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THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage”), made
as of October 1, 1992, is made and executed by Indian Trails
Limited Partnership, an Illinois limited partnership ("Mortgagor”),
having its principal office at 455 East Illinois Street, Suite 570,
Chicage, Iilineis 60611, in favor of LaSalle National Bank, a
national banking association, having an office at 120 South LaSalie
Street, Chicaqo, Illinois 60602 (“Lender").

o ]

7. Lender has agreed, subject to certain terms and
conditions, ro make a lean In a principal amcunt not to exceed
$3,500,000 (vhe "Loan"). The loan is evidenced by that certain
Nota of even data herewith executed by Mortgagor in faver of Lender
in the principal sum of $3,500,000 (the "Note"}. A copy of the
Note l= attached hersto as Exhibit A, The terms and provisions of
the Note are heveby inczrporated, by reference, in this Morégage.

GIAANTING CLAUEES

To secure the paymenl of the indebtadness evidenced by
the Mote and the payment of all.amounts due under and the perform-
ance and observance of all covenauts and conditions contained in
this Mortgage, the Note, any and u!l other mortgages, security
agreements, assignments of leases  and rents, guaranties,
reimbursement. agreemants executed in corrnection with any letters of
credit issued by Lender at the request of Murtgagor and any other
documents and instruments now or hereafter cyscuted by Mortgagor or
any party related thereto or affiliated therewith to evidence,
secure or guarantee the payment of all or ‘any portion of the
indebtedness under the Note and any and all renewals, extensions,
amendments and replacements of this Mortgage, the Nate, and any
such other documents and instruments (the Note, this Mortgage, such
other mortgages, security aqreements, assignments oI Jzases and
rents, guaranties, lstters of credit, and any other docurmants and
instruments now or hereafrer executed and delivered in ccruwaction
with the Loan, and any and all amendments, renewals, extensions and
replacements hereof and thereof, being sometimes referred to
collectively as the "lLoan Instruments” and individually as a “Loan
Instrument"”) (all indebtedness and liabilities secured hereby being
hereinafter sometimes referred to as "Borrower’s Liabilities" which
indebtedness and liabilities being secured hereby shall, in no
event, exceed five times the aggregate face amount of the Note),
Mortgagor does hereby convey, mortgage, warrant, assign, transfer,
pladge and deliver to Lender all of Mortgagor’s right, title and
interest in and to the folliowing described property subject to the
terms and conditicns herein:
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{A} The land located in Cook County, Illinois, legally
described in attached Exhibit ® ("Land");

(B} All the buildings, structures, improvements and
fixtures of every kind or nature now or hereafter situated on the
Land; and, to the extent not cwned by tenants of the Mortgaged
Property, all machinery, appliances, eguipment, furniture and all
cther personal property of every kind or nature located in or on,
or attached to, or used or intended to be used in connection with,
or with the oaperation of, the Land, buildings, structures,
improvements or fixtures now or hereafter located or ta be located
on the Land, or in connection with any construction being conducted
or whicn may be conducted thereon, and all extensions, additions,
improvements, substitutions and replacemente to any of the
foregoing ("Improvements™) ;

(C)Y Al buiiding materials and goods which have been
procured or are barsafter procured for use on or in connection with
the Improvements or the construction of additional Improvements,
whather or not such-uwaterials and goods have baen delivered to the
Land ("Materials®):;

(D} All plang, specifications, architectural renderings,
drawings, licenses, permits; suil test reports, other repwrts of
examinations or analyses of {*a Land cr the Improvements, contracts
for services to he rendered tou Mertgagor or otherwise in connection
with the Improvements and all (ther property, contracts, reports,
proposals and other materials now or hereafter axisting in any way
relating to the Land or the Improvesents or the construction of
additional Improvements;

(E) All easements, tenemencs, -oights-of-way, vaults,
gores of land, streets, ways, alleys, passiages, sewer rights, water
courses, water rights and powers and appurcenances in any way
belonging, relating or appertaining to any of tne Land or Improve-
ments, or which hereafter shall in any way beiodnd, relate or be
appurtenant theretc, whether now owned or hereafter acquired
("Appurtenancas") ;

(F)} (1) All fjudgments, insurance proceeds, 2wards of
damages and settlements which may result from any damage to all or
any portion of the Land, Improvements or Appurtenances or any part
therecf or te any rights appurtenant thereto;

