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LAND DEVELOPMENT MORTGAGE,
SECURITY AGREEMENT, FINANCING STATEMENT
AND ASSIGNMENT OF LEASES, RENTS, AND PROFITS

THIS LAND DEVELOPMENT MORTGAGE, SECURITY AGREEMENT, FINANCING
STATEHENT AND ASSIGNMENT OF LEASES; RENTS AND PROFITS ("Mortgage')
made as of Movember 4, 1991, by WOOD OAKS DEVELOPERS LIMITED
PARTNERSHIP ("Beneficiary") an Illinois limited partnership and
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO ("Trustee") not
-individually but solely as trustee under the provisions of a Trust
Agreement dated July 10, 1991 and.known as Trust No. 11419603 (the
"Trust") (herein the Beneficiary and the Trustee, 1nle1dua11y and
collectlvely, jointly and severally, together with the Successors
and assigns of each of them are referred to herein as (the
“"Mortgagor™}, to CONTINENTAL BANK N.A., a national banking
associition (the "Mortgagee").

RECTIT A L S

WHERFuAS, Beneficiary and Trustee have executed and delivered
to Mortgagee & certain Promissory Note of even date . herewlth
payable to the order of Mortgagee, whose address is 231 South
LaSalle Street, Chicago, Illinois 60697, in the principil” sum of
ONE MILLION SIX UNDRED  THOUSAND DOLLARS (51,600, OOOM‘(the
Promissory Note and &ll modifications, increases, replacements,
renéwals and extensicas thereof, in wheole por in part, being
hereinafter referred to as -the "Note"), bearing interest and
being payable,as set fortn therein, and due October 3, 1993.

GPANTING CLAUSES

WOW, THEREFORE, to secure (i) the payment of the principal
indebtedness under the Note and interest and premiums, if any, on
the principal, Lndebtedness under the Note accordlng to its tenor:
and effect; (11) the .payment of &l other sums which may be at, ..
any time due and owfhg or reguired tc be paid under the Note or
this Mortgagé; (iii) the payment of’ #i] other indebtedness of
whatever kind or character, now owing ot which may hereafter’ "
become owing by Mortgagor to Mortgagee, /whether such indebtedness
is evidenced by a note, . open account, cverd-aft, endorsement,” '’
surety agreement, guaranty, any Reimbursenent Agreement otr other
document .executed. in connection with; the issuance of any letter
of credit by Mortgagee or -otherwisdy including but not limited to
any Letter of Credit as defined in Rider A to krae Loan Agreement
{as defined hereinafter); (iv) the performance %wd- observance of |
all the covenants, agreements and provisions contained in. thxs
Mortgage, the Note, or.that certain Land Acquxsztx"n and
Development Loan Agreement (the '"Loan Agreement") of fevizn date
herewith made by Mortgagor and Mortgagee; and (v) perfsruance by
Mortgagor under the "Loan Instruments", as that term i¢ nefined
in the Loan Agreement (the obllgatlons described in (i} %tr=% ough
(v), inclusive, are sometimes collectively referred to herein as
“Indebtedness”); and to charge the properties, interests ara
rights hereinafter described with such payment, performance and
observance, and for other valuable consideration, the.receipt and
sufficiency whereof is hereby ackhowledged, Mortgagor DOES HEREBY
GRANT, REMISE, RELEASE, ALIEN, MORTGAGE, WARRANT AND CONVEY unto
Mortgagee, its successors and 'assigns forever, the Land (as
defined below) together with the following described property,
rights and interests all of .which are hereby pledged primarily
and on a parity with the Land and not secondarily (and are, .
together with the Land, referred to herein as the "Premises"):

THE LAND located in the State of Illinois and legally

described in Exhibit "A" attached hereto and made a part
hereof {(the "Land"“);

3SW/JFE/Kogen/Mortgage/10-29-91
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TOGETHER WITH.all buildings, structures and
improvements of every nature whatsoever now. or hereafter
situated on.the Land, and all fixtures, machinery,
appllances,\equipment, furniture, and personal property of
every nature whatsoever now or hereafter owned by Mortgagor
and located'ln or on, or attached to, or used or intended to
be used in donnection with or with the operation of, the
Land, bu11d5ngs, structures or other improvements, or in
connection with any construction being conducted-.or. which.
may be conducted thereon, and owned by Mortgagor; - including
all extensions, addltlons,‘lmprcvements, betterments, .
renewals, substltutlons and replacements to any:cof the
foregoing and!all of the right, title and interest. of
Mor'tgagor in- and to any such perscnal property or fixtures
tocether with the benefit of any deposits or payments now or
hrreafter made on such personal property or fixtures by
Mortaagor or on its behalf (collectively. the
"Inprovements");

TOLETHER WITH all easements, rights of way, gores. of
land, straeets, ways, alleys, passages, sewer.rights, waters,
water coursss, water rights and powers, and all estates,
rights, ticles;, interests, privileges, liberties,.tenements,
hereditamenis and appurtenances whatsoever, in any. way..
belonging, relating or appertaining to the Land, or which
hereafter shall 4in any way belong, relate or be appurtenant
thereto, whether pow owned or hereafter acguired.by. ' .
Mortgagor, and the reversions, remainders,,rents, issues and
profits thereof, anc all the estate, right, title, interest,
property, possessiony claim and demand whatsoever, at law as
well as in equity, of *cortgagor in and to. the same;

TOGETHER WITH 'all rercs, royalties, issues, profits,
revenue, income and other henefits from the Premises which
shall be applied agalnst the . Jndebtedness, provzded,.
however, that permission is hereby given to Mortgagor 50
long as no Event of| Default (ao. aareinafter deflned) has
cccurred hereunder,;to collect,”*9921ve, take. use and enjoy
such rents, royalties, issues, pro':ts, reveriue, income and
other benefits as they become, due-and payable, but not more
than one {1} month in advance thereo!;: :

TOGETEER WITH all right, title and(inhterest of '
Mortgagor in and to each and every Lease J[au herelnafter,
defined) now or hereafter affecting the Prcuises whether
written or oral and all agreements for use of the premises,
together with all security therefor and all wonies payable
thereunder, subject, however, to . the condltlonax perm;ssxon
hereinabove given to Mortgagor to collect the reﬁg«‘s under
any such Lease;

TOGETHER WITH all fixtures and articles of pertonral
property now or hereafter owned by Mortgagor and formirg a
part of or used in connection with the Land or the
Improvements or the operation thereof, including, without
limitation, any and all air conditioners, antennae,
appliances, apparatus, awnings, basins, bathtubs, bidets,
beoilers, -boockcases, cabinets, carpets, coclers, curtains,
dehumidifiers, disposals,”doors, drapes, dryers, ducts,
dynamos, elevators, englnes. equipment, escalatecrs, fans,
fittings, floor coverings, furnaces, furnishings, furniture,
hardware, heaters, humidifiers, incinerators, . lighting;
machinery, motors, ovens, pipes, plumbing, pumps, radiators,
ranges, recreational facilities, refrigerators, screens,
security systems, shades, shelving, sinks, spriﬂklers,
stokers, stoves, toilets, ventilators, wall coverings,
washers, windows, window coverlngs, w1r1ng, and all renewals
or replacements thereof or articles in substitution
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therefor, whether or not the same are or shall be attached

N to the Land or the Improvements in any manner; it being
mutually agreed that all of the aforesaid property owned by
Mortgagor and placed on the Land or the Improvements shall,
so far as permitted by law, be deemed to be fixtures, a part
of the realty, and security for the Indebtedness;
notwithstanding the agreement and declaration hereinabove
expressed that certain articles of property form a part of
the realty covered by this Mortgage and are appropriated: to
its use and deemed to be realty, to the extent that such
agreement and declaration may not be effective and that any
of said articles may constitute goods (as said term is used
in the Uniform Commercial Code), this instrument shall:
constitute a security agreement creating a security interest
in such goods; as collateral, in Mortgagee as a secured
prrty and Mortgagor as debtor, all in accordance with- said
Lniform Commercial Code as more particularly set forth in’
Seczicn 11 hereof;

TYOGETHER WITH all goodwill, trademarks, trade names,
option/rights, purchase contracts, contract rights, books
and recoids and general intangibles of the Mortgagor *°
relating/tn the Premises, and all accounts, amounts taken as
deposits {or - -taxes and insurance premiums pursuant to
Section 7 ‘nerenf, the Collateral (as that term is defined in
Section 11 herecf), contract rights, instrumentsr'chattel
paper and other rights of the Mcrtgagor fer payment of money
for property sold o: lent, for services rendered, for money.
lent, or for advances or deposits made, purchase agreements.
and all earnest moriey and other deposits taken in connection
therewith, all building permits, governmental permits,
licenses and authoriza%ions related to the Land and
Improvements, any other acceements now or in the future
existing respecting the construction, management and
operations of the Land and-Tuprovements (including, withocut
limitation, the Architect's fZontract (as that term is
defined 'in the Loan Agreement) 2long with any management
agreements, leasing agreements‘and any maintenance and
service contracts) and any other /iatangible property of the
Mortgagor related to the Qand and / improvements;

TOGETHER WITH all rights of the Mortgagor to plans and
specifications, designs, drawings and ©o{ter matters prepared
for any construction or improvements in-oi-nn the Premises,
including, without limitation, the House Plizns and the
Engineering Plans {as those terms are defined-in the Lean
Agreement); '

TOGETHER WITH all rights of the Mortgagor ‘under any
contracts executed by the Mortgagor as owner with/ezay
provider of goods or services for or in connection with‘any
construction undertaken on, or services performeqd o rn be
performed in connection with, the Land and Improvements,

including the architect's contracts, the construction Lo
contracts, and any other agreements now or in the future . Lo
existing respecting the construction and equlppxng of the ¢
Improvements (including any agreements with soils, -3
mechanical and structural engineers, landscape architects, )
and other contractors or consultants, and any subcontracts 5
to the construction contracts); and g}

TOGETHER WITH all other property or rights of the
Mortgageor of any kind or character related to the Land and
Improvements and all proceeds of the foregoing, including
without limitation all judgments, awards of damages and
settlements hereafter made resulting from condemnation or’
the taking of the Premises or any portion thereof under the
power of eminent domain, any proceeds of any policies of

35W/JFE/Kogen/Mortgage/10-29-~-91
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insurance maintained with respect to the Premises, or
proceeds of any sale, option or contract to sell the
Premises or any portion thereof; and Mortgagor hereby
authorizes, directs and empowers Mortgagee, at its option,
on behalf of Mortgagor, or its successors or assigns, to
adjust, compromlse. claim, c¢ollect and receive such
proceeds, to give proper rec91pts and acquittances therefor,
and, after deducting expenses of collection, to apply the
net proceeds as a credit upon any portion, as selected by
Mortgagee, of the Indebtedness, notw1thstandlng the fact
that the same may not then be due and payable or that the
Indebtedness is otherwise adequately secured.

TO HAVE AND TO HOLD the Premlses, unto Mortgagee, its
syccessors and assigns, forever, for the purposes and upon the-
uses kerein set forth together with all right to possession of
the Premises after the occurrence of any Event of Default:; the
Mortgagor hereby RELEASING AND WAIVING all rights under and by

virtue of tihe homestead exemption laws of the State in which the
Premises Arce located.

The Mortgagor hereby covenants with and warrants to the
Mortgagee and wich the purchaser at any foreclosure sale: that
at the executior. and delivery hereof 1t is well seized of the
Premises, and of a cood, 1ndefea51b1e[estate therein, in fee
simple; that the Prenises and the Collatreral {as hereinafter . .
defined) are free from all encumbrances whatsocever {(and any claim
of any other person tleretoc) other than the Permitted
Encumbrances (as used herein the term "Permitted Encumbrances"
means the encumbrances and exceptions set forth in Exhibit L to
the Loan Agreement); that ic has good and lawful right to sell.
mortgage and convey the Premises and the Collateral; and that it
and its successors and assigns w1l forever warrant and defend

the Premises and the Collateral against all claims and demands
whatsoever.

PROVIDED, NEVERTHELESS, that if Mortgagor shall pay in full
when due the Indebtedness and shall A2uly and timely perform and’
observe all of the terms, provisions,' covenants and agreements’
herein and in 'the Note, the Loan Agrecument. the Loan Security
Agreement, the Reimbursement Agreement ard those arising under
the Letter of Credit provided to be performsd and observed by
Mortgagor, then this Mortgage and the estate, right and interest
of Mertgagee in the Premises shall cease ang kerome void and of
no effect, but shall othetwise remain in full Zorrze and effect.

MORTGAGCOR FURTHER COVENANTS AND AGREES AS FPO.,LOWS:

ARTICLE T
COVENANTS
1. Payment of Indebtedness and Performance of Covenants. o
Mortgagor shall {(a) make all payments on the Indebtedness waen ?f
due; and (b} prOperly and punctually perform and observe all of Wl
the terms, provisions, conditions, covenants and agreements on ~1
Mortgagor's.part to be performed or observed as provided in the %ﬂ

Note, this Mortgage, the Loan Agreement, and the other Loan 7 '
Instruments. Mortgagor shall have the privilege of making &
prepayments on the principal of the Note (in addition to the

regquired ‘payments thereunder) in accordance with the terms and

conditions set forth in the Note, but not otherwise,

2., Maintenance, Repair, Compliance with Law, Use, Etc.
Mortgagoer shall (a) promptly repair, restore,.replace or regbuild
any portion of the Improvements which may become -damaged or be
destroyed whether or not proceeds of insurance _.are-:available or

sufficient for that purpose; .(b) keep the Premises in good

{c) pay all operatzng

Y. . .
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costs of the Premises; (d) complete within a reasonable time any
building or buildings or other Improvements now cr at any time in
the process of erection upon the Premises as required by the Loan
Agreement; (e) comply with all requirements of statutes,
ordinances, rules, regulations, orders, decrees and other
requirements of law velating to the Premises or any part thereof
by any federal, state or local authority; (£) refrain from any
action and correct any condition which would increase the risk of
fire or other hazard to the Improvements or any portion thereofy
{g) comply with any restrictions and covenants of record with
respect to the Premises and the use thereof: (h) observe and
comply with any conditions and requirements necessary to preserve
and extend any and all rights, licenses, permits (including
without limitation zoning variances, special exceptions. and
nonconfurming uses), privileges,. franchises and concessions that
are app‘;cable to the Premises or its use and occupancy, and (i)
cause the Premises to be managed in a competent and professional
manner. Withodt the prior written consent of Mortgagee.
Mortgagor cnall not cause, suffer or permit any (i) material
alterations ci the Premises except as required by law or
ordinance; {(iiy change in the intended use or occupancy of the
Premises for which the Improvements were constructed as provided
in the Loan Ag:euront. including without limitation any change
which would increas= any fire or cther hazard; {iii) change in
the identity of thi2 3srson or firm respon51b1e for developing,
marketing and managing the Premises; (iv) zoning reclassification
with respect to the'Pramises; (v) unlawful use of, or nuisance to
. exist upon, the Premises;.or {(vi) granting of any easements,
licenses, covenants, conditions or declarations of use agalnstrw
the Premises. .Except as may otherwise be provided herein,
Mortgagor shall promptly payv when due all obligations regarding
the ownership and operatlon of the Premises.

