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CONSTRUCTION LOAN.MORTGAGE AND SECURITY AGREEMENT

_ THIS CONSTRUCTION LOAN MORTGAGE AND SECURITY AGREEMENT
dated as of September 30, 1591, from S3RD & COTTAGE GROVE BUILDING
CORP., an Illinois corporation (the "Mortgagor"), to THE NORTHERN
TRUST COMPARNY an Illincis banking corporation (the "Mortgagee");

WITMNESSETH:

- WHEREAS, the Mortgagor has, concurrently herewith, executed
and delivered to the Mortgagee its Construction Loan Mortgage Note
(the "Nece") bearing even date herewith in the principal sum of
$1,950,000, payable to the order of the Mortgagee, the terms of
which are wore fully described in Section 2.1 hereof; and

. -WHERLAS, the Note evidences a construction loan being made

- by the Mortgagee (o the Mortgagor for the purpose of financing the
acquistion of the real estate described in Exhibit A attached hereto

. and construction thereon of an appoximately 8,700 square foot
drxve-up claim center;

NOW,_THEREFORE, THTS CONSTRUCTION LOAN MORTGAGE AND
SECURITY AGREEMENT WITNESSETH THAT:

FOR GOOD AND VALUABLE COURSIDERATION, including the
indebtedness hereby secured, the receipt and sufficiency of which
are hereby acknowledged, the Mortgagsr hereby grants, bargains,
sells, conveys and mortgages to the Yrzrtgagee and its successors and
assigns forever, under and subject to Zké terms and conditions
hereinafter set forth, all of the Mortqasor's right, title ang
interest in and to the real property locatrd in the City of Chicago,
County of Cook, State of Illinois, describe? in Exhibit A attached
hereto and by this reference incorporated hereip, including all
1mprovements now and hereafter located thereon;

TOGETHER WITH all right, title and interest r~f the
Mortgegor, now owned or hereafter acquired, in and tc¢ tae following:

{a) All rents, issues, profits, royalties and Sucome with
respect to the said real estate and improvements and olber
benefits derived therefrom, subject to the right, power and .
suthority given to the Mortgagor to collect and apply same; and

{b) All leases or subleases covering the said real estate

and improvements or any portion thereof now or hereafter .
existing or entered into, including, without limitation, all
cash security deposits, advance rentals, and deposits or E;

payments of similar nature, and any and all guarantees of the
lessee's obligations under any of such leases and subleases; aéi
| -o

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

improvements; and

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

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

real estate and improvements; and

(£) “Auy and all buildings and improvements now or
hereafter ecrcted on the said real estate, including, but not
limited to, all the fixtures, attachments, appliances,
equipment, machiniry, and other articles attached to said
buildings and imprrovements; and

{g) All materials intended for construction,
reconstruction, alteratinn and repairs of the said real estate
and improvements, all of which materials shall be deemed to be
intluded within the said rial estate and improvements
immediately upon the delivery :hereof to the said real estate;

and

(h) All fixtures attached t¢ or contained in and used in
connection with the said real estate 20 improvements,
including, but not limited to, all mazhinery, motors,
elevators, fittings, radiators, awnings, chades, screens, and
all plumbing, heating, lighting, ventilaijao, refrigerating,
incinerating, air-conditioning and sprinkle” equipment ang
fixtures and appurtenances thereto; and all fvems of furniture,
furnishings, equipment and personal property uscd or -useful in
the operation of the said real estate and improveuents; and all
renewals, substitutions and replacements for any o7 all of the
foreguing, and all proceeds therefruom, whether or not the same

" are or shall be attached to the said real estate and
improvements in any manner; it being mutually agreed, intended
.and declared that all the aforesaid property placed by the
Mortgagor on and in the said real estate and improvements

" shall, so far as permitted by law, be deemed to form a part and

. parcel of the real estate and for the purpose of this Mortgage

" to be real estate and covered by this Mortgage; and as to any
of the aforesaid property which does not so form a part and
parcel of the real estate or does not constitute a "fixture"”
{as such term is defined in the Uniform Commercial Code of
I1linois), this Mortgage is deemed to be a security agreement

-
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under‘;he Uniform Commercial Code of Illinois for the purpose
of creating hereby a security interest in such property, which
the Mortgagor hereby grants to the Mortgagee as secured party;
and

{1) All the estate, interest, right, title or other
claims or demands, including claims or demands with respect to
any proceeds of insurance related thereto, which the Mortgagor
.now has or may hereafter acquire, in the said real estate and
improvements or personal property and any and all awards made
for the taking by eminent domain, or by &ny proceeding or
purchase in lieu thereof, of the whole or any part of the said
real estate and improvements or personal property, including
witnout limitation any awards resulting from 8 change of grade
ot streets and awards for severance damages; and

{)) The Build-to-Suit Agreement (as defined in Article I
hereot) 2nd all proceeds thereof (but not the obligations of
the Mortgego: thereunder);

the said real estate and improvements and the property and interests
described in {(a) throvgh (3) above being collectively referred o
herein as the "Premises’;,and as to any portion of the Premises
constituting property subioct to the Uniform Commercial Code of
11linois, this Mortgage shall be deemed to be a security agreement
under such Code for the purpose of creating hereby a security
interest in such portion of tae Premises, which the Mortgagor as
debtor hereby grants to the Mortgngee as secured party

‘ TO HAVE AND TO HOLD the gare unto the Mortgagee and its
successors and asszgns forever, for th2 purposes and uses herein set

forth.

FOR THE PURPOSE OF SECURING the foilowing (but not
exceeding $5,000,000 in the aggregate):

.{a) Payment of the indebtedness evideiced by the Note,
and including the principal thereof and intezvest thereon and
any and all modifications, extensions and renewsls thereof, and
performance of all obligations of the Mortgagor ni?er the Note;

and

(b)Y Performance and observance by the Mortgagor of all of
the terms, covenants and provisions of this Mortgage; and

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

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

{(e) Performance and observance of all of the terms,
covenants and provisions of any other instrument given to
evidence or further secure the payment and performance of any
indebtedness hereby secured or any obligation secured hereby:

and

(£) Payment of any future or further advances which may
be made by the Mortgagee at its sole option to angd for the
benzfit of the Mortgagor, its successors, assigns and legal
representatives.

PrOVIDED, HOWEVER, that if the Mortgagor shall pay the
principal and @)1 interest as provided in the Note, and shall pay
all other sums %evein provided for, or secured hereby, and shall
well and truly keep and perform all of the covenants herein
contained, then this-Mortgage shall be released at the cost of the
Mortgagor, otherwise ¢4 remain in full force and effect.

TO PROTECT THE SFCURITY OF THIS CONSTRUCTION LOAN MORTGAGE
AND SECURITY AGREEMENT, THE MORTGAGOR HEREBY COVENANTS AND AGREES AS

 FOLLOWS: .

ARTITZLE 1
REEINITICAS

: Section 1.1. Definitions. The terms defined in this
Bection {except as otherwise expressly provided or unless the
context otherwise requires) for all purposes /rni this Mortgage shall
have the respective meanings specified in this Section.

"Assignment of Rents" means the Construction Loan
Assignment of Rents and Leases dated as of September 50, 13991, from
the Mortgagor to the Mortgagee.

"Build-to~Suit Agreement" means the letter agre:zment dated
August 26, 1991, by and among Riverfront Park Associates, [ic., an
Il1linois corporation, Tanguay Burke Stratton Construction Company,
an Illinois corporation, and State Farm, and assignment thereof

dated September 30, 19%91.

‘ "Environmental Report” means the Environmental Site
Assessment (Phase 1), At the Property Located on the Northeast
Corner of 53rd Street and Cottage Grove Avenue, Chicago, Illinois,
Project Number 90 E 239901 performed by Material Testing
Laboratories, Inc., and delivered with letter dated September 20,

1991.
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"event of default” when used in reference tec this Mortgage
means an event of default specified in Section 4.1 hereof.

"Guarantors” means Mark H. Tanguay, Patrick C. Burke,
Steven F. Stratton James A. Kartheiser and Thomas L. Zumm.

. "Guaranty” means the Construction Loan Guaranty of Payment
- and Performance dated as of September 30, 1991, from the Guarantors

to the Bank.

"Hazardous Material® means any hazardous substance or any
pollutant or contaminant defined as such in (or for purposes of) the
Comprehensive Environmental Response, Compensation, and Liability
Act, any so-called "Superfund” or "Superlien” law, The Toxic
Substances Control Act, or any other federal, state or local
statute, "}av, ordinance, code, rule, regulation, order or decree
requlating, ‘ralating to or imposing liability or standards of
conduct tonceining any hazardous, toxic or dangerous waste,
substance or mececial, as now or &t any time hereafter in effect:
asbestos or any ‘substence or compound containing asbestos;
polychldrlnated piphenyls or any substance or compound containing
any polychlorinated biphenyl; and any other hazardous, toxic or
dangerous waste, substauce or material.