¢ii) All compensation, awards, danages, clainms,
rights of action and proceeds of or on account of (a} any damage or
taking, pursuant to the power of eminent domain, of the Land,
Taprovements, Appurtenances or Materials or any part thareof, (b)
damage toc all or any portion of the Land, Tuprovements or Appur-
tenances by reason of the taking, pursuwant to the power of eminent
domain, of all or any portion of the Land, Improvements, Appur-
tenances, Materials or of other property, or (c¢) the alteration of
the grade of any street or highway on or about the Land, Improve-
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ments, Appurtenances, Materials or any part thereof; and, except as
otherwise provided herein, Lenaer is hereby authorized to collect
and receive sald awards and proceeds and to give proper receipts
and acquittances therefor and, except as otherwise provided herein,
to apply the same toward the payment of the indebtedness and other
sums sacured hereby;

(1ii) All contract rights, general intangibles,
actions and rights in action, including, without limitation, all
rights to insurance proceeds and unearned premiums arising from or
relating to damage to the Land, Improvements, Appurtenances or
Materials: and

fivy All proceeds, products, replacements, addi-
tions, substitutions, renewals and accessions of and to the Land,
Improvements. Appurtenances or Materials;

(G} “Ail vrents, issuyes, profite, income and other
benafita now or hereafter arising from or in respect of the Land,
Improvemaents or Appuvtenances {the "Rents"); it being intended that
this Granting Clausé shall constitute an absolute and present
assigiuvient of the Rance, subject, however, ta the conditional
permission given to Morigagor to collect and use the Rents as
provided in this Mortyage;

{H) Any and all learas, licenses and other occupancy
agreements now or hereafter affecting the Land, Improvements,
Appurtenances or Materials, together with all security therefor and
gquaranties therecf and all monies payuble thereunder, and all books
and records owned by Mortgagor whichk contain evidence of payments
made under the leases and all sacurlty given therefor (collec-
tively, the "Leasas"), subject, however, to the conditional
permission given in this Mortgage to Mortgogoyr to collect the Rents
arising under the leases as provided in this rortgage;

{I) Any and all escrow accounts lield by Lender or
Lender’s agent pursuant to any provision of this licrtgage;

(T} Any and all aftar-acquired right, titie ar interest
of Mortgagor in and to any of the property describei in tha
preceding Granting Clauses; and

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

All of the mortgaged property described in the Granting
Clauses, together with all real and personal, tangible and
intangible property pledged in, or tc which a security interest
attaches pursuant to, any of the Loan Instruments is sometimes
referred to collectively as the "Mortgaged ¥Froperty.” The Reonts
and Leases are pledgad on a parity with the Land and Improvements
and nct secondarily.
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ARTICLE ONE
COVENANTS OF NORTGAGOR
Mortgagor covenants and agrees with Lender as follows:

1.01 Performance wundar Note, Mortgage and Other Loan
Inatruments. Mortgagor shall perform, observe and comply with or
cause to be performed, observed and complied with in a complete and
timely manner all provisions hereof and of the Note, every other
Loan Instrument and aevery instrument evidencing or securing
Borrower 'y Liabilities and will promptly pay or cause to be paid to
Lender wheil due the principal with interest thereon and all other
sums required to be paid by Mortgagor pursuant to the Note, this
Mcrtgage, everv other Loan Instrument and every other instrument
evidencing or sacuring Borrower’s Liabilities.

1.02 Ge*aral Covenarts, Representations and Warranties.
Mortgager covenanis, represents and warrvants that as of the date
hereof and at all times thereafter during the term hereof: (a)
Mortgagor 1s a 1limited | partnership, duly organized, validly
existing and in good stznding under the lawe of tha State of
Illinois; (b} Mortgagor is seized of an indefeasible estate in fee
simpie in that portion of (ke Mortgaged Property which is real
property, and has good and abuclute title to it and the balance of
the Mortgaged Property free and clear of all liens, security
interests, charges and encumbrarces whatsoever except those
expressly permitted in writlng by ilender, if any (such liens,
security interests, charges and encumbrunces expressly permitted in
writing being hereinafter referred /' to as the "Parmitted
gncumbrances™): (c) Mortgagor has good righ%, full power and lawful
authority to mortgage and pledge the Mortgazed Property as provided
herein: (d) upon the occurrence of an Event O0f Default, Lender may
at all timex peaceakbly and quietly aenter upor, ‘nold, occupy and
enjoy the Mortgaged Property in accordance with tlie terms hereof;
and (e) Mortgagor will maintain and preserve tha lien of this
Mcrtgage as a first and paramount lien on the Mortgagnd Property
subject only to the Permitted Encumbrances until  Anrrower’s
Liabilities have been paid in full.