3. Liens.

3.1 Prohibition of i.ierns. /. Subject to the provisions
of Sections 4 and 12 héreof, Mortoagor shall not create,
suffer or permit any mortgage, lien, charge or encumbrance
to attach to or be filed against the Premises, whether such
lien or encumbrance zsklnferxc: or supwerior to the lien of
this Mortgadge, includirlg mechanics' liens, materialmen’s’.
liens, or other claims ffor lien made by -parties clalmung to
have prowvided labor or pater;als with 1e,nent to- the-
Premises (whlch liens aie herein collectLvuly ‘defined as
"Mechanic's Liens") andl excepting only the lien of real
estate taxes and assessnents not yet due ‘or delinguent, any
liens and encumbranceslcf ‘Mortgagee, and any otheor. liens or
encumbrances ‘permitted oy the Leoan Agreement. .

3.2 Contest of Mechanig¢'s Liens Claims.
Notwithstanding the foregoling prohibition '‘against “Machanic's
Liens against the Premises, Mortgagor, cor'any party
obligated to Mortgagor to do so, may in good faith and with
reasonable diligence contest the validity or amount of any .
Mechanic's Lien and defer the payment and discharge - thereof -
during the pendency of such contest, provided that: {a) .such
contest shall have the effect of preventing the sale or
forfeiture of the Premises or any part thereof, or any hk
interest therein, to satisfy such Mechanic's:Lien; (b)
within ten (10) days after Mortgagor has been notified of %
the filing of such Mechanic's Lien, Mortgagor shall have o
notified Mortgagee in writing of Mortgagor’®s intention to
contest such Mechanic's Lien or to cause such other party. to
contest such Mechanic's Lieny and {c) Mortgagor.-shalli have .
obtained a title insurance 'endorsement over such.Mechanic's
Lien insuring Mortgagee agalnst :loss or damage by reason . of
the existence of such Mechanic'’s Lien.or. Mortgagor .shalll
have deposited or caused to be depasited thh Mo:tgagee a .
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sum of money which shall be sufficient in the judgment of
Mortgagee to pay in full such Mechanic's Lien plus all
interest which might become due therecn, and related costs
and expenses. Mortgagor shall increase the amount on
deposit to cover additional interest whenever Mortgagee
deems advisable. Such depcosits are to be held without any
allowance of interest. In case Mortgagor shall fail (i) to
maintain or cause to be maintained suff1c1ent funds on
deposit; (ii) to prosecute such contest or cause such
contest to be prosecuted with reaschable diligence; or (iii)
to pay or cdause to be paid the amount of the Mechanic's Lien.
plus any interest finally determined toc be due upon the
conclusion of such contest in excess of the amount on
deposit; then Mortgagee may, at its option, apply the
dep051ted money in payment of or on account of such
Me~hanic's Lien, or that part thereof then unpaigd,. together
witn-all interest thereon and related costs and expenses.,
1f <he deposited money shall be 1nsuff1c1ent for the payment
in £uV)leoof such Mechanic's Lien, tagether ‘with all interest
theremn. Mortgagor shall upon demand’ dep051t with Mortqagee
a sum which; when addéeéd to the funds then on deposit’, shall
be sufficierc tc make such payment in £ull, If the- contest
of the Mechanic's Lien claim is ultimately resolved in favor
of the clairant, 'Mortgagee shall apply the money so .
deposited in f£all payment of such- Mechanlc s Lien or that
part thereof tpan unpald together with &ll interest' thereon
(provided that these is nc Event of Default) when furnished
with evidence satisfactory to Mortgagee of the amount of =
payment to be made. Apy surplus remaining .in the cdntrol of
Mortgagee shall be p_Ju to Mortgagor, provrded no- Event'of
Default exists.

Taxes and“Liens.

4.1 Payment. Mortgagor shall (a) pay or cause to be’
paid when due and before any peralty attaches, all general’
and special taxes, assessments; /water charges, sewer
charges, and other fees, taxes, fparges and assessments. of.
every kind and nature whatsoever ‘levied .or:assessed against.
the Premises or any part thereof cr ary 1nterest therein or
any obligation or instrument secured he' reby, and all
installments thereof (all ‘herein dgenerally called "Taxes"),
whether or not assessed againgt Mortgagor; (o) - £Furpish to-
Mortgagee receipts therefor on or before Yrnifrty.(30) days
after the date the same shall beécome dellnﬁue1t- and (c)
discharge any claim or lien relating to taxes’ upon the
Premises, other than matters expressly permitied by the
terms of the Loan .Agreement.

\ 4.2 cContest. Mortgagor may, in good faith 4pl with
reasonable diligence, contest or cause to be contesiad the
validity or amount of any such Taxes, provided that:( 13}
such contest shall have the effect of staying the colillection
of the Taxes so contested and the sale or forfeiture of the
Premises. or any part thereof or interest therein to satisfy
the same.r(b) Mortgagor has notified Mortgagee in writing of
its intention to contest such Taxes before any such Taxes
have been increased by any interest, penalties, or costs;
‘and (c) Mortgagor has depcsited or caused to be deposited
with Mortgagee a sum cof meney or other security acceptable
to Mortgagee that, when added to the monies or other
security, if any, deposited with Mortgagee pursuant to
Section 6.3 hereof, is sufficient, in Mcortgagee's judgment,
to pay in full.such contested Taxes and all penaltlos and
interest that mlght become due therecgn, and shall keep on
deposit an amount sufficient, in Mortgagee s ]udgment, to
pay in full such contested Taxes, increasing such ‘amount to
cover additional pena;tles and interest whenever, in

35W/JFE/Kogen/Mortgage/10-29-91
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Mortgagee's Judgment, such increase is advisable. If
Mortgagor fails to prosecute such contest with 'easonable
diligence or fails to maintain sufficient funds on dEpOSlt
as regquired, Mortgagee may, at its option, apply the monies
- and liguidate any securities deposited with Mortgagee in '
payment of, or on account of, such Taxes, or any portion
thereof 'then unpaid, including all'related penalties and
interest. 1If the amount'of the money and any such sécurity
so deposited is insufficient for the payment ‘in full. of 'such
" Taxes, together with all penalties and interest thereon,
Mortgagor shall forthwith, upon demang, either deposit with
Mortgagee a sum that, when added to such funds then on
deposit, is sufficient to make such payment in full, or, if
Hortgagee“has applied funds on deposit on account of such
Trres, restore such dep051t to an amount satlsfactcry to
“dertgagee. Provided no Event of Defaiilt'exists', Mortgagee
sheil, if go reguested in writing by Mortgagor, after f£inal
disposition of such contest and upon Mortgagor's delivery to
Mortysg=e of an official bill for such Taxes, apply the. ’
money wri-deposited in full payment of such Taxes or that
part theirnf then unpaid, together with all penalties and
interest ‘thereon.

5. Change ir. Tax Laws. 1If, by the laws of the United .
States of America, cr of any state or municipality having
Jurlsdlctlon over Mcrtgagee, Mortgagor or the Premises, any tax
is imposed or becomes /du¢ in respect of the issuance of the Note
or the recordlng of this Mortgage, Mortgageor shall pay such tax
in the manner required by such law. If any law, statute, ruley
regulation, order or courl rlecree has the effect of deductlngw.m
from the value of the Premin=s for the purpose of taxation any.. ,
lien thereon, or imposing upon Mortgagee the payment of the.uwhole.
or any part of the taxes requlreczto be paid by the Mortgagor, or
~changing in any way the laws relating to the taxation of

mortgages or debts secured:by morfgages or the interest of
Mortgagee in the Premises, or the muanner of collection of taxes
so as to affect this Mortgage, the Inrlebtedness or Mortgagee,
then Mortgagor, upon demand by Mortgagez2, shall pay such taxes,
or reimburse Mortgagee therefor, unles' Mortgagee determines, in
Mortgagee's sole and exclusive judgment, “nat such payment or
reimbursement by Mortgagor is unlawful; in which event the
Indebtedness shall be due and payable withiO-thirty (30) days
after written demand by Mortgagee to Mortgago.. . Nothing in this
Section 5 shall require Mortgagor to pay any iniome, franchise or
excise tax imposed upon Mortgagee’, excepting only such tax which
may be levied against the income of Mortgagee as a complete or
partial substitute for taxes requ;red to be paid vy MMortgagor
pursuant hereto.

6. Insurance.

6.1 Insurance Coverage. Mortgagor, at its sole cozt and
expense, shall insure and keep insured the Premises againct’ such
perils and hazards, and in such amounts and with such limits, as
Mortgagee may from time to time reguire, and, in any event,
including:

i

A. All Risk. 1Insurance against loss to the Premises which
during construqtion shall be on an "All Risk" perils "Builders'
Risk", non-reporting "Completed Value" form and after completlon
of construction shall be, on an "All Risk" policy form, in each
case,. covering insurance risks no less broad than those covered
under a Standard Multi Péril ({SMP) policy form, which centains a
1987 Commercial ISO "Causes of Loss - Special Ferm”, xncludxng
theft, and insurance against such other risks as Mortgagee may.
reasonably require, including; but not limited to, insurance
covering the cost of demoliticon of undamaged portions of any
portion of the Premises when required by code or ordlnance. the
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increased cost of reconstructlon to conform wzth current code or'
ordinance requlrements and the cost of. debris. remowval.. :Inm- - o
addition, during constructlon such p011c1es.shallncover reall
estate property taﬁesq arChltECt, engineering, and conSultﬂng-t
fees; legaI”and accountlng fees, including, but not limited to,
the cost of 1n house attorneys and paralegals; advert151ng and
promotzons expenses- lnterest on money borrowed; additionailson
commissions "incutred’ upon renegotiating leases and any: and-all..
other expenses"”hlch maylbe ingurred as a result of any property *
lass or destructzon by an 1nsured H”Such policies shall be ip v
amounts equal t£d' the 'Eull replacement cost of the Premlseslvother
than the Real Estate),'lncludlng all. Eixtures, equlpmenm-i‘v :
construction materials and persconal property on and off site, and
Mortgagor's interest in any leasehold improvements...i.Sueh e 1o
policizs shall also contain a 100%, covinsurance, cbausemwrbh anm“
agreea.~mount endorsement (with such ,amount  to)dinclude . the: IS

replacenent cost of the Eoundatlon and any underground plpes3

o v

B. Rent fontinuaticn. Upon completron. rent. and rental
value/extra exp=nse insurance (if the Premises are tenant
occupled) in amou.ts sufficient to pay during any period,in:-which
the Premises may’ bé.damaged or destroyed, on a.gross rents ibasis -
for a period of twelve (12) months or such greater time as - :
Mortgagee may deem apprnpriate: (i) all rents derived fromuthe-
Premises; {ii) all amcunts (1nc1ud1ng, but not limited .to, all:
Impositions, utility charges and insurance premiums) requlred to
be paid by Mortgagor or by tenants of the Premises; and (iii)- all
contingent rents. ‘

C. Business Interruption.— Upon completion, business
1nterruptroﬁ7extra expense insiraace (if the Premises are owner-—
occupied) in amounts sufficient +0, pay during any periad in which
the Premises may be damaged or destroyed, on a gross income basis
for a period of twelve (12) months cor such greater time as
Mortgagee may'deem appropriate: {(iY 211 business income derived
from the Premises and (ii) all amounktes .including, but not
limited to, all Impositions, utility crorges and- insurance
premiums) required to be paid by Mortgagor.

D. Delayed Opening. During the entir« period of
construction, "Delayed Opening" insurance in.ar~emount equal to
not less than the estimated annual gross income /rents. Such ‘
policy shall include the standard "Soft Costs" endnrsement if not
already included within the property section of tha Builder's
Risk form.

E. Boiler and Machinery. Upon completion, broada . corm boiler
and machinery insurance including business 1nterruptxon,9xtra "
expense and rent and rental value znsurance, on all equirment and
objects ‘customarily covered by such .insurance ‘and/or invoived int
the heating, cooling, electrical and mechanical systems of ‘the
Premises (if any are located at the Premises), provxdxng,for full
repair and replacement cost coverage, and other insurance of the
types and in amounts as Mortgagee may reasonably require, but in-
no event less than that customarily carried by persons owning or
operating like properties.

F. Workers' Compensation. During the coastruction of (or
making of any alterations or improvements to) the Premises (i)
insurance covering claims based on the owner's or employer's
contingent liability not covered by the insurance provxded in
subsection (1) below and (ii) workers' compensatlon 1nsurance
covering all persons engaged in such alterations or 1mprovements.

G. Flood. Insurance against  loss or, damage, by flood;.or, mud
slide in complxance with the Flood Disaster Protection Act ofi.

‘
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1973, as amended from tlme to time, if the Premlses are now, or
at any time while the Secured Indebtedness remains outstand1ng
shall be, situated in any area which an apptopriate goverrmental
authority designates as a special flood hazard area, Zone A or
Zone V, in amounts equal to the full replacement valué of all
above grade structures on the Premises. -

H. Earthguake. Insurance against loss or damage by
earthquake,,lf the Premises are now, or at any time while the
Secured IndebtedneSs remains. outstanding shall be, situated in
any area which is classified as.-a Major Damage Zone, Zones 3 and
4, by the International Conference of building Officials in an
amount equal to the probable maximum loss for the Premises,
fixtures and equipment, '‘plus the cost of debris removal.

I Public Liability. Commercial general public liability
insurance. against death, bodily injury and property damage
arising“in connection with the Premises. Such policy shall be
written cn/ =z 1986 Standard ISO occurrence basis form or .
equivalent’/ form, shall list Morrgagor as the named lnsured, shall
designate thirzon the location of the Premises and have such
limits as Mortgaaee may - reasonably require, but in no evént less
than $1,000,000. / Mortgagor shall alsc obtain excess umbrella
liability insuraice with such limits as the Mortgagee may.
reasonably require/ but in ne event less than $10,000,000.

J. Contractoer's uuurance. During the entire period of
consktruction, Mortgagor shall cause to be furnished to Mortgagee
certificates from the 1n;urance carrier for each general
contractor evidencing workzis' compensation, employers’
lxablllty, commercial auvto-ilabilicty, excess umbrella liability
coverage and commercial gene: al liability insurance (including
contractual liability and complieted operations coverage) written
on a 1986 standard "ISO" occurvence basis form or its equivalent,
with general lrablllty insurance| limits as Mortgagee may
reasonably require, but in no eveni less than $10,000,000.
'‘Mortgagee shall be named as an addicicnal insured under such
liability policies. Meortgagor shall c;use each subcontractor to
maintain commercial general’ 11ab111ty, cmmercial automobile -
liability, workers' compensatlon, emproyer;' liability, and
excess umbrella liability coverage in forn and amount -
satisfactory tec Mortgagee.

K. Other Insurarce. Such other insurance relating te the
Premises and the use and operation thereof, as tiortgagee may.
from time to time, reasonably require, including, ‘tut not 11m1ted
to, dramshop, products liability and non-owned aircraft,-

I. Polr;y Regplrements. All insurance shall: (i) be carried
in companies with a Best's ratlng of A/X or better, or wtherwise
acceptable to Mortgagee; (ii) in form and content accepteule to
Mortgagee; (iii) provide thirty {(30) days' advance writtin notice
to Mortgagee before any cancellation, adverse material’
modification or notice of non-renewal; and (iv) to the extent
limits are noét otherwise specified herein, contain deductibles
which are in amounts acceptable to Mortgagee.