"Impousitions” meuns Impositions as defined in Section
2.6(a) hereof,

"Improvements"” means an approximately 8,700 sguare foot
drive-up claim center to be constcvcted on the Premises.

_ "Indemnlty Agreement"‘meana »e Construction Loan
Indemnxty Agreement dated as of Septemafr 30, 1991, from the
Mortgagor and the Guarantors to the Mortgages.

- "Loan Agreement" means the Construction Loan Agreement
dated as of September 30, 1991, by and between tlie Mortgagor and the

Mortgagee.

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

' *Mortgage™ means this Construction Loan Mortgage and
Security Agreement dated as of September 30, 1991, from the
Mortgagor to the Mortgagee.

'Hortgagee' means The Northern Trust Company. an Illincis
bankznq corporation.

"Mortgagor” means S3rd & Cottage Grove Building Corp.., an
;llznozs corporation.
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‘ " "Note" means the Construction Loan Mortgage Note of the
Mortgagor dated September 30, 1981, in the principal amount of
$1.950,000 made payable to the order of the Mortgagee,

_ "Permitted Encumbrances” means Permitted Encumbrances as
defzned in the Loan Agreement

"Premises” means the real estate described in Exhibit A
attached hereto and all improvements now and hereafter located
thereon, and all other property, rights and interests described in
the foregoing granting clauses of this Mortgage.

.. "State Farm” means State Farm Mutual Automobile Insurance
- Company, -an Illinois corporation,

ARTICLE II
CRVENANTS ARD AGREEMENTS OF MORTGACOR
Section 4,)., Payment of Indebtedness. The Mortgagor

covenants and agrees *thet it will pay when due the principal of and
interest on the indebtedna2ss hereby secured evidenced by the Note,
all other sums which may become due pursuant thereto or hereto, and
all other indebtedness helely secured as described in the foregeing
granting clauses of this Mocfc;ge. including, but not limited to, -
all charges, fees and all other sums tc be paid by the Mortgagor as
provided in the Loan Documents, 'and that it will duly and punctually
perform, observe and comply with-2il! of the terms, provisions and
conditions herein and in the other f0An Documents provided to be
performed and observed by the Mortgagsrn. The Note, which is hereby
incerporated into this Mortgage by refecrnce with the same effect as
. if set forth in full herein, is in the riincipal amount of $1,950,000

and bears interest at a variable rate of 172% per annum in addition
to the Mortgagee's Prime Rate {(as defined belru) from time to time
in effect while the Note is outstanding. For -such purposes, the
term "Frime Rate" shall mean the rate of intereg: per year announced
from time to time by the Mortgagee called its prime '‘rate, which rate
at any time may not be the lowest rate charged by the riortgagee.
Changes in the rate of interest on the Note resulting frym a change
in the Prime Rate shall take effect on the date of change in the
Prime Rate set forth in each announcement. Interest is payable on
the Note in arrears on the first day of each month commencifiy with
the month following the month in which the first disbursement of
principal occurs. All of the unpaid principal of and accrued
~interest on the Rote shall be due and payable on February 28, 1993,
subject to Section 4.2 of the Loan Agreement which requires
mandatory prepayment of the Note in whole under certain
circumstances described in said Section.

Sectiop 2.2. Escrow Deposits. Except to the extent that
a reserve for taxes has been created and exists under the Loan

Agreement, if requested by the Mortgagee, in order to provide moneys

>
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for the payment nf the Inmpnkitinng TETILeS feguiled L be
paifd by the Mortgagor pursuant Lo L& rerecf and the
 premiums on the insurance required to be carried by the Mortgagor
pursuant to Section 2.4 hereof, the Mortgagor shall pay to the
Mortgagee with each monthly interest payment on the Note such amount
2s the Mortgagee shall estimate will be required to accumulate, by
the date 30 days prior to the due date of the next annual
installment of such Impositions and insurance premiums, through
substantially equal monthly payments by the Mortgagor to the
Mortgagee, amounts sufficient to pay such next annual Impositions
and insurance premiums. All such payments shall be held by the
Mortgagee in escrow, and the Mortgagee shall nct be cbligated to pay
interest thereon. Amounts held in such escrow shall be made
available by the Mortgagee to the Mortgagor for the payment of the
Impositions and insurance premiums on the Premises when due, or -may
be applied chereto by the Mortgagee if it in its sole discretion so
elects. The mortgagee may at any time and from time to time waive

re F
Z

" the requiremeni for the escrow deposits provided for in this

Section. In tie event of any such waiver, the Mortgagee may
thereafter in it< snle discretion elect to require that the
Mortgagor commence making such escrow deposits by giving the
Mortgagor not less thup 10 days' written notice of such election,
Ho such waiver shall impsir the right of the Mortgagee thereafter to
require that such escrow deposits be made.

' Section 2.3. Compleiion, Maintenance, Repair.
alterations. The Mortgagor covenants and agrees that it will:

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

(b) not remove, demolish ¢« Substantially alter (except
such alterations as may be required by laws, ordinances or
governmental regulations) any of the imnrovements which are a
part of the Premises;

(c) complete promptly and in a gool and workmanlike
‘manner the construction of the Improvements az contemplated by
the Loan Agreement, or any other improvements which may be
constructed on or at the Premises;

(d) promptly repair and restore any portion ci the
Premises which may become damaged or be destroyed sol as to be
of at least equal value and of substantially the same character
a5 prior. to such damage or destruction;

(e) subject to Section 2.13(a) hereof, pay when due all
claims for labor performed and materials furnished to and for

‘the Premises;

(£) comply with all laws, ordinances, regulations,
covenants, conditions and restrictions now or hereafter

13 34 od 390 4 N
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affecting the Premises or any part thereof or requiring any
alterations or improvements;

{¢9) not commit or permit any waste or detericration of
the Premises or any portion thereof;

(h) keep and maintain the Premises and abutting grounds, -
sidewalks, roads, parking and landscape areas in good and neat '
order and repair and free of nuisance, provided that during the
period of construction, the Fremises shall be kept and
maintained in a manner appropriate for a construction S5ite;

(i) not commit, suffer or knowingly permit any act to be
dorein or upon the Premises in violation of any law, ordinance
or rejulation;

(27 ) not initiate or acquiesce in any zoning change or
- reclassification of the Premises; and

(k) subiect to Section 2.13(a) hereof, keep the Premises
free and clear of all liens and encumbrances of every sort,

- Section 2.4. /dsquired Insurance. The Mortgagor shall at
211 times provide, maintain and keep in force the following policies
of insurance:

(a) Insurance against lnss or damage to the Premises by
fire and any of the risks covered by insurance of the type now
known as "fire and extended coverage”, in an amount not less
than the full replacement cost thereof (exclusive of the cost
of excavations, foundations and Zodtings below the lowest
basement floor), and with not more than $10,000 deductible from
the loss payable for any casualty.

(b) Comprehensive public liability jasurance, including

- coverage for elevators and escalators, il ?ay, on the Premises,
on an occurrence basis against claims for peisonal injury,
including without limitation bodily injury, desth or property
damage occurring on, in or about the Premises an”*+he adjoining
streets, sidewalks and passageways, such insurance *o afford
immediate minimum protection to s combined single 1imit of not
iess than $2,000,000.

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

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

-
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- ‘
containing the "permission to occupy upon completion of work”
endorsement.

{(e) Business interruption, use and occupancy or rent loss
insurance on the Premises covering loss of the use of the
Premises caused by the perils covered by the policies described

'in (a) and (e) above, for a period of not less than six months
in such amount as the Mortgagee may require,

e (f) If the Premises are located in an area that has been
identified by the United States Department of Housing and Urban
Development as an area having special flood hazards and if the
sale of flood insurance has been made available under the
National Flocd Insurance aAct of 1968, flood insurance in an
amount- at least equal to the replacement cost of the Premises
or to cte maximum limit of coverage made available with respect
to the warticular type of property under the National Flood
Insurance Aot of 196B, whichever is less,

(g) Such-other insurance, and in such amounts, as may
from time to tirme be required by the Mortgagee against the same
or other hazards.

All policies of insurance roguired by terms of this Mortgage shall
contain an endorsement or coieement by the insurer that any lass
shall be payable in accordance with the terms of such policy
notwithstanding any act or neglicance of the Mortgagor which might
otherwise result in forfeiture of said insurance and the further
agreement of the insurer waiving all) rights of set-pff, counterclaim

or deductions against the Mortgagor, znd shall provide that the
amount payable for any loss shall not be. reduced by reason of

co-insurance.