1.03 Compliance with Laws and Other Reatrictions.
Mortgagor covenants and represents that the Land and the Improve-
ments and the use thereof presently comply with, and will during
the full term of this HMortgage continue to comply with, all
applicable reastrictive covenants, zoning and subdivision ordinances
and building codes, licenses, health and environmental laws and
regulations and all other applicabkle laws, ordinances, rules and
requlations. If any federal, state or other governmental body or
any court issues any notice or order to the effect that the
Mortgaged Fruperty or any part thereof is not in compliance with
any such covenant, ordinance, code, law or regulation, Mortgagor
will promptly provide Lender with a copy of such notice or order
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and will immedlately commence and diligently perform all such
actions as are necessary to comply therewith or otherwise correct
such rnon-compliance. Mortgager shall not, without the prior
written consent of Lender, petition for or otherwise seek any
change in the zoning ovdinances or other public or private
restrictions applicable to the Hortgaged Proparity on the date
hereof,

1.04 Taxes and Oother Chargaes.

1.04.1 7Taxes and Assessments. Mortgagor shall pay promptly
when diue all taxes, assessments, rates, dues, charges, fees,
ievies, fines, impositions, liabilities, obligations, liens and
encumbrarces of every Kkind and nature whatsoever now or hereafter
imposed, tevied or assessed upon or against the Mortgaged Property
or any part thereof, or upon or againat this Mortgage or Borrower’s
Liabilities ©r _upon or against the interest of lLender in the
Mortgaged Properuvy, as well as all taxes, assessments and other
governmental charges levied and imposed by the United States of
america or any state, county, municipality or other taxing
authority upon or in cespect of the Mortgaged Pruperty or any part
thereof: provided, howrver, that unless compllance with applicable
laws requires that taxes, assessments or other charges must be paid
as 2z condition to protescing or contesting the amount thereof,
Mortgagor may in good faitn, by appropriate proceedings commenced
within ninety (90) days of the due date of such amounts and
thereafter diligently pursued, contest the validity, applicability
or amount of any asserted tax, zrsessment or other charge and
perding such contest Mortgagor si2il not be deemed in default
hereunder if on or before the due date of the asserted tax or
asceasment, Mortgagor shali first either {i} deposit with Lender a
bord or other security satisfactory to Lenrer in the amcunt of 150%
of the amount of such tax or assessment or fji) obtain an endorse-
ment, in farm and substance satisfactory to Jender, to the loan
policy of title insurance issued to Lender insuring the lien of
this Mortgage, insuring over such tax oy assessmsnt. Mortgagor
shall pay the disputed or contested tax, assessment or other charge
and all interest and penalties due in respect theraor on or before
the date any adjudication of the validity or amount therzcf hecomes
vinal and in apy event no less than thirty (38) days prior to any
forfeiture or sale of the Mortgaged Property by reason of =sucth non-
payment, Upon Lender’s regquest, Mortgagor will promptly file, if it
has not theretofore filed, such petition, application or other
instrument as iz necessary to cause the Land and Improvements to be
taxed as a separate parcel or parcels which include no property not
a part of the Mortgaged Property.

1.04.2 Taxas Affecting Lender’s Interest. If any state,
federal, municipal or other governmental law, order, rule or
requlation, which becomes effective subsequent to the date hereof,
in any manher changes or modifles existing laws governing the
taxation of mortgages or debts secured by mortgages, or the manner
of collecting taxes, so as to impose on Lender a tax by reason of
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its ownership of any or all of the Loan Instruments or measured by
the principal amount of the Note, requires or has the practical
effect of requiring Lender to pay any portion of the real estate
taxes levied in respect of the Mortgaged Property to pay any tax
levied in whole or in part in substitution for real estate taxes or
otherwise affects materially and adversely the rights of Lender in
respect of the Note, this Mortgage or the other Loan Instruments,
Borrower’s Liabilities and all interest accrued thereon shall, upon
thirty (30) days’ notice, become due and payable forthwith at the
option of Lender, whether or not there shali have occurred an Event
o Dafault, provided, however, that, if Mortgagoer may, without
violating or causing a vioclation of such law, order, rule or
regulation, pay such taxes or other sums as are necessary to
eliminate wsuch adverse effect upon the rights of Lender and does
pay such tajyes or other sums when due, Lender may not elect to

declare due dorrower’s [labilities by reason of the provisions of
this Section 1.04.2.

1.04.3 Tax 3scrow. Upon the request of Lender and without
limitation of Lendexr’s other rights and remedies, Mortgagor shall,
in order to secure i(re performance and discharge of Mortgagor’s
obligations under this Saction 1.04, but not in lieu of such
obligations, deposit wiik Lender on the firsgt day of each calendar
month throughout the term <f-the Loan, deposits, in amounts set by
Lender from time to time by wiitten notice to Mortgagor, in order
to accumulate funds sufficien? t~ permit Lender to pay all annual
ad valorem taxes, assessments and charges of the nature described
in Section 1.04.,1 at least thirty 130) days prior to the date or
dates on which they shall beccae delinquent. The taxes,
assessments and charges for purposes Of this Section 1.04.3 shall,
if Lender so elects, include, without limitation, water and gewer
rents, Mortgagor shall procure and deliver-+to Lender when issued

all statements or bills for such obligatiorz. Upon demand by

Lender, Mortgagor shall deliver to Lender such additional monies as
are required to satisfy any deficiencies in the 2mounts necessary
to enable lLender to pay such taxes, assessments ara similar charges
thirty (30} days prior to the date they become deldinguent. Lender
Suall pay such taxes, assessments and other charges aa they become
Gue to the extent of the funds on deposit with Lender fcum time to
time and provided Mortgagor has delivered to Lender the statements
or bills therefor. In making any such payments, Lender (shall be
entitled to rely on any bill issued in respect of any such taxes,