All physical damage p011c1e5 and renewals shall contain a.
standard mortgage clause naming the Mortgagee as mortgagee, which
clause shall expressly state that any breach of any condition or
warranty by Mortgagor shall not prejudice the rlghts of Mortgagee
under such insurance; and a loss payable clause in favor of the
Mortgagee for’persbnal property, contents, inventory, equlpment,'
loss of rents and business interruption. - All liability policies
and renewals shall name the Mortgagee as an additional insured.
No additional parties shall appear in the mortgage or loss
pavable clause without Mortgagee's prior written consent, ' All
deductibles shall be in amounts acceptable to Mortgagee. In the
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event of the foreclosure of this Mortgage or any other transfer
of title to the Premises in full or partial satisfaction of the
Secured Indebtedness, &1l right, title and interest of Mortgagoer
in and to all insurance policies and rwenewals thereof then in
force shall pass to the purchaser or grantee.

6.2 Delivery of Policies. Any notice pertaining to
insurance and required pursuant to this Section 6.2 shall be
given in the manner provided in Section 40 below at Mortgagee's
address stated above { Attention: Victor P, Stasica. The
insurancde shall be evidenced by the criginal pelicy or a true and
certified copy of the original policy, or in the case of
liability insurance, by certificates of insurance. Mortgagor
shall use its best efforts to deliver originals of all policies
and rerewals {(or certificates evidencing the same), marked
"paid”,(or evidence satisfactory toc Mortgagee of the continuing
coverage) _to Mortgagee at least fifteen (15) days before the
expiraticn of existing . policies 'and, in any event, Mortgagor
shall deliye) criginals of such policies or certificates to
Mortgagee ‘al Llzast five (5) days before the expiration of.
existing policies. If Mortgagee has not received satisfactory
evidence of such renewal or substitute insurance in the time
frame herein spe-ified, Mortgagee shall have the right, but not
the obligation, to ;urchase such insurance for Mortgagee's
interest only. . Any awunts so disbursed by. Mortgagee. pursuant to
this Section.shall ke a .part of the Secured Indebtedness: and
shall bear interest at the default interest. rate provided in the
Note. Nothing contained_in this Section shall reguire Mortgagee
tC incur any expense or teke any action hereunder, and. inaction.
by Mortgagee shall never te considered a waiver of any rlght
accruing to Mortgagee on accsunt of thlS Section.’

6.3, BSeparate Insurance. Ma:tgagor shall not carry any
separate insurance on the Premises concurrent, in kind or form
with any insurance reguired hereurnder or contrlbutlng in the
event of loss.without Mortgagee's prior written consent, and any
such pollcy shall have attached|staqdurd non contrxbutlng
mortgaqgee, clause, with loss.payable te dortgagee. and shatl
otherwise meet all other requ1rements’s't for'th 'Herdin,

6.4 Insurance Review. At Mortgagee's ~ption, but not more
often’ than annually, Mortgagor shall provida rortgagee with a
report from an, lndependent 1nsurance consultauk. of reglonal or
national promxnence, acceptable £c' Mortgagee,’ curtlfylng that’,
Mortgagor’'s insurance is in compliance with thigs Section. 6.

6.5 Notice of Casualty.! Mortgagor shall give Junmediate
notice of any loss to Mortgagee._ 'In case of loss ccve:ed by dny
of such policies, 'Mortgageeis" authorized’ to adjusty coilect and™
compromise in its dlscretlon. all claims thereunder and in such

‘case, Mortgagor covenants to sign upon demand, or Mortgd4e= may
sign or endorse on Mortgagor's behalf, all necessary proofs of
loss, recelpts, releases and other papers requlred By thew b :
insurance companles tc be signed by Mortgagor.! Mortgagoir hereby.
lzrevocabﬁy appoxnts Mortgagee as its attorney-in-fact''for the. .
purposes set forth in the preceding sentence. Mortgagee may
deduct from such insurance proceeds’ any'expenses 'incurred by
Mortgagee in‘'the caollection'andvsettlement thereof, including,
but not'limited to, attorneys”'and'adjusters' fees and charges.

6.6 Application of Proceedsi- If all or any part cf the
Premises'shalb“be‘damaged or destroyed by fire oriother casualty
or shall be damaged or taken through the exercise of the power of
eminent domain or other cause'describeduinuSectlion 8, Mortgagor
shall promptly and with all due:diligencelirestore and. repair the
Premises whether or not the net.insurance”proceeds,.award or
cther‘compehsabion {collectively., the "Proceeds") are sufficient
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to pay the cost of such restoration or repair. Mortgagee may
requlre that all plans and specifications for such restoration or
repair be submitted to and approved by Mortgagee in writing prior
to commencement of the work. At Mortgagee's election, to be
exercised. by written notice to Mortgagor within thirty (30) days
following Mortgagee's unrestricted receipt in cash or the
equivalent thereof of the Proceeds, the entire amount of the
Proceeds, shall either: (i) be applied to the Secured
Indebtedness in such order and manner as Mortgagee may elect or
(ii} be made available to Mortgagor on the terms and conditions
set forth in this Section 6.6 to finance the cost of restoration
or repair with any excess to. be applied to the Secured
Indebtedness in the inverse order of maturity. Any application
of the Proceeds to reduce the Secured Indebtedness shall
constitute a voluntary prepayment subject to any prepayment
premiuris, or fees provided in the Note or other Loan Documents..
Mortgagee may apply the Proceeds to such prepayment premiums or
fees. ITf +he amount of the Proceeds to be made available -to
Mortgagot _mursuant to this Section 6.6 is less than the cost of
the restoritlon or repair as estimated by Mortgagee at any time
prior to comalz2tion thereof, Mortgagor shall cause to be ’
deposited with /miortgagee the amount of such deficiency within
thirty (30) days 'of Mortgagee's written request therefor (but in
no event later tran the ccmmencement of the work) and Mortgagor's
deposited funds shsil be disbursed ‘prior to the Proceeds. 1If
Mortgagor is requivedito deposit funds under this Section 6. 6
the dep051t of such funrds shall be a condition precedent to
Mortgagee's obligation tc disburse the Proceeds held by Mortgagee
hereunder. The amount ;F the Proceeds which is to be made
available tc Mortgagor, ctogother with any deposits made by
Mortgagor hereunder, shall Fe held by Mortgagee to be disbursed
from time to time to pay the cost of repair or restoration
either, at Mortgagee's option, .{o Mortgagor or directly. to
contractors, subcontractors, material suppliefs and other persons
entitled to payment  in accordance with and sub]ect ko such
conditions to disbursement . as MOttraqee may impose to assure that
the work is fully completed in a geuf and workmanlike manner and
paid for and that' nc liens or claims urise by reason thereof.
Mortgagee may require (i) evidence of the estimated cost of
completion of such restoration or repair satlsfactory to
Mortgagee and (ii) such architect's certilticates, waivers of
lien, contractors's sworn statements, title insurance
endorsements, plats of survey and other evidince of cost, payment
and performance acceptable to Mortgagee. If-Murhgagee requires
mechanics' and mate:ialmen's lien waivers in ad¢znce of making
disbursements, such waivers shall be deposited with an escrow
trustee acceptable to Mortgagee pursuant to a construction loan
escrow agreement satlsfactory to’ Mortgagee. No paymznt made -
prior to final completion of the repair or reéstoration chall
exceed ninety percent (90%) of the value of the work pzplormed
from time to time. Mortgagee may commingle any such funis held
by it with its other general funds. Mortgagee shall not/ba
obligated to pay interest in respect of any such funds heid by it
nor shall Mortgagor be entitled to a credit against any of “the
Secured Indebtedness except and to the extent the funds are
applied thereto pursuant to this Section 6.6. Without limitation
of the foregoing, Mortgagee shall have the right at all times to
apply such funds to the cure of any Event of Default or the
performance of any obllgatlons of Mortgagor under the Leoan
Documents. .

P
7. Deposits for Taxes and Insurance Premiums. In order to
assure payment of Taxes and premiums payable with respect to all
insurance polxczes ("Premiums ") as and when the same shall become
due and payable?

{a) Mortgagor shall, if required by Mortgagee, deposit
with Mortgagee on the first business day of each and every
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month, an amount egual to one- twelfth {1/12) of the Taxes
and Premiums thereof to become due upon the Premises between’
one tl) and thirteen (13) months after the date of such
deposit; provided that in the)case of the first such
deposit, there shall be dep051ted in ‘addition an amount
which, when added to the aggregate amount’/of monthly
deposits to be made hereunder with respect to Taxes and
Premiums to become due and payable within thirteen months
after such first deposit, will provide (wlthout interest}) a
sufficient fund to. pay such Taxes and Premiums one {1) month
prior te the date when they are due and payable. ' The
amounts of such deposits (herein generally called "Tax .and
insurance Dep051ts"} shall be based upon Mortgagee's
estimate as to the amount of Taxes and Premiums. - Mortgagor
shzll promptly upon the demand of Mortgagee make additional
Tax 'and Insurance Deposits as Mortgagee may from time to
timrrequire due to (i) failure of Mortgagee to require’, or
failire of Mortgagor to make, Tax and Insurance Deposits in
previous months, (ii) underestimation of the amounts of
Taxes =202/or Premiums, (iii) the particular due dates and
amounts ol Taxes and/or Premiums, or (iv) application of the
Tax and Iasurance Deposits pursuant to Subsection 6.6
hereof. AQdditionally upon the execution hereof, Mortgagor
shall deposit with Mortgagee, as a' Tax and Insurance
Deposit, the: émrunt of all Taxes and Premiums to become due
and payable pricr to the first monthly Tax and Insurance
Deposit or within /onz (1) month thereafter. All Tax and
Insurance Deposits _shall be held by Mortgagee without any
allowance of interedt thereon,

(b) " Mortgagee wi1i?. out of the Tax and Insurance
Deposits, upon, the presentation to Mortgagee by Mortgagor of
the bills therefor, pay the '"axes and Premiums or will, upon
the presentation of receipt=d bills therefor, reimburse
Mortgagor for such payments ‘mude by Mertgagor. If the total
Tax and Insurance Deposits on(huind shall not be sufficient
to pay,all of the Taxes and Prerniiams when the same shall
become due, then Mortgagor shall’ mey to Mortgagee on demand
the amount necessary to make up th2 deficiency.

{c) Upon the occurrence of an ﬂvent of Default under
this Mortgage, Mortgagee may, at its orcion, without being.
required to do so, apply any Tax and Insucance Deposits on
hand to any of the Indebtedness, in such Order and manner as
Mortgagee may. elect. When the Indebtedness has been fully
paid, any remaining Tax and Insurance Deposits shall be pald
to Mortgagor. All Tax and Insurance Deposits arc hereby
pledged as additicnal security for the Indebtedness," and:
shall be held by Mortgagee irrevccably to be applisd for the
purposes for which made as herein provided, and sazl)l not be
subject to the direction or control of Mortgagor,

(d) Notwithstanding anything contained herein to the
contrary, Mortgagee, or its successors and assigns, shall
not be liable for any failure to apply the Tax and Insurance
Deposits unless Mortgagor, while no Event of Default exists
hereunder, shall have requested Mortgagee in writing to mike
application of such Tax .and Insurance Peposits on hand to
the payment of the Taxes or Premiums for the payment of
which such Tax and Insurance Deposits were made, accompanied
by the bills therefor.

(e) The prov1s1ons of this Mortgage are for the
benefit of Mortgagor and Mortgagee alone. No provision of
this Mortgage shall be construed. as creating in any party
other than Mortgagor and .Mortgagee any rights in and to the
Tax and Insurance Deposits or any rights to have the Tax and
Insurance Deposits applied to payment of Taxes and -
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Premiums. Mortgagee shall have no obligation or duty to any
third party to collect Tax and Insurance Deposits,

8. Condemnation. and Eminent Domain. Any and all awards

{the "Awards") heretofore or hereafter made or to be made to the
present, or any subsequent, owner of the Premises, by any
governmental or other lawful authority for the taking, by
condemnation or eminent domain, of all or any part of the
Premises {(including any award from the United States government
at any time after the allowance of a claim therefor. ‘the
ascertainment of the amount thereof, and the issuance of a
warrant for payment thereof), are hereby assigned by Mortgagor to
Mortgagee. Mortgagee is hereby authorized to collect and receive
such awards from the condemnation althorities and to give
appropriate receipts. and acquittances therefor. Mortgagor shall
give Jaortgagee immediate notice of the actual or threatened
commencement of any condemnation or eminent domain proceedings
affecting 21l or. any part of the Premises and shall deliver to
Mortgagee Zopies of any and all papers served in connection with
any such p.JCDEdlngS. Mortgagor further agrees to make, execute,
and deliver &y Mortgagee, at any time upon request, free, clear,
and discharged of any encumbrance of any kind whatsoever, any and
all further assigrments and other instruments deemed necessary by
Mortgagee for the purpose of validly and sufficiently assigning
all Awards and othzr rompensation heretofore and hereafter made
to Mortgagor for any taklng, either permanent or temporary, under
any such proceedlng. wfany port1on of or interest in the
Premises is taken by condemnation or eminent domain, either
temporarily or permanently, and the remaining portion of the
Premises is not, in the judcmnnt of Mortgagee, a complete
economic unit having equivalant value to the Premises as it
existed Prior t6 the taking, then, at the option of Mortgagee,
the entire Indebtedness shall (mmediately become due and

payable. After deductxng from *+bhz Award for such taking all of
its expenses incurred in the coliection and administration of the
Award, 1nclud1ng attorney s fees, AOLtgagee shall be entitled to
apply the net proceeds thereof toward’ repayment ‘'of such portion
of the Indebtedness as it deems apprcpciate without aEfecting the
lien of this Mortgage. In the event of qny partial taking of the
Premises or any interest in the Premises, swhich, in the judgment
cof Mortgagee leaves the Premises as a comalete economic unit
having equivalent value to the Premises as if existed prior to
the taking, and provided no Event of Default i2s occurred and is
then continuing, the Award shall be applied tc reimburse
Mortgagor for the cost of restoration and rebuilding the Rremxses
in accordance with plans, specifications and .procedures. which
must be submitted to and’ approved by Mortgagee, and sach Award
shall be disbursed in the same manner as is hereinatove ptiovided
above for the appllcatlon of insurance proceeds, provré > that
any surplus after payment of such costs shall be applied on
account of the Indebtedness. If the Award is not appliec¢ Sor
reimbursement of such restoration costs, the Award shall br
applied agalnst ‘the Indebtedness, in such order or manner as
Mortgagee shall etect, prov1ded however, that any Awards
remaining after the payment in full of the Indebtedness shall, be
paid by Mortgagee to Mortgagor without any allowance of interest
thereon.