~ Sectiopn 2.5. DRelivery of Policjes; 2
All policies of insurance reguired by the terrs of this Mortgage
shall be issued by companies and in amounts in %ach company
satisfactory to the Mortgagee. All policies of 1nsurance shall be
maintained for and name the Mortgagor and the Mort3agee as insureds,
85 their respective interests may appear, and the policies required
by paragraphs (a), (Q) and (e) of Section 2.4 hereof :-hall have
attached thereto a mortgagee s loss payable endorsement fcor the
benefit of the Mortgagee in form satisfactory to the Mortcayee. The
Mortgagor shall furnish the Mortgagee with certificates of all
requ1red policies of insurance. At least 10 days prior to the
expiration of each such policy, the Mortgagor shall furnish the
Mortgagﬁe with evidence satisfactory to the Mortgagee of the payment
of the premium and the reissuance of a policy continuing insurance
in force as required by this Mortgage. Each pol:cy of insurance
requxreﬂ by this Mortgage shall contain a provision that such policy
will not be cancelled or materially amended, including any reduction
in the Ecope or limits of coverage, without at least 30 days’' prior

written notice to the Mortgagee.




1

i '
.
i
' '

Al 5

1
“

)
1
v
s “




sectien 2.6.

{a) The Mortgagor agrees to pay or cause to be paid, prior
to delinguency, all real property taxes and assessments, general and
special, and all other taxes and assessments of any kind or nature
whatsoéever, including without limitation any non~governmental levies
or assessments such as maintenance charges, owner association dues
or charges or fees, levies or charges resulting from covenants,
conditions and restrictions affecting the Premises, which are
assessed or imposed upon the Premises, or become due and payable,
and which create or may create a lien upon the Premises, or any part
thereof {(all of which taxes, assessments and other governmental
charges and non-governmental charges of the sbove-described or like
nature sre hereinafter referred to-as "Impositions"); provided
however, +hat if, by law, any such Imposition is payable, or at the
option of /the taxpayer may be paid, in installments, the Mortgagor
may pay the same together with any accrued interest on the unpaid
palance of suvch Imposition in installments as the same become due
and before any tine, penalty, interest or cost may be added thereto
for the nonpaymenc-of any 'such installment and interest.

() The Mo:tgagor shall furnish to the Mortgagee within
30 days after the date wuppn which any Imposition is due and payabie
by the Mortgagor, official receipts of the appropriaste taxing
authority, or other proof-satisfactory to the Mortgagee, evidencing
the payment thereof.

_ {c) The Mortgagor shkali have the right before any
delinguency occurs to contest or object to the amount or validity of
any Imposition by appropriate legal wmroceedings properly instituted
and prosecuted in such manner as shail stay the collection of the
contested Impositions and prevent the s7zle or forfeiture of the
‘Premises to collect the same; provided that-no such contest or
“objection shall be deemed or construed in ‘any -way as relieving,
modifying or extending the Mortgagor's covengzats to pay any such
Imposition at the time and in the manner provizers in this Section
unless the Mortgagor has given prior written notice to the Mortgagee
of the Mortgagor's intent to so contest or objectivu an Imposition,
and unless, at the Mortgagee's sole option, (i) the Moitgagor shall
demonstrate to the Mortgagee that legal proceedings insiituted by the
Mortgagor contesting or objecting to such impositions shell
conclusively operate to prevent the sale or forfeiture of the
Premises, or any part thereof, to satisfy such Imposition prior to
final determination of such proceedings; and/or (ii) the Mortgagor
shall furnish a good and sufficient bond or surety as requested by
the Mortgagee, or a good and sufficient undertaking as may be
required or permitted by law to accomplish a stay of any such sale or
forfeiture of the Premises during the pendency of such contest,
adequate fully to pay all such contested Impositions and all interest
and penalties upon the 2dverse determination of such contest.

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

Should the Mortgagor fail to make any payment or to do any act as
and in the manner provided herein or in any of the other Loan
Documents, and after the expiration of any applicable grace or cure

- period, “the Mortgagee in its own discretion, without obligation so
to do ano without releasing the Mortgagor from sny obligation, may
make or do che same in such manner and to such extent as it may deem
necessary to protect the security herecf. 1In connection therewith
{without limitirg its generzl powers), the Mortgagee shall have and
- is hereby given /the right, but not the obligation, (i) to enter upan
and take possess.cp-of the Premises; {(ii) to make additions,
-alterations, repairs-and improvements to the Premises which it may
consider necessary and proper to keep the Premises in good condition
and repair; {(i1ii) to aprear and participate in any actiocn or
proceeding affecting or which may affect the Premises, the security
hereof or the rights or puwerss of the Mortgagee; (iv) to pay any
Impositions (as defined in Scrrion 2.6 hereof) asserted against the
- Premises and to do so according o any bill, statement or estimate
procured from the appropriste office without Inqu:ry into the
accuracy of the bill, statement o1 sstimate or into the vwalidity of
any Imposition; (v) to pay, purchas¢, contest or compromise any
encumbrance, claim, charge, lien or debt which in the judgment of
the Mortgagee may affect or appears to a‘fect the Premises or the
security of this Mortgage or which may be piior or superior hereto;
(vi) to complete the construction of the Imnnrnvements and to take
such actions in connection therewith as are pcovided for in the Loan
Agreement; and (vii} in exercising such powers, tO pay necessaty
expenses, including employment of and payment of compensation to
counsel or other necessary or desirable consultants, contractors,
sgents and other employees. The Mortgagor irrevocably appoints the
Mortgagee its true and lawful attorney in fact, at the Mceotgagee's
election, to do and cause to be done all or any of the foiegoing in
the event the Mortgagee shall be entitled to take any or ol' of the
action provided for in this Section. The Mortgagor shall
itmmediately, upon demand therefor by the Mortgagee, pay all costs
8nd expenses incurred by the Mortgagee in connection with the
exercise by the Mortgagee of the foregoing rights, including without
limitation, costs of evidence of title, court costs, appraisals,
surveys and attorneys' fees, 8ll of which shall constitute so much
additional indebtedness secured by this Mortgage immediately due and
payable, with interest thereon from the date of demand at a rate two
percent {2%) above the then prevailing interest rate on the Note.

- 11 -
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Section 2.9. Damage and Destuction.

(a). The Mortgagor shall give the Mortgagee prompt notice
of any damage to or destruction of any portion or allqof the
Premises, and- the provisions contained in the following, paragraphs
of this Section shall apply in the event of any such damage or
destruction. |

{b) 1In the case of loss covered by policies of insurance,
the Mortgagee is hereby authorized at its option eithgr (1) to
settle and adjust any claim under such policies without the censent
of the Mortgagor, or (ii) to allow the Mortgagor to agree with the
insurance company or companies on the amount to be paid upon the
loss; 2ad in any case the Mortgagee shall, and is hereby authorized
to, collest and receipt for any such insurance proceeds; and the
reasonable expenses incurred by the Mortgagee in the adjustment and
collection of insurance proceeds shall be so much additional
indebtedness secured by this Mortgage, and shall be reimbursed to
the Mortgagee upcn demand.

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

shall elect.

‘ {(8) In the event tha: the Mortgagee shall elect that

. proceeds of insurance are to be applied to the repair and
restoration of the Premises, the Mortoagor hereby covenants promptly
to repair anhd restore the same. In surh event such proceeds shall
be made available, from time to time, (o pay or reimburse the costs
of such repair and restoration in the manner and on the terms
provided in the Loan Agreement for disbursements of construction

lpan proceeds.

‘ (e} MNotwithstanding any provision heiean to the contrary
and in particular Section 2.9(c) hereof, in the evernt of any such
damage or destruction, the Mortgagee shall make the rroceeds of
insurance received as a result of such damage or destruciion
available for the repair and restoration of the Premises, subject to
the following conditions: (i) that there does not then exist any
event of default under this Mortgage or any of the other Lcar
Documents, or any condition which with the passage of time or the
giving of notice, or both, would constitute such an event of
default; (ii) that there does not then exist any default or event of
default under the Build-to-Suit Agreement and the Build-to-Suit
" Agreement shall continue in full force and effect without any
reduction in the purchase price payable thereunder; (iii) that the
Mortgagee shall first be given satisfactory proof that such
improvements have been fully repaired and restored, or that by the
expenditure of such money will be fully repaired and restored, free

»
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and clear of 334 liens, except the lien of this Mortgage; (iv) that

- in the event such proceeds shall be insufficient to repair and
.restore the Premises, the Mortgagor shall deposit promptly with the
‘Mortgagee the amount of such deficiency; (v) that in the event the
Mortgagor shall fail within a reasonable time to repair and restore
the Premises, then the Mortgagee, at its option, may repair and
testore the Premises for or on behalf of the Mortqagor and for such
purpose may do all necessary acts, including using said funds
deposited by the Mortgagor as aforesaid; (vi) that waiver of the
right of subrogation shall be obtained from any insurer under such
policies of insurance who, at that time, claims that no liability’
exists as to the Mortgagor or the then owner or the assured under
such policies; {vii}) such insurance proceeds shall be disbursed as
provided in Section 2.9{d) hereof; and (viii) that the excess of
said insuiance proceeds above the amount necessary to complete such
repair and cestoration shall be applied as a credit upon any portion,
as selected %y the Mortgagee, of the indebtedness secured hereby. 1In
the event any of the said conditions are not or cannot be satisfied,
then the alternste disposition of such insurance proceeds as provided
in Section 2.9{(c) n=reof shall become applicable. Under no
circumstances shall the Mortgagee become perscnally liable for the
- fulfillment of the teins, covenants and conditions contained in any

leases or subleases of tiie Premises nor obligated to take any action
to repair and restore the Premises.