‘assessnents or charges without inquiry into the validity, propriety

or amount thareof and whetner delivered to Lender by Mortgagor or
otherwise obtsined by Lender. Any deposits received pursuant to
this Section 1.04.3 shall not be, nor be deemed to be, trust funds,
but may be commingled with the general funds of Lender and Lender
shall have no obligation to pay interest on amounts deposited with
Lender pursuant to this Section 1.04.3. If any Event of Default
ocours, any part or all of the amounts then on deposit or
thereafter deposited with Lender under this Section 1.04.3 may at
Lender’s option be applied to payment of Borrower’s Liabilities in
such order as Lender may determine.
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1.04.4 MNo Credlt Agalnst the Indebtsdnecs Becursd Hereby.
Mortgagor shall not claim, demand or be entitled to receive any
credit against the principal or interest payable under the terms of
the Note or on any of Borrower’s Liabilities for any of the taxes,
assessments or similar impositions assessed against the Mortgaged
Praperty or any part thereof or that are applicable to Borrower’s
Liabilities or to Lender'’s interest in the Mortgaged Property.

1.05 Mechanlers and Other Liens. Mortgagor shall not
permit or suffer any nechanic’s, laborer’s, wmaterialman’s,
statutory or other lien or encumbrance {other than any lien for
taxes and assessments not yet due) to be cresated upon or against
the Moriaqaged Property, provided, however, that Mortgagor may in
good fai*n. by appropriate preceeding, contest the validity,
applicability or amount of any assertad lien and, pending such
contegt, Mcituyagor shall not be deemed to be in default hereunder
if Mortgagor ' wkall first obtain an endorsement, in form and
substance szatisfactory to Lender, to the loan policy of title
insurance issued 0 Lender insuring over such lien, or, if no such
loan policy shall have been isgued, then Mertgagor shall deposit
with Lender a bond o« other security reasonably satisfactory to
Lender in the amount of (150% of the anount of such lien. Mortgagor
shall pay the disputed amcant and all interest and penalties due in
respect thereof an or kerore. the date any adjudication of the
validity or amount thereof belcmes final and, in any event, no less
than ten {(10) days pricr to aany roreclosure sale of the Mortgaged
Property or the exercise of anpv _other remedy by such claimant
against the Mortyaged Property.

1.06 Inaurance and Condemna®ion.

1.06.1 Hasard Insurance. Mortgagor shall, at its sole cost
and expense, obtain for, deliver to, assign %£¢ and maintain for the
benefit of Lender, until Borrower’s Liabilities are paid in full,
policies of hazard irsurance, in an amount which shall be not less
than 100% of the full insurable replacement cost ¢f the Mortgaged
Property (except the Land}, insuring on a replacenent cost basis
the Mortgaged Property with “causes of loss-gspecial fora" coverage
and insuring against such other hazards, casualities and contingen-
cles as Lender may reqguire, including without 1limi¢zation, if
requested by Lender, earthguake, and, if all or any part <of the
Mortgaged Propsrty shall at any time be iscated within an area
identified by the government of the United States or any agency
thereof as having speclal flond hazards and for which flood
insurance is available, flood. If any such policy shall contain a
co~insurance c¢lause it shall also contain an agreed amount or
stipulated value endorsement. All policies of hazard insurance
shall contain a "lender’s loss payable" endoursement and shall
provide that no losses shall be payable to any other parties
without Lender’s prior written consent., The form of such policles,
the amounts angd@ the companies issuing them shall be reasonably
acceptable to Lender. Originals or certified copies of all
pelicies shall be deliversd to and retained by Lendzr. Mortgagor
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shall pay on or before the due dates thereof premiums on all
insurance policies and on any renewals thereof. In the event of
loss, Mortgagor will give immediate written notice to Lender and
Lender may make proof of loss if not made promptly by Mortgagor
{for which purpose Mortgagor hareby irrevocably appoints Lender as
its attorney~in-fact). In the event of the foreclosure of this
Mortgage or any other transfer of title to the Mortgaged Property
in full or partial satisfaction of Borrower’s Liabilities, all
right, title and interest of Mortgagor in and to all insurance
policies and renewals thereof then in force shall pass to the
purchaser or grantee. All such policies shal)l provide that they
shall not be modified, cancelled or terminated without at least
thirty (70} days’ prior written notice to Lender from the insurer.