9. Assignment of Leases, Rents, and Profits.

(a) Assignment. To further secure the Indebtedness,
Mortgagor does hereby sell, assign and transfer unto
Mortgagee its interest in (i) all Leases or tenancies
{including concessions) of the Premises or any part thereof,
or any letting of or agreement for the use or occupancy of
the Premises or any part thereof, whether written or oral,
heretofore or hereafter made or agreed to by any party.,
including, without limitation, Mortgagee in the exercise of
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the powers herein conferred or otherwise and (ii) any and
all extensions, renewals and replacements of any of the
foregoing (all of the leases, tenancies and rights described
above are herein referred to as the "Leases"), together with:
all the rents, xncome, issues and profits now due and which
may hereafter becomé due under or by virtue of the Leases,
together with all guarantees of any of the foregoing, it
being the intention hereby to establish an absclute transfer
and a551gnment of all of the foregoing to Mortgagee.

{b) Power of Attorn;y Mortgagor does hereby
lrrevocably appoint Mortgagee its true and lawful attorney
in its name and stead and Mortgagor hereby authorizes
Mortgagee, with or without taking '‘possession of the Premises
{(3s provided in Section 17), to rent, lease or let all or
7ay portion of the Premises to any party or parties at such
rental and upon such terms, as it may determine in its
discor#tion, and to collect all of said rents, 1ncome, issues
and rrofits now or hereafter arising from or accruing or due
under| tnae Leases with the ‘same rlghts and' powers and. subject
to the seme immunities, excneration of liability 'and rights
of recourse  and indemnity"” as‘Mortgagee wouldi have upoen.
taking '‘possiassion ‘6f the premises pursuant. to:ithe’ prov2510ns
of Section/i7.. Powers:of attorney conferred uponrMortghgee
pursuant to this Assignment are powers, coupled with an
interest and cannot be revoked, modified: oraltered: wlthOUt
the written .consent,of Mortgagee and ‘shall empower Mortgagee
to, among other things, subordinate any oriall of the Leases
to this Mortgage.'

(c) Occurrence <. Default. Notwithstanding any
provision of this Mortgage or any other of the Loan
Instruments which might b#Z 'construed to the contrary, this
Mortgage constitutes an ansolute assignment of the Leases
and not merely’'a security ifita2rest therein,: ‘and|. that
Mortgagee shall not exercise any of the rights and powers
conferred -upon it -herein until 4apd unless there shall occur
an Event of ‘Default, or a defaulc in the performance ‘and”
observarnce by any party other: thap Mortgagee 'of its
obligations and: agreements -under “che ote, this Mortgage or
the Loan Agreement'  (subject to any applicable.grace-
perlods) Nothing hereiri-shall. be deored to alter, affect
or impair any rights whicli'Mortgagee m:zy have under :the
Note, this Mortgage or the Loan Agreement ¢r toc affect the
impression of a trust-upon funds received/ny‘/a trustee :in
the manner provided for in subsection (d} veluw. Nothing
herein contained shall be-construedwas-constitufing .

Mor tgagee, a "mortgagee: in- posse551on“ in the.albisence of the
taking of actual possession of  the Premises by Mzrpcogagee-
pursuant to Section 1l7. No liability shall be.acs#rted or
enforcedwagalnst-Mcrtgagee-in'the exercise of the uowers
granted by this Mortgage, all such liability being ‘exzressly
waived and released by the Mortgagor.

(d) Agreements Regarding Leases. Mertgagor agrees,
represents and warrants unto Mortgaqee as followsy

(1) Mortgagor 'is the sole owner of the entire
interest of the lessor in the Leases. Without
Mortgagee's prior written consent, Mortgagor will not:
(i) renew or extend (except pursuant to terms in

-existing Leases), transfer, sell, assign, pledge,
encumber or grant a security interest in any-of the
Leases; or (ii) consent to, suffer or permit-the
assignment or subletting of any leasehold estate:
created thereunder. Any attempted assignment” or
subletting without Mortgagee's prior written consent,
whether by Mortgagor or by a lessee, shall be null and
void;

3SW/JFE/Kogen/Mortgage/10—-29-91
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{2) the Leases are and will be valid and
enforceable in accordance with their terms and shall
remain in full force and effect, neither the lessees
thereunder nor Mortgagor as lessor are in default under
any of the terms, covenants or conditions thereof and,
furthermore, there shall not be a merger of the

' leasehold estates created by the Leases with the fee
estate of the Land without the prior written consent-of
Mortgagee;

{3) Mortgagor will promptly notify Mortgagee of
any default or claimed default by lessor or lessee
under the Leases of which it becomes aware;

(4) if any Lease provxdes for the abatement of
rent during repair of the premises demised thereunder
by reason of fire ovr other casualty, Mortgagor shall
furnish rental insurance to Mortgagee in“amount! and
-orm and written by insurance companies-as' shall be
savisfactory to Mortgagee-

| 5) Mortgagor shall not hereafter permit any
Lease lts become suborﬂlnate to any lien other than the
lien ©f this Mortgage and any liens to which this®
Mortgage ‘isinow, Or may pursuant ‘to . its terms- become.
subordina%e, nor terminate, modify’ or amend any of ‘the
Leases or auy »f the terms: thereof‘wlthout the prior
written consent of Mortgagee,*and any attempted _
termination, tfodification ‘or "amendment ‘of -any of the .
Leases without suchk written consent shall’ be nwll and
void; .

{6) no payment ol rent has been or will be made
by any lessee or by any person in possession of any
portion of the Premises for more than aone (1) month's
installment in advance (r has beén or will be walved,
released, reduced, or discounted, or otherwise"
dlSChEIQEd or compromlsed oy Mortgagor; '

(7) Mortgagor walves any quht of set-off agalnst
any lessee or any person in possession ‘of any ‘portion’
of the premises;

(8) Mortgagor has not made and will not make any
other or further assignment of the rents, issues,
income or profits of 'the Premises or of :he Leases’
except subsequent to or in'connection with-the release
of this Mortgage with respect to such porticn of the
Premises so released;

(9) Mo;tgagor shall perform all of its ‘covenants
and agreemengs under the . Leases and shall not sutfer or
permit any release of- liability of, ‘or right 'to
withhold payfient of ‘rent by, the lessees there1n-

{(10) Mortgagor shall npot commence or contlnue

proceedings to evict, remove or dispossess any lessee &
under any Lease or to terminate any Lease without the bets
prior written consent of Mortgagee; t1
' -

(11) Mortgagor shall not waive, cancel, release, %
modify, excuse, condone, 'discount, set-off, .compromise [
or in any manner release or discharge any lessee, ‘under A

any of the Leases from any obligatiocn, covenant,’
conditicen or requirement: cf said Leases, ‘without' the
pricr written consent of Mortgagee.
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Any amounts received by Mortgagor or its agents
for performance of any actions prohibited by the terms
of this Mortgage, including any amounts received in
connection with any cancellation, modification or
amendment of any of the Leases prohibited by the terms
of this Mortgage, and any amounts received by Mortgagor
as rents, income, issues or profits from the Premises
from and after the date of any Event of Default under
the Loan Instruments, which default shall not have been
cured within the time periocds, if any, expressly
established therefor, shall be held by Mortgagor as
trustee for Mortgagee and all such amounts shall be
accounted for to Mortgagee and shall not be commlngled !
with other funds of Mortgagor. Any person acquiring or
receiving all or any portion of such trust funds shall
acguire or receive the same in trust for Mortgagee as
. if such person had actual‘'or constructive notice that

such Ffunds were impressed with'a trust in accordance
nerewith; by way of example and not of limitation), such
“‘nocice may be given by anuxnstrument recorded’ w1th'the
Reccrder of Deeds' of the county in which’ the Premises’
are ‘lccated stating that Mortgagor’ has received or will
receivre _such amounts in trust for Mortqagee.‘ Mortgagor
further anrees to execute and delivet meedlately upon:
. the requast of Mortgagee, all such further’ assutrances
Y and assignnents concernlng the Leases or the- Premlses
\ as Mortgagee shall from time to time require.

{e) Indemnityl Mortgagee shall not at any time
{regardless of any exercise by Mortgagee, or right of-
Mortgagee to exercise, “ny powers herein conferred) be
obligated to perform or dxeﬂharge, nor does it hereby
undertake to perform or discharge, any obligation),  duty or
liabiliity under any Lease or-rental agreement relating to
the Prgmlses. Mortgagor shall. and does hereby agree to
indemnify and hold Mortgagee @apd its aEfxllates harmless of
and from any and all lzabllzty, laoss or damage which '
Mortgagee-may or might incur undel or by reason of (i) any
Lease, (ii) the assignment therecf. (iii) any actlon taken’
by Mortgagee or its agents‘hereunder ‘nless constltutlng
wilful misconduct or gross negllqenc or {iv) clalms and’
demands which may be asserted agalnst Kr tgagee‘by reason of
any alleged obligations or undertakings cn its'part to"(or’
to cause 'Mortgagor td) perform or discharge any of the
terms, covenants or agreements contalned‘xr tne Lease&.

(E) Instruction to Lessees, Mcrtgagor fuf“her
specifically -and irrevocably authorizes dnd lnftructs each
and every present and futurerlessee or tenant’ u:;e‘ any
Lease of the whole or any part of the Premises toc pey all
unpaid rental agreed upon in'any Lease or' other ag: fement’
for occupancy of any part of the Premises. to Mortgacnf upon
receipt of demand so to pay the same, without'any.inquliry as
to whether or not: said demand is made in complxance*thh the
terms hereof.

{g} Election of Remedies. It is understood and agreed it
that the provisions set Forth in this Section 9 ‘shall be [
deemed a special remedy given to Mortgagee, and shall not be -3
deemed exclusive of any ©f the remedies granted ini'the Note Lo
or the remainder of this Mortgage but shall be deemed an foe
additional remedy and shall be cumulative with the remedies L
elsewhere granted Mortgagee, all of which remedies shall be’ <n

enforceable concurrently or success1vely.‘ No exercise Dby

' Mortgagee of any of its rights hereunder’shall” cure, ‘waive
or affect any Event of Default hereunde® 'or under the Note.
No inaction or part1al exercise of rights by Mortgagee shala
be construed as a waiver of any of its r1ghts and“remedles,
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and no waiver by Mortgageé of any rights and remedies shall
be construed as & waiver by Mortgagee of any of its other
rights and remedies.

{h}) Bankruptcy. If any lessee under a Lease should be
the 'subject of any proceeding under the Federal Bankruptcy
Code or any similar federal, state or local statute and _the
Lease is terminated or rejected, then Mortgagor shall not
settle the damages without Mortgagee's prior written
consent. Any check in payment of damages for termination or
rejection of any such Lease will be made payable both to
Mortgagor and Mortgagee. Mortgagor hereby assigns any such
payment to Mortgagee. Upon the requestiof Mortgagee,
Mortgagor will duly endorse to the order of Mortgagee any
suvch check, the proceeds of which' will be applzed to
v/aatever portion of the Indebtedness ‘Mortgagee may elect.

10,/ Mortgagee's Performance’of Mortgagor's Oblxgatxons;
Upon an Event of Default, Mcortgagee, either before or atfter
acceleration . of the Indebtedness or the foreclosure: of-the lien
hereof ‘and duving the period of redemption, 'if applicable and not
otherwise walfec, ‘may, but shall not be required to, make any
payment or*perf{orm.any act herein required of Mortgagor: (whether
or not Mortgage:i is personally liable therefor) in any form ang
manner deemed expedient:to Mortgagee. Mortgagee may, but shall
not be required to, lomplete cohstruction, furnishing andg
equipping of the Imprcvements and rent, operate and manage the
Premises and such- Implovements.npay operating:'costs: and‘exPEnses,
including managemént fees. of every kind and: nature ‘in connection
therewith, so that the Premises shall be operational and useable
for their Lntendedupurposeg‘ All monies paid, and all expenses
paid ¢or 1ncurred in connection therewith, including: attorney s
fees and other monies advanced'by Mortgagee to protectythe’
Premises and the lien hereof, o “omplete construction:,
furnishing and equxppxng the Premiees, to rent, operate and
manage the Premises, to pay -any such operating costs and expenses
therecf or to keep the Premises operarional and useable for their
intended purpose, shall be so much additional Indebtedness,:
whether or not the Indebtedness, as a result. thereof, shall
exceed the face amount of the Note, and shall become' immédiately
due and payable on demand, and with interesi. thereon‘at the Y
Default Rate. Mortgagee's inaction shall paver -be considered as
a waiver of' any right accrulng to it on account of any- Event”of
Default nor shall the provisions of this Sectiow 10:or any
exercise by Mortgagee of its rights- hereunaer prevent any default
from constltutlng an Event:of Default. Mortgagee| in making any
payment hereby authorized (i) relating to Taxes, way do- so
according to.any bill, statement or.estimate, witholif linguiry
into the validity of any tax, assessment, sale, fortcilure, tax
lien or title or claim thereof;'(ii) for the purchase;_discharge,
compromise - or settlement of any lien, may do so without’ inquiry
as to the validity or amount of any claim for- lien which mquﬂe
asserted; or (iii) in.connection with the .completion of ‘
construction, furnishing or .equipping: of the Premises or: the ‘
rental, operation or management of the Premises or- the‘payment of
operating costs and expenses ‘thereof, ‘mayndo so in such améunts
and tc such persons as Mortgagee may deem’ approprlate. ~Nothing
contained hereini'shall :be construed to requ1me Hcrtgagee to
advanceror expend monies for any- purpose ‘mentioned herein;" or for
any other purpose.

11. Security Agreement. Mortgagor and Mortgagee agree that
this Mortgage shall constitute a security agreement within the
meaning of the Illinois Uniform Commercial Code (the "Code") with
respect to (i) any and all sums at any time on deposit for the
benefit of Mortgagee or held by Mortgagee {whether . .deposited by
or on behalf of Mortgagor: or anyone else)” pursuant tot any .of ‘the
provisions . of this® Mortgage or the- other Loan Instruments”and
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(ii) with kespect to any personal property included in the
granting cllauses of this Mortgage, which personal property shall
not be deemed to be affixed to the Premises or shall not
constitute a "fixture" within' the meaning of Section 9-313 of the
Code (which property is referred to as "Personal Property") and
all replacements of such Personal Property, Ssubstitutions for
such Personal Property, additions to such Personal Property, and
the proceeds thereof.. (All of; said Personal Property and the
replacements, substitutions and additicns theretoc and the
proceeds thereof are sometimes hereinafter collectively referred
to as the "Collateral"). A security interest in and tec the
Collateral is hereby granted to Mortgagee, and the Collateral and
all of Mortgagor's right, title and interest therein are hereby
assigned to Mortgagee, all to secure payment of the

Indebtedness. All of the terms, provisions, conditions and
agreemants ceontained in this Mortgage pertarn and’ apply to the
Collate:al as fully and to the same extent ads’to any other’"
propert1 ~ompr151ng the Premlses. The follow1ng prov1s1ons ‘'of

(a} Mortgagor {being the debtor as that term is used
in the Code;, is and will be the true and lawful owner’ ‘of the
Collateral /~“subiject only to the lien hereof, other liens and
encumbrances venefiting’ Mortqagee and llens and’
encumbrances, if any, expressly permltted by the’ Loan
Agreement whereln'et provides that the" Constructlon Line
Mortgage is a permicted encumbrance.