EﬂﬂiLQHMZLlQ Emizent Domain.

: (a) Should the Premises or any part thereof or interest
therein be taken or damaged by rezscn of any public improvement or
condemnation proceeding, or in any «ther manner, or should the
Mprtgegor receive any notice or other jaformation regarding any such
proceeding, the Mortgagor shall give proript written notice thereof
to the Mortgagee, and the provisions contained in the following
paragraphs of this Section shall apply.

. (b) The Mortgagee shall be entitled Lo all compensation,
awards and other payments or relief therefor, and shall be entitled
at its option to commence, appear in and prosecute''n its own name
any action or proceedings. The Mortgagee shall also De entitled to
make any compromise or settlement in connection with such. taking or
damage. All proceeds of compensation, awards, damages, ¢ights of
action and proceeds awarded to the Mortgagor are hereby assigned to
"the Mortgagee and the Mortgagor agrees to execute such further
assignments of such proceeds as the Mortgagee may reguire.

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

discretion shali elect.
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S {d) In the event that the Mortgagee shall elect that such
~proceeds are to be applied to the repair and restoration of the
Premises, the Mortgagor hereby covepants promptly to repair and

- restore the same. 1In such event such proceeds shall be made
~available, from time to time, to pay or reimburse the costs of such
repsir and restoration in the manner and on the terms provided in

the Loan Agreement for disbursements of construction loan proceeds.

5ecilgn_2411 Inspection of Premises. The Mortgagee, or

i1ts agents, representatives or workmen, are authorized tc enter -at
any reasonable time, with such prior notice as shall be reasonable

~ under the circumstances, upon or in any part of the Premises for the
- purpose of inspecting the same and for the purpose of performing any
of the acts it is authorized to perform under the terms cf this -
" Mortgage -or any of the other Loan Documents.

. Spedion 2.12. Inspection of Books and Records: Financial
statements. .

: (s) Tne Mortgagor shall keep and meintain full and correct
records showing 1n dz%ail the income and expenses of the Premises
and shall make such Roiks and records and all supporting vouchers
and data available for eaxemination by the Mortgagee and its 2gents
at any time, following :easopnable prior notice, and from time to
time on reguest at the oflijes of the Mortgagee, or at such other
location as may be mutually zt¢reed upon.

. {b) The Mortgagor shill furnish to the Bank (i) copies of
all income tax returns of the Mortg:qor promptly after same are
prepared and filed; and (ii) within 37 days after the end of the
first six months of each of the Mortgaodr's fiscal years, a
semi-annual financial statement of the #nrtyagor, and within 30 days
after the end of each of the Mortgagor’s fiscal years, an annual
financial statement of the Mortgagor, in euch case consisting of at
least a balance sheet as at the end of such sixz-month Or one-yesr
period and an income statement and cash flow statument for such
six-month or one-year period, and prepared in reasonable detail and
- in a form acceptable to the Mortgagee and signed ani cert1£1ed by an
authorized representative of the Mortgagor.

Section 2.13. Liens and Convevances.

(a) Except for Permitted Encumbrances, the Mortgagor
shall not, without the. przor written consent of the Mortgagee, which
may be given or withheld in its sole discretion, create, suffer or
permit to be created or filed against the Premises, or any part
thereof or interest therein, any mortgage lien or other lien, charge
or encumbrance, either superior or inferior to the lien of this
Mortgage. The Mortgagor shall have the right to contest in good
faith the validity of any such lien, charge or encumbrance, provided
the Mortgagor shall first deposit with the Mortgagee a bond or other

6
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security satisfactory to the Mortgegee in such amounts or form as
~the Mortgagee shall require; provided further that the Mortgagor
shall thereafter diligently proceed to cause such lien, encumbrance
or charge to be removed and discharged. If the Mortgagor shall fail
to discharge any such lien, encumbrance or charge, then, in addition
to any other right or remedy of the Mortgagee, the Mortgagee may,
but shall not be obligated to, discharge the same, either by paying
the amount claimed to be due, or by procuring the discharge of such

- lien by depos:t1ng in court a bond for the amount claimed or

otherwise giving security for such clzim, or in such manner as is or
may be prescribed by 1mw and any amounts expended by the Mortgagee
in so dozng shall be sb much asdditional indebtedness secured by this
Mortgage. Except for Permitted Encumbrances and liens, charges.and
encumbrances being contested as provided above, in the event the
Mortgagor 'shall suffer or permit any superior or junior lien to be
‘attached *o the P:emises, the Mortgagee, &t its option, shall have
the unqualifabd right to accelerate the maturity of the Note causing
the full prinzival ballance and accured interest on the Note to
become immediately dud and payable without notice to the Mortgagor,

(b) In‘the: event txtle to the Premises is now or
hereafter becomes vestesd in a trustee, any prohibition ot
restriction contained’herein upon the creation of any lien against
" the Premises shall a1$o be construed as a similar prohibition or
limitation against the creavion of any liep or security interest
upon the beneficial 1mteres ander such trust,

{c) In the event that the Mortgagor shall sell, treansfer,
convey or assign the title to all or any portion of the Premises,
whether by operation of law, volun® a‘xly, or ntherwise, or the
Mortgagor shall contract to do any of the foregoing, the Mortgagee,
at its option, shall have the unqualifizf right to accelerate the
maturity of the Note causing the full prisicipal balance and accrued
interest on the Note to become immediately duc and payable without

notice to the Mortgagor.

(d) Any waiver by the Mortgagee of thz provisions of this
Section shall not be deemed to be 2 waiver of the right of the
Mortgagee to insist upon strict compliance with the pro !1510ns of
this Section in the future. .

Section 2.14. Taxes Affecting Mortgage.

(a) 1f at any time any federal, state or munxczpal law
shall require any documentary stamps or other tax herecn or on the
" Note, or shall require payment of any tax upon the indebtedness
secured heteby, then the said indebtedness and the accrued interest
thereon shall be and become due and payable at the election of the
Mortgagee upen 30 days' notice to the Mortgmgor; provided, however,
s2id election shall be unavailing and this Mortgage and the Note
shall be and remain in effect, if the Mortgagor lawfully may pay for
such stamps or such tax including interest and penalties thereon to
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or on behalf of the Mortgagee and the Mortgagor does in fact pay,
when payable, for all such stamps or such tax, as the case may be,
including interest and penalties thereon. '

(b) In the event of the enactment after the date of this
Mortgage of any law of the state in which the Premises are located
deducting from the value of the Premises for the purpose of taxation
any lien thereon, or imposing upon the Mortgagee the payment of the
whole or any part of the taxes or assessments or charges or liens
herein required to be paid by the Mortgagor, or changing in any way
the laws relating to the taxation of mortgages or debts secured by
‘mortgages or the Mortgagee's interest in the Premises, or the manner
of collection of taxes, s0 as to affect this Mortgage or the debt
secured nereby or the holder hereof, then, and in any such event,
the Mortgzgor, upon demand by the Mortgagee, shall pay such taxes or
assessments, or reimburse the Mortgagee therefor; provided, however,
that if, in tre opinion of counsel for the Mortgagee, (i} it might
be unlawful to lequire Mortgagor to make such payment or (ii) the
making of such pryment might result in the imposition of interest
beyond the maximurr-amount permitted by law, then, and in such event,
all of the indebtedriess secured hereby shall become due and payable
within 30 days from the agiving of such notice. Notwithstanding the
foregoing, it is underscocd and agreed that the Mortgagor is not
obligated to pay any porilon of Mortgagee’s federal or state income

tax. :
section 2.15. Enviitonmental Matters.

‘ ~(a) The Mortgagor herebv represents and warrants to the
Mortgagee that, except as disclosed ir the Environmental Report,
_neither the Mortgagor nor any of its acfiliates or subsidiaries,
nor, to the best of the Mortgagor's knuvledge, any other person or
entity, has ever caused or permitted any Huzardous Material to be
placed, held, located br disposed of on, usdei or at the Premises or
any part thereof, and that no portion of the Piemises has ever been
- used by the Mortgagor or any of its affiliates/o. subsidiaries, or,
to the best cf the Mortgagor's knowledge, by any other person or
entity, as a treatment, storage or disposal site (whether permanent
or temporary) for any!Hazardous Material, and that theie are no
underground storage tanks located on the Premises.