1.0£.2 Other Insurance. Mortgagor shall, at its sole cost
and expenss, chtain for, deliver to, assign to and maintain for the
benefit of, lspder, until Borrower’s Liabilities are paid for in
full, (i) commercial general liability insurance in such amounts as
Lender may reasciiably specify, together with workers compensation
and employer’s liacjlity insurance, naming Lender as additional
insured, (ii) a business interruption insurance policy covering
loss of rents at a limit of 100%, in an amount not less than all
rent and other charges payable by the tenants of the Mortgaged
Property (based on a fullv leased building) for a period of one
year, together with such assivyiments of the proceeds of such policy
as Lender may require, (ili) koiler and machinery insurance, if
requested by Lender, and (iv) .suah other policies of insurance
rejating to the Mortgaged Propercy and the use and operation
thereof as Lender may require, inclvaing dramshop, all in form and
amounts, and issued by such companles ai are reasonably acceptable
to Lender.

1.06.3 MAdjustment cf Loas, Lender is hereby authorized and
smpowered, at its option, to adiust or compronise any loss of more
than $35,000 under any insurance policles covering or relating to
the Mortgaged Property and to collect and receive tha proceeds from
ary such policy or pelicles {and deposit such proceceds as provided
in Section 1.06.5). Mortgagor hereby irrevocably appoints Lender as
its attorney-in-fact for the purpcses set forth in s preceding
sentance. Each insurance company is hereby authorized and firected
to make payment (i) of 100% of all such lesses of more ¢hzn said
amount directly to Lender alone and (ii) of 100% of all such losses
of said amount or less directly to Mortgagor alone, and in no case
te HMortgagor and Lender jointly. After deducting from such
insurance proceeds any expenses incurred by Lender in the
collaction and settlement thereof, including without limitation
attorneys’ and adiusters’ feces and charges, Lender shall apply the
nat proceeds as provided in Section 1.06.5, Lender shall not be
responsible for any failure to collect any insurance procceeds due
under the terms of any policy regardlesg of the cause of such
failire.
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1.06.4 Condemnation Awards. Lender sball be entitled to
all compensation, awards, damages, claims, rights of action and
proceeds of, or on account of, (i) any damage or taking, pursuant
to the power of eminent domain, of the Mortgaged Property or any
part therect, (ii) damage to the Mortgaged Property by reason of
the taking, pursuant to the power of eminent Jdomain, of other
pruperty, or (iii} the alteration of the grade of any street or
highway on or about the Mortgaged Property. Lender 1is hereby
authorized, at its option, to commence, appear in and prosecute in
its own or Mortgagor’s name any acticn or proceeding relating to
any such compensation, awards, damages, claims, rights of action
and proceseds and to settle or compromise any claim in connection
therewitl . Mortgagor hereby irrevocably appoints Lender as its
attorney-in-fact for the purposes set forth in the preceding
sentence. lender after deducting from such compensation, awards,
damages, cia.ms, rights of action and proceeds all its expenses,
including attocreys’ feed, may apply such net proceeds (except as
otherwise provided in Section 1.06.5 of this Mortgaqe) to payment
cf Borrower’s Lizwilities in such order and manner as Lender may
elect. Mortgagor agrees to execute such further assignments of any
compensation awards, damages, claims, rights of action and proceeds
as Lender may require.