{b) The Collat eral is to be used by Mortgagor solely
for business purposes.

(c) The Collateral @#iil be kept at the Land, and,
except for Obsolete Collateral {(as hereinafter deflned).
will not be removed therefrow without the consent of
Mortgagee (be;ng the secured party as that term is used.in
the Code). The Collateral may v affixed to the Land’ but
will not be affixed to any other (eal estate, Mortgagcr
shall promptly furnish to Mortgagse such 1nformatlon ,
concerning the Collateral as Mo:xgagr“ may’ from’ time’ to time
request.v Mortgagor shall permtt anc horéby authorlzes
Mortgagee to examine and 1nspect the 301Iateral ‘and any
portion thereof- wherever the’ same may he 1ocated”"

(d) The only persons havxng .any 1nteceat ‘in the
Premises are Mortgagor, Mortgagee and holder3iof interests,
"i1f any, expressly permitted by the Loan Agrecment,

{e) Other than Financing Statements showiny sMortgagee
as the sole secured party, or with respect to liepa or
encumbrances,’ if any, expressly permltted by ‘the'. La;n‘
Agreement, no fxnancxng statement coverlng any oE the
Collateral or any proceeds: therecf is on Eile in any nublic
office except: pursuaht hereto.1

(£) Mortgagor will'at Hts own cost and expense, upon
demand, furnish to Mortgagee 'such further information and’
will execute and deliver to Mortgagee such financing
statements and other documents in form and substance'*'
satisfactory to Mortgagee and w111 do all such acts and
things as Mortgagee may at any’ tzme or from timé 'to’ time’
request or as' may be necessary or appropriate to establish.
and maintain a perfected security interest in the Collatéeral
as security for the Indebtedness, subject only to liens or
encumbrances benefiting Mortgagee and llens and encumbrances
{if any} expressly perm;tted by the Loan Agreement. '
Mortgagor will pay the cost of " Elllng or recordlng such
financing statements or other documents, and’ thlis Mortgage,
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in all publlc offices wherevér filing or recordlng is deemed
by Mortgagee to be necessary or desirable.

(g) Upeon an Event of Default, Mortgagee shLll have the
remedies of a secured party under the Code, including,
without limitation, the right to take immediate and
exclusive possession of the Collateral, or any part thereof,

and for that purpose may, with or without judicial process,
enter {if this can be done without breach of the peace) upon
any place which the Collateral or any part therecof may. be
situated and remove the same therefrom (provided that if the
Collateral is affixed to real estate, such removal shall be-
subject '‘to the conditions stated in the Code’). Mortgagee
shall be entitled to hold, maintain, preserve and prepare
tre Collateral for sale, until disposed of, or may propose
%o retain the Collateral subject to Hortgagor's right of
redzamption in satisfaction of Mortgagor's obligations,- as
provided in the Code. Mortgagee may render the-Collateral
unusiple without removal and may- dispose of the Collateral
on tha./Premises. Mortgagee may require Mortgagor to
assemble. the Collateral and make it available. to Mortgagee
for its porsession at a place to be desxgnated by Mortgagee
which is lesconably .convenient to both parties. Mortgagee
will give uortqagor at least ten (10) days notice of the
time and plac= o>f .any public sale of the Cecllateral'or of
the time after which any private sale or any other intended
disposition therest is made. The requlrements of reasonable
notice shall be met if such notice is mailed, by .certified
United States mail or eguivalent, postage prepaid, to the
address of Mortgagor lereinafter set forth at least ten (10)
days before the time ci /the sale or disposition. "Mortgagee
may buy at any public siale and, if the Collateral is of ‘a
type customarlly sold in & ri2cognized market or is of.a. type
which is- the subject of widely distributed’ standard price
guotations, Mortgagee may bly at private sale. Any such .
sale may be held as part of and’in conjunction with any. .
foreclosure sale of the Premises. _The Premises; 1ncluding
the Collateral; may be sold as con2 lot if Mortgagee so-
elects.. The net proceeds realized upon any":such: :
disposition, after .deduction for the <avenses of: retaklng,
holding, preparing,for»sale, selling or. he like and the
reascnable attorney's fees and legai erpanses ipncurred:. by
Mortgagee, shall be applied against the lxdebtedness 5ol such
order or manner as Mortgagee shall select. . -

{h) ‘Mortgagor-hereby“agrees to indemnif, defend,
protect and hold harmless Mortgagee and its euployees,,
officers, affiliates and agents from and agains: anv and all
liabilities, claims and obligations which may be jacurred,
asserted or imposed upon them or any of them as a Zesult of
or in connection with any use,!operathoniyleaSE‘or-
consumption of - any of the Collateral or as a result of
Mortgagee's  seeking to obtaln performance of any of the
obligations due.with resbect to the Collateral, except from
such liabilities; claims or obligations resulting dlrectly
from gross negligence .or intentional .misconduct of-
Mortgagee, its employees, officers or agents.

(1) The terms and provisions: contaxned in thls Section
11l shall, unless the context otherwise requires,i have the
meanings and be construed as provided in the Code. -

{j) This Mortgage is intended 'to be a financirng
statement within the purview of Section 9-402(6) of the Code
with respect to the Collateral and the goods descrlbed
herein which are aor may become fixtures relating to! the
Premises. The addresses of Mortgagor and Mortgagee are
hereinafter set forth in- Sectlcn ‘40w This" Mortgage ‘is 'te be

U
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filed for record with the Recorder of Deeds of the county or
counties where the Premises are located. Mortgagor is the
record owner of the Premises.

(k) To the extent permltted by applicable law, the
security interest created hereby is specifically intended to
cover and include all Leases between Mortgagor, as lessor,
and various tenants named therein, as lessee, together with
all of the right, title and interest of Mortgagor, as lessor
thereunder, including the present and continuing right teo
make claim‘for. collect, receive and receipt for any and all
cf the rents, income, revenues, issues, profits, moneys
payable as damages or in lieu of the rent and moneys payable
as the purchase price of the Premises or of awards criclaims
for money and other sums of money payable or recelvable
tnereunder howsoever payable, and to bring actlons and
prozeedings thereunder ‘or for the enforcement thereof, and
to @5 any and all things which Mortgagor or any lessor “is or
may tecome entitled to do under the Leases.

l

12. Restrictions on Transfer. Without Mortgagee's prior
written consenc, Mortgagor shall not, create, effect’, contract
for, consent tc, suffer or permit any Prohibited Transfer {as
defined below} Anv conveyance, sale, assignment, transfer,'
lien, pledge,‘mortga:e, security interest or other encumbrance or
alienation {(or any ayreement to do any ‘of the forego;ng) of any
of the following propeities, rights or interests whlch occurs. is
granted; accomplished, attempted or effectihated witholkt’ the p:xor
written consent of Mortcacee shall constltute a "Prohlblted
Transfer":

(a) the Premises br any part therecof or interest
therein, excepting only sales or other dispositions of
Collateral (herein called "Obhsolete Collateral") no longer
useful in connection with' the operation of the Preniises,
provided that prior to the saie or other disposition
thereof, such Obsolete Collateral has been replaced by
Collateral of at least equal valu= and utility which is .
subject to the lien herecf with :tle. same prlorlty ‘as’ with
respect to the Obsolete Collateral:

{b) all or any portion ‘of the wereficial interest or
power of direction in or to the trust uUnfer Wthh ‘Mortgagor
is acting, if Mortgagor or dny entity comprising’ ‘Mortgagor
is a trustee of a land trust;

{c) any shares of capital stock of a ccrprrate
Mortgagor, a corporation which is a beneficiary of a trustee
Mortgagor, a corporatxon which is a general pa1*¢fa in a
partnershlp Mortgagor; 'a 'corporation which is a general
partner in a partnershlp benef1c;ary of a trustee 4zitgagor,
or a corporation which is the owner of substantlallv a1l of
the capital stock of any corporation described in thls
subsection (other than the shares of capital stock of a
corporate trustee or a corporat;on whose stock is publicly
traded: ona national securities exchange or on the National
Association of Securltles Dealer's Automated Quotatxcn
System); or

(d) all or any part of the partnership or joint
venture interest, as the case may be, of any Mortgagor or
any direct or 1nd1rect beneflcxary of a trustee Mortgagor if
Mortgagor or such benef1c1ary is a partnership or. a joint

‘venture;

in each case whether any such conveyance, sale, assxgnment. ‘
transfer, lien, pledge, mortgage, security lnterest, encumbrance
or alienation is effected directly, 1ndzrect1y, voluntarily or

35W/JFE/Kogen/Mortgage/10-29-91 _
-20-







UNOFFICIAE COPY

involuntarily, by operation of law or otherwise; provided,
however, that the foregoing provisions of this Sectiodn 12 .shall
not apply ‘(i) to liens securing the Indebtedness; (ii) to. the
lien of current taxes and assessments not yet delinguent; or
(iii) to any transfers of the Premises, any part thereof, any
interest therein, any beneficial interest; any,shares of stock or -
partnership or joint venture interests, as the;case may be, by or
on bpehalf of an owner thereof who is deceased or declared
judicially incompetent, to such owner's heirs, legatees,
devisees, executors,-administrators.'estate or personal
representatives. .

ARTICLE 11
DEFAULTS & REMEDIES

1%, Defaults. The occurrence of any one of, the following
shall be .a default hereunder (“Event of Default"):

‘ A ‘Any of the Indebtedness is not paid when due,
whether by acceleration or otherwise;

(b)" /any covenant in this Mortgage or any of the other
Loan Instruarents is not fully and timely pe:fotmed: '

{c) _Any/ /s atement. representation or warranty in the
Loan Instrumen-., any financial statement or any other
writing dEllVEred {0 Mortgagee ln connectxon WIth the
Indebtedness or by any guarantor thereof is. falsef
misleading Or erronZous in ‘any material respect;

(d) The occurrensr of any default under any of the
Loan Instruments;

{e) The cessation of.the construction of the
Improvements: for more than (ifteen {15%) days, without the
written consent of Mortgagee, except as otherwise permitted
in Section 4.3 of the Loan Agre<ment;

(f) Failure of the constructimn of the Improvements or
any materials for which an Advance hac been requested to,
comply with the Plans, any governmencal requ;rements, or the
requirement of any lessee, if app11c°53e,m

{g) Failure of Mortgagor to SatLSLY 21y condition
specified in the Loan Instruments as precedent to the
obligation of Mortgagee to make an Advance afier an
Application for Advance has been submitted by Mortgagor to
Hortgagee.

{h) A determination by Mortgagee that constrxn&ion of
the Improvements, will not be completed on or beforsz the
Completion Date as specified in the Loan Agreement;

(1) The owner of the Premises, any general partner of
Mortgagoer or any person obligated te pay any part of the
Indebtedness:

(1) does not pay its debts. as they become. due
admits in writing its inability to pay. its debts or
makes a general assignment for the benefit of
creditors;

{2) commences any case, proceeding or other
action seeking reorganization, arrangement,.adjustment,
liqguidation, dissolution.or. compositicn of it or its
debts under any applicable liquidation, . ;
conservatorshlp,.bankruptcy,lmoratonium, rearrangement,
lnsolvency' reorganlzatlon. or similar laws affecting-.
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the rights or remedies of creditors generally, as in
effect from time to time (collectively, "Debtor Relief
Laws");

(3) 1in any involuntary case, proceeding or‘other
action commenced against it which seeks to have an
order for relief entered against it, as debtor, or
seeks reorganlzatlon, arrangement, adjustment,
liquidation, dissoltUtion or composition of it-or its
debts under any Debtor Relief Laws, {i) fails to obtain
a dismissal of such case, proceeding or other action
within sixty (60) days of its commencement, or (ii)
converts the case from one chapter of the Federal
Bankruptcy Code to another chapter, or (iii) is the
subject of an order for relief;

{4) conceals, removes, or permits to be concealed
or removed, any part of its property, with intent to -
Finder, delay or defraud its creditors or any of them,
r'r_makes or suffers a transfer of any of its property
wnich may be fraudulent under any bankruptcy,
fraucdulent conveyance or similar law; or makes any
transfer “of its property to or for the benefit pf a
creditczi at a time when other creditors szmllarly
situated niave not been paid, or suffers or permlts, .
while insecivent, any creditor to obtaln a lien upon any
cf its property through legal proceed;ngs which are not
vacated withiin sixty (60) days from the date thereof;

. (5) has a crustee, receiver, custodian or other
similar official  2ppointed.for or to take posse551on of
all or any part of the Property or any of its other
property or has any court take jurlsdlctlon of any of
its other property which continues for, a perxod of
sixty (60) days (excep! vhere a shorter perlod is
specified in the 1mmed1afe1y follow1ng Subsection.
£13¢i)(6)))i-

(j) Mortgagor, the owner of ’he Property (if other
than Mortgagor) or any Guarantor ‘Sr aryv person cbligated to
pay any part of the Indebtedness.

. . (1) fails to have discharged thh1n a perxod of
ten {10) days any attachment, sequestiation, or similar
writ. levied upon any property of such gesson; or.

(2) fails to pay immediately any f.nal money
judgment against such person; '

(k) Title to all or any part of the Premises |other
than Obsolete Collateral replaced by adequate substiatutes of
equal or greater value than the’ replaced items when ne.)
shall become. vested in any party other than Mortgagor
whether by operation of law or otherwxse or the occurrence
of any other Prohibited Transfer under Section 12.

