restrictions and easements contained
in the Chicago Ridge Amended and Restated Operating Agreement
by instrument dated December 19, 1983 and recorded
Jaruary 25, 1984 as Document 26944026, made by and between
LuS21le National Bank, not individually, but solely as Trus-
tee ‘cnder Trust Agreement dated March 1, 1979 and known as
Trus’. Number 100388 ("Trustee"), Sears, Roebuck & Company, a
New ‘Jrirk corporation ("Sears"), and Federated Department
Stores, Tnc., a Delaware corporation ("Federated").

First Amendusrnt to Chicago Ridge Amended and Restated Operat-
ing Agreemert-dated May 1, 1987 and recorded July 22, 1987 as
Document 87402337, by and between Trustee, Sears, Federated,
JMB/Chicago Ridys  Mall Associates, an Illinois general part-
nership ("JMB")  and CPS Realty Partnership, an Illinois gen-
eral partnership ("CPs").

Covenants, conditione, restrictions and agreements contained
in the Future Developites’ Parcels Agreement dated May 1, 1980
and recorded June 12,7 1980 as Document 25484411, by and
berween Trustee and Sears.

Easement in, upon, over anJd 'along the land toc install and
maintain all equipment for <he purpose of serving the land
and other property with electric service, together with right
of access to said equipment, as . c.eated by grant to the Com-
monwealth Ediscon Company recorded jagust 29, 1984 as Document
27233368.

Easement for ingress, egress, public-utilities, curb,” cuts,
signs, parking, etc., recorded May 7, . 1981 as Document
25863563 by and between Talman Home Fedeca:i Savings and Lcan
Association, Trustee, Chicago Ridge < '/enture, American
Naticonal Bank and Trust Company of Chicago, a3 Trustee under
Trust Number 43967, and Sears, over certain_ sreas of the
Chicago Ridge Mall.

Easement over the land for the purpose of instilsiling and
maintaining all eguipment necessary for the purposu: of serv-
ing and maintaining all equipment necessary for the gurpcse
of serving the subdivision and other land with telephone and
electric service, with right of access to wires, as created
by grant to the Illinois Bell Telephone Company and the Com~
monwealth Edison Company and their respective successcrs and
assigns and as shown on the plat of subdivision recorded
July 16, 1981 as Document 25939324 and shown on the survey
prepared by Joseph A. Schudt & Asscociates dated November 27,
1984.

Easement for public utilities over the land as shown on plat
of subdivision reccrded July 16, 1981 as Document 25939324 as
limited by the Agreement entered intc by and between the Com-
monwealth Edison Company and Trustee recorded July 17, 1981
as Document 25941012 and also recorded Augquat 14, 1981 as
Document 25969646 permitting construction of improvements
above and across certain portions of Commonwealth Edison's
easement set forth, granted and reserved on the plat of sub-
division.

26216548
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8. Easement -Agreement dated December 28, 1981 and recorded
Januvary 12, 1982 as Document 26109859 by Saga Prcoperty Man-
agement Corporation, a California corporation, Trustee, and
others for:

(1) the perpetual non-exclusive easements of ingress and
egress to the Saga site;

(2) the perpetual non-exclusive easements to use and main-
tain all wutility facilities located in the shopping center
site which serve the Saga site;

{3) the perpetual non-exclusive easement to use the parking
area for Saga customers and employees.

9. Rights of the Manor Heights Sanitary District, a municipal
corparation, in and to a perpetual easement for the purpose
of ‘constructing, operating and maintaining a sanitary gewer
acrozs and under a strip of land 26 feet wide (from north to
southj _onrd extending from the west line of the east 1/2 of
the nor-h .east 1/4 of section 7, to the east line of said
section an4. lying immediately north of and adjoining the
south line f 98th Street as granted by easement from Star-
lite Properties, Inc., dated September 19, 1956 and recorded
October 15, 1%6%.as Document 16725524.

10. Grant from Trustee :0 the Commonwealth Edison Company dated
June 22, 1984 reco:zded August 29, 1984 as Document 27233380.