1.06.5 Repair; Procesfs of Casualty Insurance ané Eminent
Pomain. If all or any par’ of the Mortgaged Property shall be
damaged or destroyed by fire or other casualty or shall be damaged
or taken throuch the exercise of the power of eminent domain or
other cause described in Section 1.96.4, Mortgagor shall promptly
and with all due diligence resteois and repair the Mortgaged
Property whether or not the proceeds, award or other compensation
are sufficient to pay the cost of such restoration or repair. At
Lender’s election, to be exercised by wriften notice to Mortgagor
within thirty (30) days tollowing Lender’s uarcestricted receipt in
cash or the equivalent thereof of said proceuds, award or other
compensation, the entlre amecunt of said proceeds, award or
compensation shall either (i) be applisd to Borrower‘s Liabilities
in such order and manner as lender may elect os (ii) be made
available to Mortgagor on such terms and conditions as Lender may
impose, including without limitation the terms and condliions met
forth in this Section 1.06.5, for the purpose of financiny the cost
of rvestoration or repair with any excess to be appliea-*c Bor-
rower's Llabllities. Notwithstanding the foregoing, if (a)-in the
sole iudgment of Lender, the improuvements located on the Mortgaged
Property which have been destroyed, damaged or taken can be
repaired or restored to an architectural and economic unit of the
same character and not less valuable than they were prior to such
damage and destruction, (b} the insurers do not deny liability to
the insured, (c) Mortgagor shall have delivered evidence
satigfactory to Lender in its sole judgment that the leases with
the following tenants: Dominick’s Finer Foodas, Inc.; Walgreen Co.;
arcl Ace Value Center, Inc. shall not be terminated as a result of
such damage, destruction »r taking, but shall continue in full
force and effect during the entire period of any rebuilding, (d)
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the amount necessary to repair or restore the improvements as
determined by Lender shall be less than $1,000,000 and (e) no Event
of Default shall have occurred, then Lender will make the proceeds
of insurance, after deducting from such proceeds all expenses
incurred by Lender in the collection thereof, including attorneys’
fees, available for repair or restoration on the conditions herein
contained., If the amount of proceeds to be made available to
Mortgagor pursuant to this Section 1.06.5 is less than the cost of
the restoration or repair as estimated by Lender at any time prior
to completion thereof, Mortgagor shall cause to be deposited with
Lender the amcunt of such deficiency within thirty (30) days of
iander’s written request therefor (but in no event later than the
commencoement of the work) and Mortgagor's deposited funds shall be
dishursed ‘prior to any such insurance proceeds, If Mortgagor is
required to deposit funds under this Section 1.06.5, the deposit of
such funds =h2ll be a condition precedent to Lender’s obligation to
disburse any !nunrance proceeds held by Lender hereunder. Without
limitation of Leruser’s rights hereunder, it shall be an additional
condition precedeni to any disbursement of insurance proceeds held
by Lender hereunder that lLender siall have approved all plans and
specifications for any proposed repair or restoration. The amount
of proceeds, award cr compensation which is to he made available to
Mortgager, tegether with ziiv deposits made by Mortgagor hereunder,
shall be held by Lender tu o disbursed from time to time to pay
the cost of repair or restoczition either, at Lender’s option, to
Mortgagor or directly to contractors, subcontractors, material
suppliers and other persons entitled to payment in accordance with
and subject to such conditions to dighursement as lender may iwmpose
to assure that the work is fully comuleted in a good and workman-
like manner and paid for and that ne ilens or claims arise by
reason thereof. Lender may commingle any Auch funds held by it with
its other general funds. Lender shall no¢ be obligated to pay
interest in respect of any such funds ield by it, nor shall
Mortgagor be entitled to a credit against .any of Borrower’s
Liahbilities except and to the extent the funds ara applied thereto
pursuant to this Section 1.06.5. Notwithstanding any other
provision of this Section 1.06.5, If an Event of befanlt shall be
existing at the time of such casualty, taking or other event or if
an Event of Pefault occurs thereafter, Lender shall have tiie right
to immediately apply all insurance proceeds, awards or courensation
tc the payment of Borrower’s Liabilities in such order and wanner
as Lender may determipne., Lender shall have the right at all- cimes
to apply such net proceeds to the cure of any Event of Default or
the performance of any obligations of Mortgager under the Loan
Instrunents,

1.06.6 Preceeds of Business Interruption and Rental
Insurance., The net proceeds of business interruption and rental
ingsurance shall be paid to Lender for application first to
Borrower’s Liabiiities in such order and manner as Lender way elect
and then to the creation of reserves for future payments of
Borrowar’s Liabilities in such amounts as Lender deems necessary
with the balance to be remitted to Mortgager subject to such
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controls as Lender may deem necessary to assure that said balance
is used to discharge accrued and to be accrued expenses of
operation and maintenance of the Mortgaged Property.

1.06.7 Renewal of Policies. At least thirty (30) days
prior to the expiration date of any policy evidencing insurance
required under this Section 1.06.7, a renewal thereof satisfactory
to Lender shall be delivered to Lender or substitution therefor,
together with receipts or other evidence of the payment of any
premiums then due on such renewal policy or substitute policy.

1.06.8 Xnsurance Eascrow. Upon the request of Lender and
withouc Vimitation of lender’s other rights and remedies, Mortgagor
shall, in- order to secure the performance and discharge of
Mortgagor’s opligations under this Section 1,06, but rot in lieu of
such obligatyons, deposit with Lander on the first day of each
cajendar month “hroughout the term of the Loan, a sum in an amount
determined by Zender from time to time by written notice to
Mortgagor, in order to accumulate funds sufficient to permit Lender
to pay all premiums payable in connection with the insurance
required heresunder al le=ast thirty (30) days prior to the date ovr
dates on which they shall become due. Upon demand by ILender,
Mortgagor shall deliver (t¢ ILender such additional monies as are
required to satisfy any det’ciencies in the amounts necessary to
enable Lender to pay such plsmiums thirty (30} days prior to the
rlate they shall become due.