Mortgagee may , in its sole discretion, waive this Event of
Default, but 'it shall have no obligation to do so, and any
waiver may be conditioned upon such one or. -more of the ‘
 following as Mortgagee may require: the grantee -] 1ntegr1ty,

-
renutatlon,.character, creditwofthiness and management %;
ability being satlsfactory to Mortgagee in 1ts sole “
judgment, the grantee executing, prior to such sale or :;
transfer, a written, assumption agreement containing .such &
terms as Mortgagee may require, a principal’ pay—down on the Ol
Note, an increase in the: rate of interest payable under_ the qz

—

t

Note, a transfer fee, and any other. modlfxcatxcn 6f the Loan
Instruments whlch Mocrtgagee may reguire;
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(1) Morﬁgagor abandons any of the Premises;

{(m) The owner of the Premises grants any easement or
dedication, files any plat, condominium declaration, or
restriction or.enters into any lease affecting the Premises,
unless such action is contemplated by the Loan Instruments
or Mortgagee otherwise consents in writing;

{n) Mortgagee determlnes that the condition of the
Premlses has deteriorated;

(o) The holder of any lien, security interest or
assignment on the Premises or any other property securing
the payment or performance of ' Indebtedness 1nst1tutes'
Foreclosure or other proceedlngs for the enforcement of its
r~medies thereunder; |

P} The occurrende of any event or condition which
results in, or with notice or lapse of time could result in,
a defuult in the payment of any 1ndebtedness or performance
of any ¢iligation of Mortgagor 'or guarantor'of the =
Indebtednsss to Mortgagee-‘

{ me’ llqu1datlon, termlnatlon. .merger, dlSSOlUthﬂp 3
death 'or legal) lncapacity of’ Mortgagor, the maketr of ‘the
Note if other ‘ran Mortgagor, or ‘any guarantor of the
Indebtedness;|

{r) If Mortgano-r is a partnershxp or joint: venture, a
default by any’ genetei‘bartner or jclnt wventurer . under’
Mortgagor's partnersh v ‘agreeément or joint venture’
agreement; '

(s) The termination of any Construction Contract {as
defined in the Loan’ Agreement without Mortgagee's:’ prlor"
wrltten conséent ;'

(t) Without. prlor wr;tten crasent of Hortgagee (whlch
may be withheld in’'Mortgagee’ ] scla dlscretlon), Mortgagor '
creates, or suffers or permits tc-pe sreated or to exist any
mortgage, lan, claim, securlty inte( est, charge, '
encumbrance or other right or claim ¢f any kind whatsoever‘
upon the Premlses ar any part thereof o any inteérest’ or‘

. estate in any 'thereof (including any berielizial interest in
any trust’ holdlng title to any of the Prerises); :

(u) If Mcrtgagor or any entlty comprisiing Mortgagor or
the owner of the Premises (if other than MortgagoA) is 'a”
corporation, the sale, pledge or a551gnment of ary; ahares of
stock thhout the prlor written consent of Mortgagre. I1E-
Mortgaglor or ‘any entity comprising Mortgagor or the swner of
the Premises (1f other than Mortgagcr) 'is a partner‘hvﬂ or
joeint venture, the sale, pledge or a551gnment Of ‘any bf its
partnership or joint venture interests or the withdrawal
from or admission into it of any general partner St 301n
venturer without the prxor written consent of Mcrtgagee-

(v} If any letter of credit or certlflcate of de9051t (s
is reguired to be delivered to Mortdagee in connéction with bt
the Loan, [allure, during the term of the Loan, tolextend o
the explratxon or 'maturity date of any such letter'of credit, ~3
or certificate of deposit as it exists from tim€ to time and e
to deliver ev1dence thereof satzsfactory to Mortgagee,lln S

its =ole determlnatlon, ‘at least thirty (30) days prior to, ' o
such explratlon or maturity date; provided, further, ..
noththstandxng anythlng to the contrary contalned hereln ‘or
in any of the other Loan Instruments,'xncludlng, thhout
llmltatlon, ‘any provision’ hereof or thereof whlch may

U
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require Mortgagee to provide Mortgagor, any guarantor or any
other party qblxgated hereunder or thereunder with any.
written notice prior to declaring an Event of Default, such

parties shall not be entitled to receive nor shall Mortgagee‘

have an obligation to give any such notice if Mortgagor
fails to perform any cf its obligations under this Section
13(s) and such failure ‘Sshall constitute an Event of Default
under the Loan Instruments’ without any notification by
Mortgagee or the passage of time;

(w) The £iling of formal charges, by any governmental
or quasi governmental entity, 1nc1ud1ng .the issuance oE an
lndrctment,‘under ‘dny federal or state law. lncludrng the,
Racketeer Infmuenced ‘and’ Corrupt Organlzatlons Act 'of 1970
("PTCO"), for which’ forfe1ture of assets is a potent1a1
penalty (a "RICO Related Law")" agalnst Mortgagor, any, of its
partaars, sharehorders or affiliates, or any Guarantor,‘or'

V) The occurrence of any default or Event of Default
under <ok Constructlon Line Mortgage or 'any of the related
Construction Line Loan Instruments (as"defined in the'

Constructiorn L1ne Mortgage), or’ "

A "2 B ¥ anv lessee under any of the Leases or if
Mortgagor, 'as tessor therein, shall fa11 to perform and
fulfill ‘any term, covenant, condition or prov151on in said
Lease on its or theiy part to be performed or fulfllled,at
the times and in the _manner in 'said Lease provlded, if '
Mortgagor shall’ cance] ‘terminate, amend, modify or, vord any
of the LeaseS'w1thout Mcrtgagee's pricr, wrltten consent, or.
if Mortgagoer shall sufier or permit to occur any breach or”
default under the’ provlsrons of any asslgnment ‘of" any ‘Lease
given aswaddltlonal securlty for the paymenttof the,
Indebtednessand such default® shall continue for frfteen‘
{15) days.

14. Acceleration. At any time ‘arter the occurrence of any
Event of Default, Mortgagee' is’ hereby ?u“horlzed and' empowered,
at its optxon and‘w;thout affecting the Yien’ hereby created or
the priority of said’ liegn or .any other rlght of’ Mortgagee
hereunder, to declare;- without further notice ‘all Indebtedness
to be immediately due and payable with interest’ thereon at the
rate {the "Default Rate")y of five percent (Si) ner annum. in
excess of the Appllcable Rate {as defined in the Note),,whether
or not such Event of Default 'shall be’ thereafter remedled by
Mortgagor. ‘Mortgagee may ‘also 1mmed;ately proceed Lo fofeclose
this Mortgage and/or to ‘exercise any right,’ power or medy
provided by this Mortgage“ the other Loan Instrument;. any. other
docum2nt or instriument’ regulatlng, ev1denc1ng, securxug ox
. guarantying any of the’ Indebtedness of by law or in equ‘tj.

15. Poreclosure.  When the Indebtedness; or any part
thereof, shall beccme due. whether by acceleratxon or otherwise,
Mortgagee shall have the right to foreclose€ the lieén hereof in
accordance 'with the laws of the State of Illinois and to exercise
any other remedies of Mortgagee provided in the Note, this . |
Mortgage, or the Loan Instruments, or which Mortgagee may have at
law, at eguity or ctherwise. 1In any suit to foreclose the llEﬂ
hereof, there shall be allowed and "included as addrtxonal '
Indebtedness in the decree of sale all expenditures and expenses
which may be paid or rncurred by or on behalf of Mortgagee Eor
attorney's fees, appraiser's fees, outlays for documentary and
expert evidence, stenographer s charges, publlcatlon costs, and
costs (which may be estimdted as to items to be expended after
entry of the decree) of procuring all such abstracts of title,
title searches and examlnatlons, title insurance p011c1es, and -
similar data and assurance with respect to title as Mortgagee may
deem reasonably necessary ‘either to prosecute such suit or to
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evidence to bidders at sales which may be had pursuant to such
decree the true conditions of the title to or the value of the.
Premises. All expeiditures and expenses of the nature mentioned
in this Section 15 and such other expenses and fees as may be
incurred in the protection of the Premises and rents and income
therefrom and the maintenance of the lien of this uortgage,
including: the fees of any attorney employed by Mortgagee in any
litigation or proceedings affecting this Mortgage, the other Loan
Instruments or the Premises, including probate and, bankruptcy
proceedings, or 'in preparation of the commencement or defense of
any proceedings or threatened suit or proceedings, or otherwise
in dealing specifically therewith, shall be so much additional’
Indebtedness and shall be 1mmed1ately due and payable by
Mortgagor ‘with lnterest ‘thereon at the Default Rate until pald.

¥5. Right of Posse551on. Wheti the . Indebtedness shall
become daue, whether by’ accelerat1on or otherwxse, o.\ln any ‘case
in which, under the prov1510ns "oF ‘this Mortgage, Mortgagee has a
right to ipnzfitute Eoreclosure proceedlngs, Mortgagor shall,
forthwith upon demand of Mortgagee, 'surfender to Mortﬁagee. and .
Mortgagee shall be entltled ‘to take’ actual possess1on of, the
Premises or any part’ thereof, personally or by’ 1ts agent ork
attorneys, .and Murtgagee, in its dlscretlon, may ‘entet upon and
take and maintaia possession of all ‘or any part of the Premlses,
together with all lonuments, books, records, papers, and accounts
of Mortgagor or the  tien owner of the Premlses relat;ng thereto.
and may exclude Mortgagu , ‘'such owner’, and any agents ‘and
servants thereof whollv therefrom and may, .on behdlf of Hortgagor
or such owner, or in its own name 'as Mortgagee and under the

powers herein granted:

(a) hold, operate manage and control all or ‘any part
.of the Premises and condurit the business, if any, thereof,
either personally or by ius eqents, with full power. to use
such measures, legal or .equl t;ble, as in its dlscretlon may
be deemed proper or necessary £n enforce the payment ‘or
security of the rents, issues, ueposxts. proflts, and ‘avails
of the Premisés, including withcat llmltatlon actions for
recovery of rent; actions in forclo’e detalner,‘and actlons‘
in distress for rent, all w1thout notice to Mortgagor, '

{b} cancel or termlnate any Leass or sublease of all’
or any part of the Premises for any cause or on any ground
that would eptitle Mortgagor to cancel the same;

{c)} elect to disaffirm any Lease or suhlease of all or

any part of the Premises made subsequent to taie Mottgage
without Mortgagee s prlor wrltten consent,

(d) - extend or modlfy any then exlstlng Leases and make
new Leases of all or any part of the Premlses,'whlcr ‘
extensions, modifications, and new Leases nay provida for
terms wh;ch expire, or for options to lessees to extend or
renew terms which expire, beyond the maturity date of the .
Loan and the issuance of a deed or deeds to a purchaserlor.
purchasers at a foreclosure sale, it belng understood and
agreed that ‘any such. Leases,,and the options or other such
provisions, to be contained therein, shall be b1nd1ng upon.
Mortgagor, all personsvwhose lnterests 1n the Premises are
subject to the 'lien heréof, and the purchaser ‘or purchasers
at any foreclosure sale, notw;thstand;ng any redemptlon Erom
sale, dlscharge of the Indebtedness. eatlsfact1on 'of, any
foreclosure decree, . or lssuance of any certlfrcate oE sale.
or deed to any such purchaser;

(e) make all necessary or proper repairs, decoration,
renewals, replacements, alteratlons, additions, bettermentsp
and 1mprovements in connectlon with the Premises as may seem,
judicious .to Mortgagee.‘
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{f) insure and reinsure the Property and all risks
incidental to Mortgagee's possession, operation, and
management thereof, and to receive all rents, issues,
deposits, profits, and avails therefrom; and

{g) the net income, after allowing a reasonable fee
for the collection thereof and for the management of the
Premises, shall be applied tc the payment of Taxes, Premiums
and other charges applicable to the Premises, or in ‘ ’
reduction of the Indebtedness in such order and manner as

. Mortgagee shall select.

Nothing herein contained'shall be construed as constituting
Mortgagee a mortgagee in posse551on in the absence of the actual
taking of possessxon of the Premzses.

17.. Receiver. Upon the filing of a complaint to foreclose
this Mcrtgage or at any time thereafter, the court in which such
complaint is filed may appcint a receiver of the Premlses.. Such”
appointmerit ‘may be made either before or aBter 'sale, without
notice, withtcut regard to solvency or 1nsolvency of Mortgagor at
the time of arplication for such receiver, and’ w;thout regardito;
the then value di _the Premlses or whether the same shall be then
occupied as 'a bcmestead or nat; and ‘Mortgagee hereunder or any
employee or agent rbereof may be appolnted as such recezver. Such
receiver shall have tne power to collect the, rents, 1ssues and
profits of the Premises 1ur1ng the pendency of such’ foreclosure
suit and, in case of a sale ‘and deficiency, during’ the full
statutory periodd of redenptlon, if any, whether there be. a
redemption or not, -as welyi as durlng any, further tlmes when’
Hortgagor, except for theé iilervention of 'such recelver, ,would be
entitled 'to collectlon of surch rents,‘lssues and proflts, and .
such receiver shall have all oiher powers whlch may be necessary
or are usual in such cases’ for the protection,’ posse551on,
control, management and operatlon 2f the Premlses durlng the
whole of said perlod. The court may, from tlme to trme,
authorize the receiver “to apply the aet_ income Erom the Premlses
in payment in whole. or in part of (i) “pe Indebtedness, (ii) the
indebtedness secured by a decree foreclo:zng thlS nortgage, (iii),
any tax, specral assessment, or other lier -hrch may . belor become
superior to the lien her&of or &f such de ree, provxded such-
application is made prior to the foreclosurr zale, or" (iv) the
deficiency in case of a sale and deflclency.

18. Foreclosure Sale. The. proceeds of any foreclosure sale
of the Premises shall be dlstrlbuted and applled inat the followlng
order of priority: first, on account of all costs arad .expenses
incident to the foreclosure proceedlngsu 1nc1ud1ng all such’ items,
as are mentioned in ‘Section !15: second,(all other itews Vﬁlch,‘
under the terms hereof, constitute Indebtedness addltLOt?l to
that evidenced by the Note, with lnterest on such ltems 25 herein
provrded third, to rnterest remalning unpald upon the’ Not.:
fourth', to the prlncxpal remalnlng unpald upon: ‘the Note, axd
lastly, any surplus to Mortgagor, and its successors or assxgns,
as their interests may appear.

19. Insurance Durlng'Foreclosure. 'In case of an insured
loss after foreclosure proceedings have been lnstrtuted,.the L
proceeds of any znsurance pol1cy. if not applxed in rebuilding or
réstor1ng the Improvements, as aforesaid, shall be used to pay.
the' amount due in accordance w1th any decree of foreclosure that
may be entered ‘in any such proceedlngs, and the balance. if any,
shall be paid as the court may dlrect.v In the case of .
foreclosure of this Mortgage, the court, in its decree, .may
provide that the mortgageets clause attached to each of the.
casualty insurance policies may be cancelled and that the decree
credxtor may cause a new loss clause to be attached to each oC
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payable to said decree creditors. Any such foreclosure decree
may further provide that in case of one or more tedemptlons under
said decree, pursuant to the statutes in such case made and
provided, then in every.such case, each and every successive
redemptor may cause the preceding loss clause attached to each
casualty insurance policy to be cancelled and a new loss payable
clause to be attached thereto, making the loss thereunder payable
to such redemptor. In the event of foreclosure sale, Mortgagee
is hereby authorized, without the consent of Mortgagor, to assign
any and all insurance policies to the purchaser at the sale, or
to take such other steps as Mortgagee may deem advisable to cause
the interest of such purchaser to be protected by any- of the
insurance polxczes without credlt or allowance to Mortgagor for
prepaid premiums thereon.