_ {(b) wWithout limitation on any other provision hereof, the
Mortgagor hereby agrees to indemnify and hold the Mortgageo narmless
_"from and against any and all losses, liabilities, damages, injuries,

costs, expenses and claims of any kind whatscever (including, without
-limitation, any losses, liabilities, damages, injuries, costs,
_expenses or claims asserted or arising under any of the following
(collectively, "Environmental Laws"): the Comprehensive Environmental
Response, Compensation, and Liability Act, any so-called "Superfung”
‘or "Superlien” law, or any other federsl, state or local statute,
law, ordinance, code, rule, regulation, order or decree, now Or
hereafter in force, regulating, relating to, or imposing iiability







- or standards of conduct concerning #&ny Hazardous Material) paid,
incurred, sutfered by or asserted against the Mortgagee 8s a direct
or indirect result of any of the following, regardless of whether or

‘not caused by, or within the control of, the Mortgagor: (i) the
presence of any Hazardous Material on or under, or the escape,
‘seepage, leakage, spillage, discharge, emission, discharging or
‘release of any Hazardous Material from (A) the Premises or any part
thereof, or (B) any other real property in which the Mortgagor or-
any of its affiliates or subsidiaries holds any estate or interest
whatsoever (including, without limitation, any property owned by a
land trust the beneficial interest in which is owned, in whole or in
part, by the Mortgagor or any of its affiliates or subsidiaries), or
{ii) sny liens against the Premises permitted or imposed by any
Environmsnyal Laws, or any actual or asserted liability or
‘obligations of the Mortgagor or any of its affiliates or subsidiaries
under any Eovironmental Laws, or (iii) any actual or asserted
liability or ohligations of the Mortgagee or any of its affiliates
ot subsidiarie¢ under any Environmental Law relating to the Premises.

. : (c) If ary of the provisions of the Illinois Responsible
Property Transfer Act of 1988 ("IRPTA") are now or hereafter become
applicable to the Premises, the Mortgagor shall comply with such
provisions. Without limitation on the generality of the foregoing,
(i) if the delivery of a {isclosure document is now or hereafter
required by IRPTA, the Mortysgor shall cause the delivery of such
disclosure document to be made to all parties entitled to receive
same within the time period requizad by IRPTA; and (ii) the
Mortgagor shall cause any such disclosure document to be recorded
with the Recorder of Deeds of the county in which the Premises are
located and filed with the Illinois ‘rvironmental Protection Agency,
‘211 within the time periods required by JRPTA., The Mortgagor shall
promptly deliver to the Mortgagee evidenc: of such recording and
filing of such disclosure document.

: (d). The representations, covenants; andemnities and
obligations provided for in this Section 2.15 shail survive the
payment, performance, satisfaction, discharge, carcellation,
termination, release and foreclosure of this Mortgaga; provided,
however, that such representations, warranties, covenaats,
indemnities and obligations shall not apply with respect to
Hazardous Materials which are first placed on the Premises on or
after the date on which the Mortgagee or any cther party obtains
title to and possession of the Premises pursuant to an exercise by
the Mortgagee of its remedies under this Mortgage or any of the
other Loan Documents or. as a result of a conveyance of title to the
‘Premises by the Mortgagor to the Mortgagee or such other party in
lieu of such exercise of remedies. :

Section 2,16. Appxaisals. It shall be a condition to the

first advance of the ptoceeds'of the Note that the Mortgagee shall
have obtained an appraisal of the Premises and the Improvements in a
form, and showing an appraised value, acceptable to the Mortgagee in
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its sole discretion, The Mortgagee shall have the right at any time
and from time to time tp obtain an appraisal of the Premises and the
Improvements. The cost of all such apnraxsals shall be paid by the

Mortgagor.
Section 2.17. Estoppel Letters. The Mortqagor shall

furnish from time to time within 15 days after the Mortgagee's
request, 8 written statement, duly acknowledged, of the amount due
upon this Mortgage and whether any alleged offsets cor defenses exist
against the indebtedness secured by this Mortgage,

ARTICLE III

DECLARATION OF SUBORDINATION TO LEASES

: sec.ion 3.1, Separate Assignment of Rents: Leases. In
order to induce the Mortgagee to make the loan secured by this
Mortgage, the Morlcagor has, concurrently herewith, executed and
delivered toc the Morigagee the Assignment of Rents, wherein and
whereby, among other-tnings, the Mortgagor has made an absolute
transfer and assignment tu the Mortgagee of all rents, avails,
issues and profits under 21l leases of the Premises, and all such
leases, all as therein moiz :pec: fically set forth. The Mortgagoer
further agrees {1} that it will not enter into any lease of the
Premises oy any portion thereof »ithout the prior written consent of
the Mortgagee; (ii) that it wil. at all times duly perform and
observe all of the terms, provisicns., conditions and agreements on
its part to be performed and ohservid under any and all leases of
“the Premises, or any portion thereof, »nd shall not suffer or permit
any default or event of default on the (purt of the lessor to exist
thereunder; (iii) that it will not agree or-consent to, or suffer or
permit, any termination, modificaticn or apendment of any lease of
the Premises or any portion thereof without {%e prior written
consent of the Mortgagee; and (iv) except for security deposits nat
to exceed one month's rent for any one lessee, trat it will not
collect any rent for more than ¢ne month in advance of the date same
is due. Unless otherwise approved by the Mortgagee, @al! leases of
space in the Premises shall be prepared on a lease foim wnich has
been approved by the Mortgagee. Nothing herein contained shall be
deemed to obligate the Mortgagee to perform or discharge iny
"~ pbligation, duty or liability of the lessor under any lease c¢f the
Premises, and the Mortgagor shall and does hereby indemnify and hold
the Mortgagee harmless from any and 2ll liability, loss or damage
which the Mortgagee may or might incur under any leases of the
. Premises or by reason of the Assignment of Rents; and any and all
such liability, loss or damage incurred by the Mortgagee, together
with the costs and expenses, including reascnable attorneys' fees,
incurred by the Mortgagee in the defense of any claims or demands
therefor {(whether successful or not), shall be so much additional
indebtedness secured by this Mortgage, and the Mortgagor shall
reimburse the Mortgagee therefor on demand.
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S Section 3.2. Ascignoent. wWithoot limiting the generality
- of any other provisions hereof, and without limiting the
effectiveness of the Assignment of Rents referred to in Section 3.1
hereof, the Mortgagor hereby assigns to the Mortgagee the rents,
issues and profits.of the Premises and upon the occurrence of any
event of default hereunder, the Mortgagee may receive and collect
‘gaid rents, issues and profits so long as such event of default
shall exist and during the pendency of any foreclosure proceedings
and the Mortgagor shall have the right to collect said rents, issues
and profits so long as no event of default shall exist hereunder,

As of the date of this Mortgage, the Mortgagor also hereby assigns
to the Mortgagee any and all written and oral leases, whether now in
existence or which may hereafter come into existence during the term
of this itortgage, or any extension herecf, and the rents thereunder,
covering tlia Premises or any portion thereof, and any and all
guarantees (o’ the lessee's obligations under any of such leases;
provided, thabt the collection of rents by the Mortgagee pursuant to
‘this Section or pursuant to the Assignment of Rents shall in no way
waive the right ‘of the Mortgagee to foreclose this Mortgage in the
event of any event of default, but provided always, that nothing
herein contained shail he construed as constituting the Mortgagee a

mortgagee in possessica.

~ Section 3.3. keciaration of Subordination to Leases. At
“the option of the Mortgagee, vhis Mortgage shall become subject and
subordinate, in whole or in pi=t (bui not with respect to priority
of entitlement to insurance procreds or any award in condemnation)
to any and all leases of all or any part of the Premises upon the
execution by Mortgagee and recording thereof, at any time hereafter,
in the Office of the Recorder of Deeds nf the county wherein the
Premises are situated, of a unilaterat . duzrlaration to that effect,

.~ ARTICLE IV
' EVENTS OF DEFAULT AND BEMEDILS
Secticn 4.%.: Ev Any of ‘the following

events shall be deemed an "event of default" hereundel:

(a) Default shall be made in the payment when sne of any
installment of principal of or interest on the Note or in the
payment when due of any other amount required to be paid by the ,.
Mortgagor hereunder or under any of the other Loan Documents,
or in the payment when due of any other indebtedness secured by LY
this Mortgage and such default shall continue for a period of C$

five days: or

(b) The Mortgagor or any indemnitor under the Indemnity
Agreement or guarantor under the Guaranty shall file » ,
voluntary petition in bankruptcy or shall be adjudicated a
banktupt or insolvent, or shall file any petition or answer
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seeking or acgquiescing in any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar
relief under any present or future federal, state or other
statute, law or regulation relating to bankruptey, insolvency
or other relief for debtors; or shall seek or consent to or
acqguiesce in the appointment of any trustee, receiver or
liguidator of the Mortgagor or any such indemnitor or guarantor
or of all or any part of the Premises, or of any or all of the
royalties, revenues, rents, issues or profits thereof, or shall
make any general assignment for the benefit of creditors, or
shall admit in writing its or his inability to pay its or his
debts generally 3s they become due; cor