1.07 Non~Impairment o  Lender’s Rights. Nothing
contained in this Mortgage shall be desemed to limit or otherwise
affect any right or remedy of lLender vnder any provision of this
Mortgage or of any statute or rule =7 law te pay and, upon
Mortgageor’s fallure to pay the sane, Lendey may pay any amount
required to be paid by Mortgagor under Sections 1.04, 1,05 and 1.08
and the amount so paid by Lender shall bear inturest at the Default
Rate {as defined in the Kote), and, together wi’h interest, shall
be added to Borrower‘'s Liabilities. Mortgagor shall pay to Lender
on demand the amount so paid by Lender, together with.all accrued
ang unpaid interest thereon. The provisions of Sect.op 1.04.3 are
sclely for the added protection of Lender and entail pl. respon~
gibility on Lender‘s part beyond the allowing of due cCredit as
specifically provided therein. Upon assignment of this Noltgage,
any funds on hand shall be turned over to the assignee and any
responsibility of Lender with respect to such funds shall ter-
minata.

1.08 Care of the Mortgaged Property. Mortgagor shall
preserve and waintain the Mortgaged Property in good and first
class condition and repair. Mortgagor shall not, without the prior
written consent of Lender, permit, commit or suffer any waste,
~impalirment or detericration of the Mortgaged Property or of any
part thereof, and will not take any action which will increase the
risk of fire or other hazard to the Mortgaged Property or to any
part thereof. Except as otherwise provided In this Mortgage, no
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rew improvements shall he constructed on the Mortgaged Property and
no part of the Mortgaged Property shall be removed, demolished or
altered in any material manner without the prior written consent of
Lender.

1.09 Transfer or Enoumbranoe of the Mortgaged Property.
Mortgagor shall not permit or suffer to occur any sale, assignment,
conveyance, transfer, mortgage, lease (other than leases made in
accordance with the provisions of this Mortgage) or encumbrance of,
or any contract for any of the foregoing on an installment basis or
otherwise pertaining to, the Mortgaged Property, any part therecf,
any intzrest therein, the beneficial interest in Mortgagor, any
interest-in the beneficial interest in Mortgagor or in any other
trust holding title to the Mortgaged Property or any interest in a
corporatics ~vartnership or other entity which owns all or part of
the Mortgaged Property or such beneficial interest, whether by
operation of iav or otherwise, without the prior written consent of
Lender having te:n ohtained (i} to the sale, assignment, con-
veyance, mortgacga, lease, option, encumbrance or other transfer and
(it} to the form &nu  substance of any instrument evidencing or
contracting for any suckh sale, assignment, conveyance, mortgage,
lease, option, encumbrance or other transfer. Without limitation of
the foregoing, Lender may condition its consant upon any com-
hination of (i) the payment of a fee to be set by Lender, (ii) the
increase of the interest rals payable under the Notae, (iii) the
shortening of maturity of the Nute and (iv) other modifications of
the terms of the Mote or the othayr-Loan Instruments. Transfers or
sales of the limited partnership iolerests of Mortgagor shall rot
require the prior written consent of Lender provided that no such
sale cr transfer shall result in any waiverial diminishment of the
powers or responsibilities of the generil partner of Mortgagor nor
its interest in the profits and losses of Mortgagor’s cperations.
Mortgagor shall not, without the prior wriitern consent of Lender,
further assign or permit to be assigned veo2. rents from the
Mortgaged Property, and any such assignment ~‘ithout the prior
express written consent of lLender shall be null and(void. Mortgagor
shall not permit sny interest in any lease oIl th2 Mortgaged
Proparty to be subordinated to any encumbrance on the Mortgaged
Property other than the Loan Instruments and any such sulezdinatlion
shall be null and void. Mortgagor agrees that in the .evant the
ownership of the Mortgaged Property, any intereat therein cr any
pari thereof becomes vested in a person other than Morigagor,
Lender may, without notice to Mortgagor, deal in any way with such
SUcUessSor or successeors in  interest with reference to this
Mortgage, the Note, the Loan Instruments and Borrower’s Liabilities
without in any way vitiating or discharging Mortgagor’s liability
hereunder or Barrower’s Liabilities. No sale of the Mortgaged
Property, no forbearance tn any person with respect to this
Mortgage, and no extension to any person of the time for payment of
the Note or any other Borrower’s Liabilities given by Lender shall
operate ta releasa, discharge, wodify, change or affect the
original liability of Mortgagor, either in whole or in part, except
to the extent specifically agreed in writing by Lender. Mortgagor
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shall not permit the Mortgaged Property or any portion thereof to
be submitted to the Condominium Property Act of the State of
Illinois by filing a Declaration of Condominium Ownership or
otherwise.