79. Waiver of Right of Redemption and Other Rights. To the
full extent permitted by law, Mortgagor hereby covenants: and
agrees thav it will not at any time (i} insist upon-or plead, or
in any maneaor whatsoever’ claim or take any advantage of, any-
stay, exenptjion or extension law or any so- called"Moratorium
Law" now or ‘at any time hereafter. in force, (ii) claim, take or
insist vpon any oenefit or advantage of or from any law -now or
hereafter in fcrce providing for the valuation or appralsemenr of
the Premises, ¢i anv part thereof, prlor to any sale or- sales’
thereof to be made( pursuant to any provisions herein contained;
or to any decree, juhagment or order of any court of competent’
jurlsdlctlon, or {(iii) /after such sale or sales, claimior-
exercise any rights under any statute now or hereafter in force.
to redeem the property s> sold, or any part thereof, or: relating
to the marshalling thereor, upon foreclosure sale oOr other-
enforcement hereof. To the 7nll extent permitted by law; -
Mortgagor hereby expressly wilives any and all rights of
redemption from sale under any/ orider or decree-of'foreclosure of
this Mortgage, on its own behalf, on behalf of all persons
claiming or having. 'an interest (UJ nct or indirect) by, through
or under. Mortgagor and on behalf ol #“ach and every person-
acquiring any interest in or title c©o :he Premises subseq&ent to
the date hereof, it being the intent nzreof that'any and-all such
rights of redemption of Mortgagor and o7+ all cother persons) -are
and shall be deemed to be hereby waived to the full extent
permitted by applicable law. To the full extent permitted by
law, Mortgagor agrees that it will not, by jinwoking. orwutxl;zlng
any applzcable law or laws or otherwise, hinder., ‘delaytor impede
the exercise of any right, power or remedy herejl or .otherwise"
granted or, delegated to Mortgagee, but will suffer and.permit. the
exercise of every such. right, power and remedy as: though"no such:
law or laws have been.or will have been made’or-enactesii  To-the
full extent permltted by law, Mortgagor: hereby agrees.’ that no-
action for the enforcement of the lien or any'provisiun bareof
shall be subject to any defense which-. 'would not be good and valid
in an action at law. upon the Note. -

21. Rxghts Cumulative. Each right, power and remedy ﬁerezn
conferred upon Mortgagee 'is_ cumulative . and in. addition toevery
other right, power' or. remedy, express or implied, now or
hereafter provided: by law or in equity, and each and -every right,
power and remedy herein set forth or ctherwrse E-{e % EXIStlng may - be
exercised from time to time'as-often and in such-order‘as may be.
deemed expedient to' Hortgagee.' The exercisé of one r1ght, powert’
or remedy shall not be a waiver of the right to exercise at the
same time or thereafter any other right, power or remedy, and no-
delay or omission of Mortgagee in the exercise of any right,
power or remedy’ accruing hereunder or otherwise: ar;sxng ‘shall -
impair any such-right, power or remedy, or be, construed to be a
waiver of any Event of Default or acqu1escence therein. Bxcept
as otherwise specifically required herein; notice of the exercise
'of any right, remedy or power granted' to Mortgagee by this
Mortgage is not required to be given.
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22. Compliance with Illinois Mcrtgagqe Foreclosure Law. If
any provision in ‘this Mortgage shall be inconsistent with any
provisiorn of the Tllinois Mortgage Foreclosure Law, Chapter 110,
Sections 15-1101 et seqg., Illinoils Revised Statutes (the "Act").,
the prov151ons of the Act shall take precedence over the Mortgage
provisions, but shall not invalidate or render unenforceable any
other Mortgage provision that can be construed in a manner
consistent with the Act. If any Mortgage provision shall grant
to Mortgagee any rights or remedies upon Mortgagor's default
which are more limited than the rights that would otherwise be
vested in Mortgagee under the Act in the absence of: such
provision, Mortgagee shall be vested with .the rights granted in
the Act' to the full extent permitted by law.

Without l1m1t1ng the generality of the foregoing, all
expenn=s incurred by Mortgagee to the extent reimbursable under
Sections~15~-1510 and 15-1512 of the Act, whether incurred before
or after /any decreq_cr judgment of foreclosure, and whether or
not enumereted in Section 18 of this Mortgage, shall be added to
the Indeb#adoness secured by this Mortgage or by the judgment of
foreclosure.

V

23. Successors and Assigns.

{a) Holue:r of the Note. This Mortgage and each and
every covenant, agreement and other provision, hereof shall
be binding upon Mrcigagor and 1ts‘successors and a5519ns
{including without limitation. eac1 andg: every record! owner
from time to time of ‘the Premxses or any other person.hav1ng
an interest thereinj;, and shall inure to the benefit of.
Mortgagee and its: sucoensors and 3551gns. References in
this Mortgage to Mortgacee shall be deemed to .include the
holder from time to time c¢f the Note, whether .so’ expressed
or not; and each such holder from time to time .of the Note
shall have and enjoy all of (the rights, pr1v1leges, powers.,-
options and- berefits afforded he ebxﬂand hereunder:, and.may .
enforce each and every term and p*ov1510n hereof, as fully.
and to the same extent and with CFhe same effect-as if such
holder of the Note from time to tirne was herein. by name
spec1E1ca11y granted, such rights, pririleges, powers,.
options and benefits and was herein by .aame designated
Mortgagee.

{b) Covenants Run With Land:; Successo. Owners. All of
the covenants of this Mortgage shall run wictn the Land .and
be binding on any successor,awners,of the Lani,. In the
event that the ownershlp of the Premises or auy .nortion
thereof becomes vested in a person, or persons other than
Mortgagor, Mortgagee may, .without notice to Morcgugor, deal
with such successor or successors in interest of loctgagor
with reference to this Mortgage and the Indebtedness in the .
same manner as with Mortgagor without in any way releszing
or discharging Mortgagot from its obligations hereunder, .
Mortgagor will give immediate written notice to Mortgagee of
any conveyance, transfer or change;. of ownership of. the
Premises, but nothing in- this Section-. 23 shall vary or
negate the provisions of Sectionil2Z.

(c) Modification by Successor Owners. Each Mortgagor

agrees that it shall be bound by any modification of this
Mortgage or any\of the other Loan Instruments made: by .

Mortgagee and any subseguent owner of the Premises, with.or
without ﬂOthE to such Mortgagor, and no.such. modifications
shall impair the obligations of:such' Mortgagor under this
Mortgage or any other of the Loan Instruments, Nothlng in
this Section shall be:construedias permlttlng any transfer
of the Premises which, would. constitute an' Event of Default .
under other provisions of this Mortgage.
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24. Effect of Extensions and Amendments. If the payment of
the Indebtedness, or any part thereof, be extended cor varied, or
if any part of the security or guaranties therefor be released,
all persons now ¢©r at any time hereafter liable therefor, or
interested in the Premises, shall be held to assent to such
extension, variation or release, and their liability, and the
lien, and all provisions hereof, shall continue in full force. and
effect; the right of recourse against all such persons ' being
expressly reserved by Mortgagee, notwithstanding any such
extension, variation or release. Any perscn, firm or corporation
taking a junior mcrtgage,.or other lien upecn the premlses or any
part thereof or any interest thEIELn, shall take the said . 11en
subject to the rights of Mortgagee, to amend, modlfy. extend or
release the Note, this Mortgage or any other document or. ,
instrum=ng evzdenczng. securing or guarantylng the Indebtednessr
in ear _and every case without obtaxnlng the consent of the .
'holder ol such junior lien and without the lien of thls Mortgage
losing its)priority over the rights of any such junior lien.

25. /f{re2n Agreement. Mortgagor has executed the Loan.
Agreement reletlng to the constructlon of certain xmprovements
upon the Premises and the. dxsbursement of all or part of the
indebtedness fcr the purpose of financing a port1on of the costs
therecf. The Loan Agreement is hereby. 1ncorporated ‘herein by
this reference as (ully and with the same effect as if set forth -
herein at length. “Ihis Mortgage secures all funds advanced
pursuant to the Loan Agreement (which advances shall constltute
part of the Indebtedness. whether more or ie'ss than the’ prxnczpal
amount stated in the Note) and the due and punctual performance,
observance and payment by Mortgagor of all of the terms,
conditions, provisions ana-aareements provided in the Loan
Agreement to be performed, observed or paid by Mortgagor.
Mortgagor hereby agrees duly and punctually to perform, observe
and pay all of the terms, cond.ti=ons, provisions and payments .
provided for in the Loan Agreemeat to be performed. observed or
paid by Mortgagor. In the event cf express and. dlrect‘.
contradiction between any of the teruws and provisions, contained
in the Loan Agreement and any of the /terms and provisions
contained herein, then the terms and prow visions contained 'in the
Loan Agreement shall control. Any warranr 25, rep:esentat1ons
.and agreements made in. the Loan Agreement Dby Mortgagor . shall
survive the execution and receording of this ‘Mortgage and’ shall
not merge herein.

26. Future Advances. At all times, :ega‘uless of whether
any loan proceeds have been disbursed, this Mottq;ce secures as
part of the Indebtedness the payment of any and all lnaan. finarice
charges, commissions, service charges, liguidated dumages, .
attorney's fees, expenses and advances due to, or incuired by
Mortgagee in connection with the Indebtedness, all in a~ﬂordance
with the Loan Instruments; provided, however, that in no event
shall the total .amount of the Indebtedness, including loan
proceeds disbursed plus any additional charges, exceed five
hundred percent {(500%)} of the face amount of the Note.

27. Execution of Separate Securlty Agrezements, Plnanc1ng
Statements, Etc.; Estoppel Letter. Mortgagor will do, execute,
acknowledge and deliver, or cause to be done, executed,-
acknowledged and delivered, all such further acts, conveyances,
notes, mortgages, security agreements, financing statements ang.
assurances as Mortgagee shall require for the better assuring,
conveying, mertgaging, .assigning and confirming unto Mortgagee .
all property mortgaged hereby or property intended so to be,
whether now owned by Mortgagor or hereafter acqu;red - Without
limitation of the foregoing, Mortgagor will assign to Hortgagee.
upon reguest, as further secerty for the Indebtedness, all of
its interest in all agreements, contracts, licenses and permits
affecting the Premises, such assignments to be made hy
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instruments satisfactory to Mortgagee, but no such assignment
shall be construed as a consent by Mortgagee to any agreement,
contract, license or permit or to impose upon Mortgagee any
obligations with respect thereto. From time to time, Mortgagor
shall furnish within five (5) days after Mortgagee s request a
written and duly acknowledged statement of the amount due under:
the Note and tliis Mortgage and whether any alleged offsets or
defenses exist, against the Indebtedness.

28. Subrogation. If any part of the Indebtedness is used
directly or indirectly to pay off, discharge or satisfy, in whele
or in part,: any prior lien or encumbrance upon the Premises or
any part thereof, then Mortgagee 'shall be subrogated 'to" the
rights of the holder thereof in and to such other lien or’
encumbzance ‘and any additional security held by such holder, and
shall hzve the benefit of the priority of the same, irrespective
of whetFer such liens, charges or encumbrances are released of
record. /The terms and provisions ©f this Mortgage shall,  ’
howeverw azvern the rlghts and remedies of Mortgagee "and 'shall.
supersede’ tliz terms, provisions, rlghts and remedies”under the
lien or liers”to which Mortgagee' is’ subrogated ‘pursuant’ to this
Section 28,

ARTICLE I1I
GENERAL

29. oOption to Suhordinate. At the option of Mortgagee,
-this Mortgage shall beccme subject and subordinate, in whole or
in part (but not with respect to priority of entxtlement to’
insurance proceeds or any avard in condemnation) to any and all
Leases upon the execution by Mortgagee ‘and recordlng therecf, at
any time hereafter, in the Office oE the Recorder of Deeds 'in and
for the county or counties wherziu' the' Premlses are situaved, of
a unilateral declaration to that' effect.

30. Hold Harmless. Mortgagor /«will defend, at its own cost
and expense, 'and hold Mortgagee and its afflllates harmless from,
any proceeding or claim in any way relaking’ to the Premises or
the Loan' Instruments. All costs and experses incurred by
Mortgagee 'in protectlng its interests’ herundsr,” 1ncludlng all
court costs and reasonable attorneys' fees, ehall be borne by
Mortgagor. The provisions of this Section 30 shall ‘sur'vive the
payment in full of the Indebtedness and the release of this
Mortgage as to events occurring and- causes of action arising
before such payment and release,

31. Governing Law; Jutisdiétion- Venue; and Serv:ce of
Process. THIS MORTGAGE AND ALL OTHER LOAN" INSTRUMENTS _H8LL BE
GOVERNED BY AND CONSTRUED IN ACCORD WITH THE' INTERNAL SUPSTANTIVE
LAWS (AND NOT THE CHOICE OF LAW PRINCIPLBS) oF- THE STATE Or ’
ILLINOIS (INCLUDING THE INTERNAL SUBSTANTIVE LAWS or: THE "”nTE "OF
ILLINOIS CONCERNING INTEREST AND USURY). THE MORTGAGOR
ACKNOWLEDGES THAT "THE MORTGAGEE S PRINCIPAL OFFICE IS LOCATED IN
CHRICAGO, ILLINOIS AND THAT THE MORTGAGEE MAY BE - IRREPARABLY o
HARMED TIF IT IS REQUIRED TO INSTITUTE OR DEFEND ANY ACTION IN ANY
JURISDICTION OTHER THAN THE NORTHERN DISTRICT OF ILLINOIS'OR COOK‘
COUNTY;, ILLINOIS. " THEREFORE, THE MORTGAGOR“IRREVOCABLY‘(A)
AGREES  THAT ANY - SUIT, ACTION OR OTHER LEGAL" PROCEEDING RELATING
TO THE LOAN- INSTRUMENTS ‘MAY BE BROUGHT ONLY‘IN THE" CIRCUIT "COURT
OF COOK COUNTY OR' IN THE NORTHERN DISTRICT OF ILLINOIS AT .THE
MORTGAGEE'S OPTION, (B) CONSENTS TO TRE JURISDICTION OF EACH SUCH
COURT' IN ANY SUCH SUIT. ACTION OR PROCEEDINGS' (C) WAIVES ANY o
OBJECTION WHICH THE MORTGAGOR MAY HAVE TO. THE LAYING OF ‘VENUE IN
ANY SUCH SUIT ACTION OR. PRDCEEDING "IN 'EITHER 'SUCH COUHT AND {D)
AGREES TO 'JOIN THE MORTGAGBE IN ANY" PETITION FOR REMOVAL T
EITHER’SUCH”COURT. THE MORTGAGOR" HEREBY IRREVOCABLY APPOINTS Holiy
CORPORATION AS ITS AUTHORIZED AGENT IN THE STATE OF ILLINOIS ‘70

¢
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ACCEPT ON ITS BEHALF SERVICE OF PROCESS FOR PURPOSES- OF ANY SUCH
SUIT, ACTION CR PROCEEDING. THE MORTGAGOR MAY APPOINT A
REPLACEMENT AGENT FOR SERVICE IN THE STATE OF ILLINOIS, PROVIDED
THAT SUCH AGENT FOR SERVICE SHALL BE REASONABLY SATISFACTORY TO
THE MORTGAGEE, AND THE MORTGAGOR.SHALL DELIVER TO THE M.RTGAGEE
EVIDENCE IN WRITING OF ITS IRREVOCABLE APPOINTMENT OF SALD
REPLACEMENT AGENT FOR SERVICE AND THE' AGENT FOR SERVICE' s
ACCEPTANCE OF SUCH APPOINTMENT. ' THE MORTGAGEE MAY OBTAIN
PERSONAL JURISDICTION AND PERFECT SERVICE OF PROCESS THROUGH THE
AGENT FOR SERYICE OR BY ANY OTHER MEANS NOW OR HEREAFTER'
PERMITTED BY APPLICABLE LAW. .