11. Easement dated August 3, 1968 granted to the Illinois Bell
Telephone Company by Central National Bank, as Trustee under
Trust Number 4713 and recourded October 15, 1968 as Document
20644467, to construct, operate, maintain and remove communi-
cations and electric systems, upon, under, along and across
the south 2 feet of the nortrn 52 feet of the west 10 feet of
the east 649 feet of the norti east 1/4 of section 7, town-
ship 37 north, range 13 east of %2 third principal meridian,
in Cook County, Illineis,.

12. Gas main easement dated June 22, 1984 and recorded
November 2, 1984 as Document 2732154a from Trustee and Fed-
erated to the Northern Illinois Gas Comopupry.

13. Plat of easement for sanitary sewer main over part of the
land as depicted and described thereon datesd March 19, 1984
and recorded January 4, 1985 as Document 27395451,

14. Leasehold estate created by lease from Trustee, (Jessor to
Madigan Brothers Inc., dated August 6, 1986.

15. Easement Agreement dated October 23, 1986 and (racorded
October 27, 1986 as Document 86501882 by and between LaSalle
National Bank as Trustee under Trust Agreement dated
September 1, 1986 and known as Trust Number 111568 and Trus-
tee for: ) @

. -}
(1) the perpetual non-exclusive easement of ingress and(?
egress to the outlot site; D

{2) the perpetual non-exclusive easements to use and main- &
tain all utility facilities located in the shopping center %s
site which serve the outlot site;

{3) the perpetual non-exclusive easement to use the parking
area, roadway and walkways and all other portions of the com-
mon area (as defined in the aforementioned Operating Agree-
ment) for customers and employees of the outlot owner.

16. Easement to the Village of Oak Lawn its successors and
assigns for the installation, maintenance, removal and relo-
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cation of ‘a sanitary sewer over, under and across a strip of
land 26 feet in width in part of the east 1/2 of the north
east 1/4 of secticon 7, township 37 north, range 13 east of
the third principal meridian lying 13 feet on each side of
the center line described as commencing at the south east
corner of said gQuarter; thence north 0 degrees 7 minutes 43
seconds west along the east line of said quarter 644.10 feet
to a 15" diameter sanitary sewer as determined by manhole
locations; thence neorth 89 degrees 38 minutes 36 seconds west
50 feet along as sewer to the west line of Ridgeland Avenue
and to the point of beginning; thence continuing along the
last described course 436.66 feet to a manhcle on said sewer;
thence south 29 degrees 56 minutes 18 seconds west 361.31
feet to & manhole on said sewer; thence south 89 degrees 57
minutes 03 seconds west 339.46 feet to a manhole on said
sewsur; thence north 34 degrees 26 minutes 24 seconds west
364.97 feet to a manhole on said sewer; thence south 89
degiezs 56 minutes 1l seconds west along said sewer 122.15
feet *c a point on the west line of the east 1/2 of said
quartec, said point being 647.16 feet northerly from the
south west corner of said east 1/2 as granted in the plat of
easement dared February 23, 1982 as Document 26160765,

17. Option to “purchase by Trustee to Lehndorff Chicagc Ridge
Venture, a Teras . joint venture (as optionee) dated August 6,
1986 and recorged October 20, 1986 as Dccument 86511045,

18, Memorandum of sale ard option assignment dated March 19, 1987
and recorded March 13, 1987 as Document 8714B159 wherein
Lenndorff Chicago Ridyr Venture, a Texas joint venture
(assignor), agrees to 255ign its rights in the memorandum of
sale reccrded as Documeint 35511045 and noted above at excep-
tion 24 to JMB (assignee).

19. Restrictions Agreement daves  May 1, 1987 and recorded
September 1, 1987 as Documenv. £7473927 made by and between
Federated and LaSalle National 3unk as Trustee under Trust
Agreement dated September 1, 1985 and known as Trust Number
111568 relating to use, height and corstruction on the future
development parcel being: that part ot Lot 4 lying south of
the north line of Lot 2 extended eacterly in Chicago Ridge
Mall resubdivision of Lot 6, being a recubdivision of Lot 6
in Chicago Ridge Mall subdivision aforesaio«
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