{c) A court of competent jurisdiction shall enter an
order. judgment or decree approving a petition filed against
the Mortgagor or any indemnitor under the Indemnity Agreement
or guaranhtor under the Guaranty seeking any reorganization,
dissolutyan or similar relief under any present or future
federal, sZate or other statute, law or regulation relating to
bankruptcy, insolvency or other relief for debtors, and such
order, judgment-or decree shall remain unvacated and unstayed
fpor an aggregatc of 60 days {(whether or not consecutive) from
the first date of rnury thereof; or any trustee, receiver or
liguidator of the Meritgagor cor any such indemnitor or guarantor
or of all or any part-of the Premises, or of any or all of the
royalties, revenues, reuts, issues or prof:ts thereof, shall be
appointed and such appoirtment shall remain unvacated and
unstayed for an aggregate ¢f o0 days (whether or not

consecutive),; or

{d) A writ of execution or actachment or any similar
process shall be issued or levied @gainst all or any part of or
interest in the Premises, or any Judgm nt involving monetary
damages shall be entered against the Horrgagor which shall
become a lien on the Premises or any poitinn thereof or
interest therein and such execution, attachment or similar
process or judgment is not released, bonded, satisfied, vacated
or stayed within 60 days after its entry or lery; or

(e) If any representation or warranty of tuic lwrtgagor
contained in this Mortgage, or of the Mortgagor or <he
Guarantors contained in any of the other Loan Documents or any
certificate or other document delivered in connection with the
loan evidenced by the Note, shall prove untrue or incorrect in

any material respect; or

(£) If in the judgment of the Mortgagee (which judgment
shall be controliing unless manifestly unreasonable), the
Mortgagor will be unable to complete the construction of the
Improvements in accordance with the Loan Agreement by the date

required thereby; or







(g} If there has occurred any other breach of or defauit
under any term, covenant, agreement, condition ©r provision
‘contained in this Mortgage and such default shall have
continued for a pericd of 30 days following written notice to

the Mortgagor; or

~(h) 1t there has occurred any other breach of or default
under any term, covenant, agreement, condition, provision,
representation or warranty contained in any of the other Loan
Documents which has not been cured within any applicable grace

period; or

(i) If any event of default has occurred or been declared
unde: any other mortgage or trust deed on the Premises; or

73) Defsult shall occur in (i) the payment cof any moneys
due and pavyable to the Mortgagee by the Mortgagor or any of the
Guarantors. other than in connection with the lcan evidenced by
the Note, or (ii) the performance or observance of any
obligation or condition on the part of the Mortgagor or any of
the Guarantors under any written contract, agreement or other
instrument heretolore or hereafter entered into with the
Mortgagee; provided, however, that the defaults described in
(i) and (ii) above in-this subsection 4.1(j) shall pertain only
to any loan or other =stension of credit made by the Bank with
respect to property to Ye used or occupied by State Farm or any

of its aff1113tes, or

(k) Default by the Mortgigor shall occur under any
commitment for permanent cor talie-out financing for the Premises
and the Improvements or any multi-party agreement in connection
therewith and continue beyond any ‘applicable grace period, or
any commitment for permanent or take-cut financing for the
Premises and the Improvements or any inulti-party agreement in
connection therewith shall be amended, incdified or terminated
without the prior written consent of the Fanik; or

{1) 1If any default or event of default shall occur under
the Build-to-Suit Agreement and shall continue beynnd any
applicable grace period, or if the Build-to-Suit Zcceement
shall be amended, modified or terminated without the prior
written consent of the Bank, other than by an amendmant or
modification to the Build-to-Suit Agreement permitted ‘under
Section 6.1{v) of the Loan Agreement.

, Section 4.2.
Remedies. Upon or at any time after the occurrence of any event of
default, the Mortgagee may declare the Note and all indebtedness

>

secured by this Mortgage to be due and payable and the same shall ;
thereupon become due and payable without any presentment, demand, th
protest or notice of any kind. Thereafter the Mortgagee may: Cs
b
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(a) Either in person or by agent, with or without
‘bringing any action or proceeding, if applicable law permits,
enter upon and take possession of the Premises, or any part
thereof, in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability ot
rentability of the Premises, or any part thereof or interest
therein, increase the income therefrom or protect the security
hereof and, with or without taking possession of the Premises,
sue for or otherwise collect the rents, issues and profits
thereof, including those past due and unpaid, and apply the
same to the payment of taxes, insurance premiums and other
charges against the Premises or in reduction of the

indsbtedness secured by this Mortgage; and the entering upon
arc Laking possession of the Premises, the collection of such
rents, issues and profits and the application thereof as
aforeszid, shall not cute or waive any event of default or.
notice ol default hereunder ¢r invalidate any act done in
response to-such event of default or pursuant to such notice of
default and, notwithstanding the continuance in possession of
the Premises vr the collection, receipt and application of
rents, issues or profits, the Mortgagee shall be entitled to
exercise every right provided for in any of the other Loan ,
pocuments or by law upon occurrence of any event of default; or

(b) Commence an action to foreclose this Mortgage,
appoint a receiver, or ryecifically enforce any of the
covenants herecf; or ’

(c} Sell the Premises, n¢ any part therecf, or cause the
same to be sold, and convey the same to the purchaser thereof,
pursuant to the statute in such case made and provided, and out
of the proceeds of such sale retain . all of the indebtedness
secured by this Mortgage including, without limitation,
principal, accrued interest, costs anc-charges of such sale,
the attorneys' fees provided by such stactute (or +din the event
of a suit to foreclose by court action, a rrasonable attorney's
fee), rendering the surplus moneys, if any, ‘to-the Mortgagor;
provided, that in the event of public sale, soch _nIoperty may,
at the option of the Mortgagee, be sold in one parcel or in
soversl parcels ss the Mortgagee, in its sole discre’ion, may
elect; or

{d) Exercise any or 2ll of the remedies available to 2
secured party under the Uniform Commercial Code of Illinois and
any hotice of sale, disposition or other intended action by the
Mortgagee, sent to the Mortgagor at the address specified in
Section $.14 hereof, at least five business days prior to such
action, shall constitute reasonable notice to the Mortgagor.

section 4.3. FEoreclosyre: Expense of Litigation. When
the indebtedness secured by this Mortgage, or any part thereof,
shall become due, whether by acceleration or otherwise, the

-
»
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Mortgagee shall have the right to foreclose the llen hereof for such
indebtedness or part thereof. In any suit to foreclose the lien
hereof or enforce any other remedy of the Mortgagee under this
Mortgage or the Note, there shall be allowed and included as
additional indebtedness in the decree for sale or cther judgment or
decree, all expenditures and expenses which may be paid or incurred
by or on behalf of the Mortgagee for attorneys' fees, appraiser's
fees, outlays for documentary and expert evidence, stenographers’

" charges, publication costs, and costs (which may be estimated as to
items to be expended after entry of the decree) of procuring all
such abstracts of title, title searches and examinations, title
insurance policies, and similar data and assurances with respect to
title as the Mortgagee may deem reasonably necessary either to

- prosecute such suit or to evidence to bidders at any sale which may
be had pucsuant to such decree the true condition of the title to or
the value zf the Premises., All expenditures and expenses of the
rnature in ¢his Section mentioned, and such expenses and fees as may
be incurred irn the protection of the Premises and the maintenance of
the lien of thiz Mortgage, including the fees of any attorney
employed by the ®ortgagee in any litigation or proceeding affecting
this Mortgage, any of the other Loan Documents or the Premises,
including probate an? lankruptcy proceedings, or in preparations for
‘the commencement .or defruse 0f any proceeding or threatened suit or
proceeding, shall be so.much additional indebtedness secured by this
Mortgage, immediately due z2nd payable, with interest thereon at a
rate of two percent {2%) abovz the then prevailing interest rate on
the Note. In the event of any foreclosure sale of the Premises, the
same may be scld in one or more parcels. The Mortgagee may be the
‘purchaser at any foreclosure sale /of the Premises or any part

thereof.

Section 4.4. Application of Pioceeds of Foreclosure Sale.
The proceeds of any foreclosure sale of the-Premises or of the
exercise of any other remedy hereunder shall be distributed and
applied in the following order of priority: ~{irst, on account of
all costs and expenses incident to the foreclosuiz proceedings or
such other remedy, including all such items as u1e mentioned in
Section 4.3 hereof; second, all other items which wnder the terms
hereof constitute indebtedness secured by this Mortgege additional
to that evidenced by the Note, with interest thereon a2z ‘herein
provided; third, all principal and interest remaining urpzid on the
Note; and fourth, any surplus to the Mortgagor, its successors o1
assigns, as their rights may appear.