32, Waiver of JutyﬁTrlal. MORTGAGQR WAIVES'THE RIGHT TO A
TRIAL BY JURY.IN ANY ACTION OR PROCEEDING: BASED-UPON, OR: RELATED
TO, TH& SUBJECT MATTER OF THE LOAN INSTRUMENTSK - THIS WAIVER:IS:
KNOWINCLY INTENTIONALLY, ‘AND VOLUNTARILY MADE:BY. MGRTGAGOR,hND
MORTGAGZR . ACKNOWLEDGES ‘THAT ‘NEITHER' MORTGAGEE; NOR'ANY - PERSGN:
ACTING ON 3EHALF OF. MORTGAGEE 'HAS MADE. ANY REPRESENTATIONS: OF‘
FPACT TO INDUCE THIS WAIVER. OF TRIAL BY JURY OR:IN' ANY WAY:TO -
MODIFY OR {JLLIFY ITS ERFECT. MORTGAGOR PFURTHER" ACKNOWLEDGES i
THAT IT HAS BELN REPRESENTED -(OR HAS HAD THE OPPORTUNITY! TO' BE:
REPRESENTED) 4N/ THE SIGNING OF THE LOAN INSTRUMENTS BND. ‘IN. THE,
MAKING OF THIS WAIVER BY INDEPENDENT LEGAL- COUNSELJLSELBCTED “ER:
ITS OWN FREE WILL, AND THAT IT HAS HAD THE OPPORTUNITY . TO:DISCUSS
THIS WAIVER WITH COUNGEL. MORTGAGOR: FURTHER' ACKNGWLEBGES - THAT, IT
HAS READ AND UNDERSTANPS THE MEANING AND' RAMIFICATIONS/I@QF* THTS
WAIVER PROVISION AND FS LVIDENCE OF THIS FAC%~SIGNS Ims: INITIALS.

—~ ¥4 y .
INITIALS OFTPERSQN'SIGNINCr— INITIALS OF PERSCON SIGNING-
FOR BENEFICIARY FOR TRUSTEE -

33. Business Loan. Mortijagor certifies and agrees that the
proceeds of the Note will be user for the purpeses -specified in-
I1llinois Revised Statutes, Chapte:r /17, Section 6404, and: that the
principal obligation secured: hereby /canstitufes. a "business loan"
coming within the definition and purview of said section.

34. Inspectlon of Premises and Rezords. Mortgagee and its
representatives and agents shall have the rlght to inspect the
Premises and all books, records' and documﬁntc relating thereto’'at
all reasonable times t.and access thereto shali be permitted for
that purpose Mortgagor shall keep and malngayh complete and
correct books and records showing: in detail. the income-and
expenses of the Premises and shall permit Mortgages or its' agents
to examine such books and records and all supportiag: vouchers and
data at any time and from timé to time on reguest at its office
at the address provxded below or at such other locatxor as ‘may“be
mutually agreed upon.

35. Accountant's Letters. At Mortgagee's reguest, (the
Mortgagor shall-deliver to Mortgagee one or more letters:
addressed to Mortgagee and signed by each accournitant -of firm of
accountants’ who prepared or certified any of the financial
statements furnished, or who will prepare or certlfy any
financial statement to be furnished, to Mortgagee hereunder or
under any of the other Loan Instruments, affirming that such
accountant or firm of accountants understands that Mortgagee will
rely on such financial statements and that the liability and
responsibility of such accountant or firm of accountants to”
Mortgagee with respect- thereto will not be eliminated, dxmxnlshed
or affected in any way by Illinois Public Act 84-1251" (Laws 1986)
or any other statutory, regulatory, administrative or’ other law,
regulation, enactment, or ordinance.

36. Trade Rames. At the reguest of Mortgagee, Mortgagor
shall execute a certificate in form satisfactory to Mortgagee
listing the trade names under which Mortgagor intends to operate
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the Premises, and representing and warranting that Mortgagor does
business under no other trade names with respect to the

Premises. Mortgager shall immediately notify Mortgagee in
writing of any change in said trade names and will, upon reguest
of Mortgagee, execute any additional financing statemsnts and
other certificates required to reflect the change in trade names
and will execute and file any assumed name certificate required
by applicable laws.

37. Further Assurances. Mortgagor,, upon the reguest of
Mortgagee, will execute, acknowledge, dellver and record such
further 1nstruments and do such further acts as may be necessary,
desirable or proper to carry out the purposes of the Loan
Instruments and to subject to the liens and security interests
created thereby any property intended by the terms. thereof to be
covered thereby, ineluding spec1flcally but wlthout limitatison
any renevals,  additions, subst;tutlons, replacements,
improverients,. or appurtenances to the Premises.

3B. fine of the Essence. Time is of the essence of the

Note, this portgage, and the other Loan Instruments.
;X

39. ' captions and Pronoiuhs. The captions and headxngs of
the various sections of this Mortgage are for convenience only,
and are not to be <eonstrued as confunlng or 11m1t1ng in any way
the scope or 5nten\ cf the provisions herecoE. Whenever’ the
context reqguires or ‘peraits, the singular shall 1nc1ude the’
plural, the plural shzll' include the 51ngu1ar, and the masculine,
feminine and neuter shall \be freely interchangeable.

40. Notices. All natices, requests, reports, demands or
other instruments required oOr contemplated to be given or
furnished under this Mortgage *o Mortgagor or Mortgagee shall be
in writing and'directed to Mortgagor or Mortgagee as the case may
be at the following addresses:

If to Morbgagee: Continentsl Rank N.A.
231 South Lesille Street
Chicago, Illirois 60637
Attention: {231/AJ) _
Victor P. Stasica

with a copy to: Mayer, Brown & Plat:
190 Scouth LaSalle Streec
Chicago, K Illinois 60443
Attention: Ivan P. Kaae

If to Mortgagor: Wood Oaks Developers Limited Partnership
' 1755 Lake Cook Road :
Highland Park, Illinois 60035
"Attention: Suzann Kogen

with a copy to: Euditicr o weod fo
20T N s e (o T Rqog 4
Cofriecr 1Ay o ¢ ol gl
T RN i Cmet oty

Any such notices, requests, reports, demands ar other instruments,
shall be (i) personally delivered to ' the offices set forth above,
in which case they shall be deemed delivered an the date of
deliveryto said offices, (ii) sent by certlfled or registered
mail, return recqut requested, in which case they shall, be
deemed delivered three. (3) business days. after deposzt in_ the,
U.S. mail, postage prepald, or {iiiy sent by air courier (Federal
Express or like service), in which case, they shall be deemed .
delivered on the date of actual dellvery.__ELther party may
change the address to which any such notice, report, demand or
other instrument is to be delivered by furnishing written notice
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of such change to the other party in compliancerwith the
foregoing provisions.

41. Excess Loan Charges. If the loan secured by this
‘Mortgage is subject to a law which sets maximum loan charges, and
‘that law'is finally interpreted so that the interest.or other
loan chargeq collected or to be collected in connection with the
loan exceed the permitted limits, then: (a) any such loan charge
shall be reduced by the amount necessary to reduce the charge to .
the permitted 1imit and {b) any sums already collected from the
obllgor which exceeded: permltted limits ("Excess Loan Charges“)
will, at ‘Mortgadee's option, - either be refunded to the cobligor or
applied as a credit against the then outstandlng principat,
balance or accrued and unpaid interest thereon. 1If a refund
reduces principal, the reduction will be treared as a partial
prepayirent without any prepayment. charge undeq the Note. Neither
Mortgagor: nor any other guarantor or obligor'on the Note shall -
have any action against: Mortgagee for any damages whatsoever
arising trom the payment of Excess Loan Charges'.

42. Airozneys' Fees. Mortgagor will pay Mortgagee's
attorneys' fees (which in-all cases shall include the .charges and
fees of in-housf-counsel) and costs in connection with the
preparation, aaministration and enforcement of this Mortgage.
Without limiting tb2 generality of the foregoing, if at:any time
or times hereafter lMortgagee employs such counsel for advice or
other representatlon Wwith respect to any matter. .concerning.:
Mortgagor, thls'Mortga“e, the Premises, or the Loan Instruments
or to protect, collect, laase, sell, take possession of, or
liguidate any of the Premises, or to attempt to enforce or
protect any security interesi or lien or other right in any of
the Premises or under any of tl¢ Loan Instruments'or ‘to enforce
any rights of Mortgagee or ob! igations of Mortgagor--or any other
person, Eirm or corpcration which may be obligated .to Mortgagee
by virtue of this Mcortgage, any ¢f the Loan Instruments or -any -
other agreement, instrument or docivsant, -heretofore- or ‘hereaEter
delivered to Mortgagee in furtherance hereof, then . in any such
event all of the attorneys' fees arisirng from such servrces¢ "and:
any expenses, costs and charges: relat1dg thereto; ‘shall b
constitute an additional indebtedness owing by Mortgagor to
Mortgagee payable on demand and evidenced ard secured by the Loan
Instruments.

43, Severability. , In case any of the provisions of this
Mortgage shall for-any reason be held to be invalid,; illegal or
unenforceable, such 1nva11d1ty, 111ega11ty or unanforceability.
shall not affect any ather provision hereof and this ilortgage
shall be construed as if such invalid, illegal or u1en€ﬁrceable
provision had never been contained herein.

44. Binding Effect. Whenever Mortgagor .or Mortgacee is
named or referred to herein, the heirs, legal representatuivas,
successors and assigns of such person .or entxty shall be aincluded:
and all covenants and.agreements contained in this Mortgage shall
bind the heirs, legal representatives, successors and assigns of
Mortgagor, 1nclud1ng any subsequent owner of all cor any part of
the Premises, and inure to. the benefit of the successors and
assigns of Mcrtgagee. This Paragraph 43 shall not be construed
"to permit an assignment; transfer, conveyance, encumbrance ar
other disposition otherwise prohibited by this Mortgage.

45, Land Trustee: ~ Exculpation and Authority'. -

(a) This Mortgage is executed by the Trustee not
1nd1v1dually or personally, but sclely as trustee as aforesaid,
in the exercise of the power and authorlty conferred upon and
vested in it as such trustee, and it is expressly understoqd and
agreed that nothing herein contained shall be construed as
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creating any liability on the Trustee perscnally to pay the Note.
or any interest that may accrue thereon or any of the
indebtedness arising ‘er accruing under or pursuant hereto or to
the Note, or to perform any covenant, undertaking, representation
or agreement, either express or implied, contained herein or in
the Note, all such personal liability of the Trustee, if any,
being expressly waived by the Mcortgagee and by each and every
person now or hereafter claiming any right or security under this
Mortgage; provided, however, that nothing herein contained shall
in any way limit the liability of the-Beneficiary or..0of any
guarantor or other obligor. {neot including:the Trustee) hereunder
or under the Loan Agreement, the Note or the Loan Instruments.

{b) The, Trustee hereby warrants that it possesses full
power and authorlty to execute and deliver this lnstrument.

WITNESS the respective hands and seals of the Trustee and
the Benaficiary at Chicdgo, Illinois, on the day:and. year first
above wriitten, pursuant to proper authority duly granted.

TRUSTEE

mmerican National Bank and Trust
Company of. Chicago, nat. .. -
individually but solely as trustee
under a Trust Agreement 'dated
July 10, 1991 and known as Trust
No. 11419643

8y f”—?/ L—

rame : LLBARL WipTag
Title: '

-~

Attest: ; Qiﬁ/.

BENEFPLLIARY

WOOD CaKS "EVELOPERS. .
LIMITED PARTNERSHIP

By:

WOOD OAKS BUILDrxS, INC., an -
Illinois corporation and its sole
general partner

Attest: P

By: ( { \}'u.h" o /Ef(-:'/“}/'/ By: \)”Mﬁﬂ d/([/(f /A A

Pl
Name: - ljn,gL_qj_ 7’h:,J Suzannédpgen

Title: et . Presid

THIS INSTRUMENT WAS PREPARED
BY AND AFTER RECORDING RETURN
TO:

Jack Edelbrock, Esq.
Mayer, Brown & Platt
190 South LaSalle Street
Chicago, 1111n01s 60603
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ACKNOWLEDGEMENT

STATE COF ILLINODIS

4

) ss
COUNTY OF 7 ¢ v - ) )

Oon this ' day of [V Wewijw,, 199{, before me, the

undersigned, personally appeared ooty (C e and Dvpic | Zivigs
who acknowledged themselves teo be the President and Sec, v 1cagg

of Wood OaKs Builders, Inc., an Illinocis cerporation and the gole
general partner of Wood Oaks Developers Limited Partnership, an
Illinois limited partnership, and that as such President, and

S ¥ dra being authorized so to do, executed the foregoing
instrutent on behalf of said corporation for.the purposes therein
contained. on behalf of said limited partnership.

IN WITNESS WHEREOF, I hereungqnset my hand and official

L O M

L Nobtary Public

seal.

C00000.D.’Q...‘O’O.Q‘Q.’O.

"OFFICIAL SEAL"

DAVID B, GOSs
upTARY PUELIC, STATE oF ILLINDIS. &
¥ Commigsion Expires Fek, 18, 1994 s
0”‘0.0000‘.7'+r500000;4000:

L 224

SeE0d00
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LAND TRUSTEE'S ACKNOWLEDGEMENT

STATE OF ILLINOIS ) _
_ ) SS.
COUNTY OF )

SANDRA L. TLsT0y0

I r @ Notary Public in ang ﬁ& "
County ana State aforﬁéald. DO HEREBY CERTIFY that (‘“—“LL WHEL Al
and ___ uegory S. K personally known to me to be the same
persors

whose names are subscribed to the foregoing instrument as
¥ICE PRESID and | ASHISIANT SECRETARY of American National

Bank and Lrtust Company of Chicago, not personally but solely as
Trustee und<sr a Trust Agreement dated July 10, 1991 and known as
Trust No. /11419603, appeared before me this day in person and
severally acknowledged to me that they, being thereunto auly’t

' authorized, sigrad and delivered said instrument ds° the free and
voluntary act of said company as Trustee aforesaid, and as their

own free and -voluntary act, for.the uses and purposes therein set”
forth.
_ NOV €4 199
GIVEN under my haid)and notarial seal this day of
r 1991,
ris P, VPSSP RN
orncm STAL” ¢ g P

ﬁn \ NCRA L. TLSrovie \ T "‘:\," N L 7( N
It ' -n"i_.‘f o et of lilinois ' S U UL s WAL e
;W 32 on Lxpires 01/16495 - - Notary Public .

""“'MMWM '

My Commission Expires:

SSW/JFE/KDan/Hortgage
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The Land

LEGAL DESCRIPTION

LOTS 1 TO 8, BOTH INCLUSIVE, AND OUTLOT "A" IN WOODOAKS: COURT .
RESUBDIVISION (A PROPOSED ‘PLAT), BEING A RESUBDIVISION. GF.-PART OF
THE SOUTH 1/2 OF THE EAST 1/2 OF THE SOUTHWEST /4. 'OF.SECTION-7,

TOWNSHIP 42 NORTH, RANGE 12 EAST OF.THE THIRD PRINCIPAL '‘MERIDIAN, .

NORTHFYZi.D TOWNSHIP,. RECORDED AUGUST. 12, 1991 AS DOCUMENT: NUMBER
9140857 /.. IN COOK 'COUNTY, ILLINOIS. '

PIN Numbers: 04—07;301*009; 04-07-301-010, 04-07-301-011, 04~07—-
301-013, 0#-r7-30:r-014, 04-07-301-015, 04-07-301-016, 04-07-301-
017, 04-07-301--018 .

Common Street Address: vacant land at Walters and Sanders Roads,
Northbrook, Illinois) : '
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