Section 4.5. Appoiptment of Receiver. Upon or at any

time after the filing of a complalnt toc foreclose this Mortgage, the
court in which such complaint is filed may appoint a receiver of the
Premises or any portion thereof. Such appointment may be made
either before or after sale, without notice, without regard to the
solvency or 1nsolvency of the Mortgagor at the time of appl;catlon
for such receiver and without regard to the then value of the
Premises and the Mortgagee or any holder of the Note may be
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appointed as such receiver. Such receiver shall have power (i} to
collect the rents, issues and profits of the Premises during the

~ pendency of such foreclosure suit, 2s well as during any further
times when the Mortgagor, except for the intervention of such
receiver, would be entitled to collect such rents, issues and
profits; (ii) to extend or modify any then existing leases and to
make new leases, which extension, modifications and new leases may
provide for terms to expire, or for options to lessees to extend or
renew terms to expire, beyond the maturity date of the indebtedness
secured by this Mortgage and beyond the date of the issuance of a
deed or deeds to a purchaser or purchasers at a2 foreclosure sale, it
being understood and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be binding upon
the Mortyagor and all persons whose interests in the Premises are
subject to. the lien hereof and upon the purchaser or purchasers at
any forecirsure sale, notwithstanding discharge of the indebtedness
secured by i%15 Mortgage, satisfaction of any foreclosure judgment,
Or issuance ui e¢ny certificate of sale or deed to any purchaser; and
(iii) all othei perwers which may be necessary or are usual in such
cases for the protection, possession, control, management and
operation of the Premises during the whole of said period. The
court from time to tims may authorize the receiver to apply the net
income in his hands in payment in whole or in part of the
indebtedness secured by this Mortgage, or found due or secured by
any judgment foreclosing t(his Mortgage, or any tax, special
assessment Or other lien whisp may be or become superior to the lien
hereof or of such decree, provided such application is made prior to

foreclosure sale.

Section 4.6. lInsurance aftzt Foreclosure. 1In case of an
insured loss after foreclosure proceedings have been instituted, the
proceeds of any insurance policy or policies, if not applied in
repairing and restoring the Premises, shall he used to pay the _
amount due in accordance with any judgment of foreclosure that may
be entered in any such proceedings, and the L:lance, if any, shall
be paid as the court may direct. ‘

: - Rection 4.7. Remedies Not Exclusive: No waiver of
B lies. . |

(a) The Mortgagee shall be entitled to enfcice payment
and performance of any indebtedness or obligations secured sereby
and to exercise all rights and powers under this Mortgage cr under
any of the other Loan Documents or other agreement or any laws now
or hereafter in force, notwithstanding that some or all of the said
indebtedness and obligations secured hereby may now or hereafter be
otherwise secured, whether by mortgage, deed of trust, pledge, lien,
assignment or otherwise. Neither the acceptance of this Mortgage
nor its enforcement, whether by court action or other powers herein
contained, shall prejudice or in any manner affect the Mortgagee's
right to realize upon or enforce any other security now or hereafter
“held by the Mortgagee, it being agreed that the Mortgagee shall be
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entitled to enforce this Mortgage and any other security now ¢r
hereafter held by the Mortgagee in such order and manner as it may .
in its absolute discretion determine. No remedy herein conferred
upon or reserved to the Mortgagee is intended to be exclusive of any
other remedy herein or by law provided or permitted, but each shall
be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter ex1st:ng at law or in equity or by
statute. Every power or remedy given by asny of the Loan Documents
to the Mortgagee or to which it may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as
often as it may be deemed expedient by the Mortgagee and the
Mortgagee may pursue inconsistent remedies. Failure by the
Mortgagee to exercise any right which it may exercise hereunder, or
the acceptance by the Mortgagee of partial payments, shall not be
deemed 8 waiver by the Mortgagee of any default or of its right to
exercise an)y such rights thereafter.

R (LY In the event the Mortgagee at any time holds
add;txonal secucity for any of the indebtedness secured by this
Mertgage, it may hnforce the sale thereof or otherwise realize upen
the same, pt its option, either before or concurrently with
exercising remedies urder this Mortgage or after a sale is made
hereunder.

Section 4.8. No.Mortgagee in Possession. Nothing herein

contazned shall be construed zs const1tut1ng the Mortgagee a
mortyagee in possess10n

S.mt ion.4.9. Waiver 0f/C2rtain Rights. The Mortgagor
shall not and will not apply for or avail itself of any appraisement,
wvaluation, stay, extension or exemptior laws, or any so-called
“Moratorium Laws,” now existing or herealter enacted, in order to
prevent or hinder the enforcement or fereclnsure of this Mortgage,
but rather waives the benefit of such laws, The Mortgagor for
itself and all who may claim through or unde: it waives any and all
right to have the property and estates compri:zing the Premises
marshalled upon any foreclosure of the lien herevi -and agrees that
any court having jurisdiction to foreclose such lien may order the.
Premises sold as an entirety. The Mortgagor hereby waives any and
all rights of redemption under any applicable law, including,
without limitation, redemption from sale or from or undes any order,
judgment or decree of foreclosure, pursuant to rights hegzin
granted, on bhehalf of the Mortgagor and all persons benefici2lly
interested therein and each and every person acquiring any interest
in or title to the Premises subsequent to the date of this Mortgage, ¢
and on behalf of all other persons to the extent permitted by the G
provisions of the laws of the State in which the Premises are

located,

*

! . With respect

' Section 4.18.
to any deposzts made with or held by the Mortgagee or any depositary
pursuant to any of the provisions of this Mortgage, in the event of
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'3 default in any of the provisions contained in this Mortgage or in
the Note or any of the other Loan Documents, the Mortgagee may, at
its option, without being required to do so, apply any moneys or
securities which constitute such deposits on any of the obligations
under this Mortgage, the Note or the other Loan Documents, in such
order and manner as the Mortgagee may elect. When the indebtedness
secured hereby has been fully paid, any remaining depcsits shall be
paid to the Mortgagor. Such deposits are hereby pledged as
additional security for the prompt payment of the Note and any other
indebtedness hereunder and shall be held to be irrevocably applied
by the depositary for the purposes for which made hereunder and
shall not be subject to the direction or control of the Mortgagor.

ARTICLE V

MISCELLANEQUS

| Sectisn.5.1. Regitals. The recitals hereto are hereby
incorporated into and made a part of this Mortgage.

, Section 5.2. ~Time of Essence. Time is of the essence of
this Mortgage and of each-and every provision hereof.

_ Section 5.3. Usury. The Mortgagor hereby represents and
covenants that the proceeds o! ‘the Note will be used for the
purposes specified in subparagraph 1{c) contained in Paragraph 6404
of Chapter 17 of the Illinois Revited Statutes (15%89), .and that the
indebtedness secured hereby constahutes a "business loan" within the
meaning of that Paragraph.

: smm_i._i Lien for Sexvics Charges and Expenses. At
all times, regardiess of whether any lo2i proceeds have been
disbursed, this Mortgage secures (in addition to any loan proceeds
‘disbursed from time to time) the payment of ainy and all origination
fees, loan commissions, service charges, lxqumﬁafed damages, expense.
and advances due to or incurred by the Mortgagee in connection with
the lcan to be secured hereby, all in accordance with the application
and any loan commitment issued in connection with tnis transaction.

Section 5.5%. Subrogation. To the extent that ptoceeds of
the indebtedness secured by this Mortgage are used to pay any
outstanding lien, charge or prior encumbrance against the Piamnises,
the Mortgagee shall be subrogated to any and all rights and liens
owned by any owner or holder of such outstanding liens, charges and
prior encumbrances, -and shall have the benefit of the priority
thereof, irrespective of whether said liens, charges or encumbrances

are released.

b

' . Recording. The Mortgagor shall cause this
Mortgage and all other documents securing the indebtedness secured .
by this Mortgage at all times to be properly filed and/or recorded

ECL&CSIF
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at the Martqégor s own expense and in such manner and in such places
as may be required by law in order to fully preserve and protect the
rights of the Mortgagee,

Section 5.7. Eurther Assuzances. The Mortgagor will do,
execute, atknowledge and deliver all and every further acts, deeds,
“conveyances, transfers and assurances necessary or advisable, in the
judgment of the Mortgagee, for the better assuring, conveying,
mortgaging, assigning and confirming unto the Mortgagee all property
mortgaged hereby or property intended so to be, whether now owned by
the Mortgagor or hereafter acquired.

Section 5.8. Hg_ﬂgjgnags. - No action for the enforcement

- of the lien or any provision hereof shall be subject to any defense
which would not be good and available to the party interposing the
same in an-action at law upon the Note,

Secrinp 5.9. Invalidity of Certain Provisions. If the

lien of this Morcrage is invalid or unenforceable as to any part of
the indebtedness secured by this Mortgage, or if such lien is
invalid or unenforcezhle as to any part of the Premises, the
unsecured or partially secured portion of the indebtedness secured
by this Mortgage shall be completely paid prior to the payment of
the remaining and secured or partially secured portion thereof, and
- all payments made on the indobtedness secured by this Mortgage,
whether voluntary or under fcreclosure or other enforcement action
or procedure, shall be consigered to have been first paid on and
applied to the full payment of tha. portion thereof which is not
secured or fully secured by the lier of this Mortgage.

Section 5,10, Iillegality ol Ierms. Nothing herein or in

the Note contained nor any transaction «elated thereto shall be
construed or shall so operate either presently or prospectively, (i)
to reqguire the Mortgagor to pay interest al a cate greater than is
now lawful in such case to contract for, but sa3ll reguire payment
of interest only to the extent of such lawful zte, or (ii) to

- require the Mortgagor to make any payment or do ‘any act contrary to
law; and if any provision herein contained shall otherwise so
operate to invalidate this Mortgage, in whole or in pdry, then such
provision only shall be held for naught as though not he.lein
contained and the remainder of this Mortgage shall remai:n operative
and in full force and effect, and the Mortgagee shall be given a
reasonable time to correct any such error.

Section 5.11. Moxtgagee's Right to Deal with Transferee.
In the event of the voluntary sale, or transfer by operation of law,
or otherwise, of all or any part of the Premises, the Mortgagee is
hereby authorized and empowered to deal with such vendee or
transferee with reference to the Premises, or the debt secured
hereby, or with reference to any of the terms or conditions hereof,
as fully and.to the same extent as it might with the Mortgagor,
without in any way releasing or discharging the Mortgagor from the

-
»
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covenants and/or undertakings hereunder, specifically including
Section 2.13(c) hereof, and without the Mortgagee waiving its rights
to accelerate the Note ss set forth in Section 2.13(c).

: ﬁgg;;nn_ihlz ‘Beleases. The Mortgagee, without notice,
and without regard to the consideration, if any, paid therefor, and

notwithstanding the existence at that time of any inferior liens,
mady release any part of the Premises, or any person liable for any
indebtedness secured hereby, without in any way affecting the
liability of any psrty to the Note, this Mortgage, the Guaranty, or
any other guaranty given as additional security for the indebtedness
secured hereby and without in any way sffecting the priocrity of the
lien of this Mortgage, and may agree with any party obligated on
said indebtedness to extend the time for payment of any part or all
of the indsbtedness secured hereby. Such agreement shall not, in
any way, rziease or impsir the lien created by this Mortgage, or
reduce or nodify the liability, if any, of any person or entity.
personally ob!avated for the indebtedness secured hereby, but shall
extend the lien n-reof as against the title of all parties having
any interest in 57234 security which interest is subject to the
;nﬁebtedness secured-by this Mortgage.

ﬁﬂ;ilnn_i;ll- Sonstruction Mortgage. This Mortage

secures an obligation incurred for the construction of an
improvement on the land mortgaged herein, including the acguisition
cost of the land, and constilutes & "construction mortgage” within
the meaning of Section 9-313(.)(~) of the Illinois Uniform
Commercial Code. '

Section 5.14. Giving of Wetice. All communications
prov1ded for herein shall be in writing and shall be deemed to be

given or made when served personally or ¢wo business days after
deposit in the United States mail, registerzsd or certified, return
receipt reguested, postage prepaid, addressed.-as follows:

If to the Mortgagor: 53rd & Cottage Grove Puilding Corp.
321 North Clark Stree:
Suite 900
Chicago, Illincis 60610

with a copy to:

Nagelberg, Smith & Boruszak, P.(.
303 West Madison Street

17th Floor

Chicago, lllinois 60606

Attention: Suzanne Bessette-Smith, Esg.
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If to the Mortgagee;.  The Northern Trust Company
50 South LaSalle Street
Chicago, Illinois 60675

Attention; Commercial Real Estate
Division

ot to such party at such other address as such party may designate
by notice duly given in sccordance with this Section to the other

party. |
Section 5.15. Binding Effect. This Mortgage and each and

every convenadnt, asgreement and other provision hereof shall be
binding npon the Mortgagor and its successors and assigns
(inciucdiny, without limitation, each and every from time to time
record owaer of the Premises or any other person having an interest
therein), an2 shall inure to the benefit of the Mortgagee and its
successors ‘ant-assigns. Wherever herein the Mortgagee is referred
to, such refeience shall be deemed to include the holder from time
te time of the Note, whether so expressed or not; and each such
holder of the Note shall have and enjoy all of the rights,
privileges, powers, options and benefits afforded hereby and
hereunder, and may enforce all and every of the terms and provisions
herecof, as fully and to the same extent and with the same effect as
if such from time to time bolder were herein by name specifically
granted such rights, privileres, powers, options and benefits and
was herein by name designated the Mortgagee.

Sention S.16. Covenants .o Run with the Land. All the

‘covenants hereof shall run with the land.

. Sggizgn_i¢ll GQ_EIDADQ_LAEA“ﬁﬁXﬂiihllllx*_ﬂnﬂlilﬂﬂilﬂn

This Mortgage shall be governed by the laws nf the State of
lllineis. In the event that any provision or 2lause of this
Mortgage conflicts with applicable laws, suck <onflicts shall not
- affect other ptovzsxcns hereof which can be given effect without the

.confllctzng provision, and to this end the provisicns of this
Mortgage are declared to be severable., This instrument cannot be
waived, chanqed, discharged or terminated orally, but oaly by an
instrument in writing signed by the party agaznst whom e(,oxcement
of &ny waiver, change, discharge or termination is sougnt.

: sgggignui&La. Meanings. Wherever in this Mortga§e the
context requires or permits, the singular shall include the plural,
the plural shall include the singular and the masculine, fem1n:ne

and neuter shall be freely 1nterchangeab1e |

Section 5.,19. Captions. The captions or headxngs at the

beginning of each Article and Section hereof are for the convenlence
of the parties and are not a part of this Mortgage. i

L8 3P of 30 AN







Section 5.20. Agp_mvv_al._u_mmt;.nugumga. viherever

in this Mortgage provision is made for the approval or consent of
the Mortgagee, or that any matter is to be to the Mcrtgagee's
satisfaction, or that any matter is to be as estimated or determined
by the Mortgagee, or the like, unless spec;f1cally stated to the
contrary, such approval, consent, satisfaction, estimate or
getermination or the like shall be made, given or determined by the
Mortgagee pursuant to a reasonable appllcatlon of judgment in
accordance with institutional lending practice and commercial custom
in connection with major real estate loans.

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

53RD & COTTAGE GROVE BUILDING CORP.

& zz)O

By b RAGom —
m “-‘u-ﬂ' Y S

‘J

TANGUAY BURKE STRATTON CONSTRUCTION COMPANY, an Illincis
corporation, hereby 301ns in the above and foregoing Constructlon
Loan Mortgage and Security Agieement for the purpose of joining in
paragraph {j) of the Granting Clauses thereof (contained on page 3
thereof) and thereby granting, burgaining, selling, conveying and
mortgaging to the Mortgagee all ot->ts right, title and interest in
and to the Build-to-Suit Agreement auf all proceeds thereof (but not
its obligations thereunder)}.

TANGURY BURKE STRATTOW CONSTRUCTION COMPANY

().C

bdle: Tras,

EELVESTE
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STATE OF ILLINOIS )
)

COUNTY OF COOK }

The foregoing instrument was ackngwledged before me this
z;,g day of ettt , 1991, by _#miedtl [t
Loras ;ﬂ«&QibijOf 53rd &fCottage Grove Building Corp , 8n

111n01s c0[porat10n. on behalf-of the corporation.

[Ty i -/ /

LT de L fdeg e

i ‘ '}/Notary Fublic /77
STATE OF ILLINOIS } Y

‘ . )
COUNTY OF COOK )

‘ . 7The foregoiny Jnstrument;was acknowled ed before me this
z&"—{kday of /'?&-1"" el e t Y991, by -.‘;!1‘14 ‘1__4,_\. ,tj‘g,_

e g _ of Tanguay/ Bupke Stratton Ccnstructlon

- Company. a0 11110015 COIPLIPE 109{ on penhalf of the corporation.
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LEGAL DESCRIPTION OF THE PREMISES

RARCEL 1:
THE NORTH 1/2 OF LOT 17 AND ALL OF LOTS 1B AKD 19 (EXCEPT THE
WEST 17 FEET OF SAID LOTS TAKEN FOR STREET) IN THE RESUBDIVISION
OF BLOCK 10 OF DREXEL AND SMITH'S SUBDIVISION OF THE WEST 1/2
OF THE NORTHWEST 1/4 OF THE WEST 1/2 OF THE WEST 1/2 OF TKE
" SOUTHWEST 1/4 OF SECTION 11, TOWNSHIP 38 NORTH, RANGE 14 EAST
CF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLIROIS

PARCEL 2
LOTS 4 AND 5 (EXCEPT THE WEST 17 FEET FOR STREET) AND ALL OF
LOTS 1, 2,7AND 3 IN S.B. FOSTER SUBDIVISION OF LOTS 15, 16 AND
SOUTH 1/2 OF /LOT 17 A RESUBDIVISION OF BLOCK 10 OF DREXEL AND
SMITR SUBDIVISICN OF THE WEST )}/2 OF THE NORTHWEST 1/4 OF THE
WEST 1/2 OF THE-wcST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 11,
TOWNSHIP 38 NORTH, 'RARGE 14 EAST OF THE THIRD PRINCIPAL
- MERIDIAN, IN COOK COUMTY, ILLINOIS
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