1.10 Purther Assurances. At any time and from time to
tirme, upon Lender’s request, Mortgagor ehall make, execute and
deliver, or cause to be made, executed and delivered, to Lender,
and where appropriate shall cause to be recorded, registered or
filed, and from time to time thereafter to be re-recorded, ra-
registered and refiled at such time and in such offices and places
as 5nall be deemed desirable by Lender, any and all such further
mortgages, security agreements, fipancing statements, instruments
of furthsr assurance, certificates and other documents as Lender
may consider necessary or desirable in order to effectuate or
perfect, or *‘n continue and preserve the obligations under, the
Note, this Mcricage, any other Loan Instrument and any instrument
evidencing or securing Borrower's Liabilities, and the lien of this
Mortgage as a llesnupon all of the Mortgaged Property, whether now
owned or hereafter acouired by Mortgagor, and unto all and every
person or persons deviving any estate, right, title or Interest
under this Mortgage. UpOn any failure by Mortgagor to do so, Lender
may nake, execuie, record, register, file, re-record, re-reqgister
or re-file any anéd all sudll mortgages, instruments, certificates
and documants for and ipn the name of Mortgagor, and Mortgagor
hereby irrevocably appoints Lender the agent and attornay-in-fact
of Mortgagor to do so.

1.11 Jacurity Agreamant und. Financing Stateaenta.

{a} Mcrtgagor {as debtor) hersby grants to Lender (as
creditor and secured party) a security interest under the Uniform
‘Commercial Code in all fixtures, machinevy, arpliances, equipment,
furniture and personal property of everv. nature whatsoever
constituting part of the Mortgaged Property. Mortgagor shall
axecute any and all documenta, including without limitation
financing statements pursuant to the Uniform Compercial Code, as
Lender may reguest to preserve, maintain and perfect tle priority
of the first lien and security interest created hereby o property
which may be deemed personal property or fixtures, and shaeil pay to
Lender on demand any expenses incurred by Lender in connection with
trh< preparation, execution and filing of any such docunents.
Mertgagoeor hereby authorizes and empowers Lender and irrevocably
appoints Lender the agent and attorney-in-fact of Mortgagor to
execute and file, on Mortgagor’s behalf, all financing statements
and refilings and continuations thereof as Lender deems necessary
or advisakle to create, preserve and protect such lien. When and
if Mortgagor and Lender shall respectively become the debtor and
secured party in any vUniform Commercial Code financing statement
affecting the Mortgaged Property {or Lender takes possession of
personal property delivered by Meortgagor where possession is the
means of perfection of the security interest), then, at Lender’s
sole election, this Mortgage shall be deemed a security agreement
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as defired in such Uniform Ctmmercial Code, and the remedies for
any violation of the covenants, terms and conditions of the
ugreements herein contained shall be as prescribed herein or by
general law, or, as to such part of the security which is also
reflected in such financing statement, by the specific statutory
conseruences how or hereafter enacted and specified in the Uniform
Commercial Code.

{b) Without limitation of the foregoing, if an Event of
Default occurs, Lender shall be entitied immediately to exercise
&ll remedies available to it under the Uniform Commercial Code and
this Section 1.11. Mortgagor shall, in such event and if Lender so
requeste,.’ assemble the tangible personal property at Mortgagor’s
expense, ‘at. a convenient place designated by Lender. Mortgagor
shall pay all expenses incurred by Lendexr in the collecticn of such
indebtednesda. including attorneys’ fees and legal expenses, and in
the repair of aily real estate or other property to which any of the
tangible personal property may be affixed. If any notification of
intended disposition of any of the personal property is required by
law, such notificaticn-shall be desmed reasonable and proper if
given at least ten (10) Adays before such disposition. Any proceeds
of the disposition of any of the personal property may be applied
by Lender to the payment (of the reasonable expenses of retaking,
heiding, preparing for sale #nd selling the personal property,
including attorneys’ fees ana legal expenses, and any balance of
such proceeds may be applied by Lender toward the payment of such
of Borrower’s Liabilities, and ir-such order of application, as
Lender may from time to time elect. If an Event of Default ocecurs,
Lender shall have the right to exercise and shall automatically
succeed to all! rights of Mortgagor with respect to intangible
parsonal property subject to the securitz-interest granted herein.
Any party to any contract subject to the security interaest granted
herein shall be entitled to rely on the rigbia of Lender without
the necessity of any further notice or action by Mortgagor. Lender
shall not by reason of this Mortgage or the exeraise of any right
granted hereby be obligated to parform any obligation of Mortgagor
with respect to any portion cf the personal property nor shall
Lender be responsible for any act committed by Mortgaasr, or any
breach or failure to perform by Mortgagor with respeci -to any
portion of the personal property.

(c) Mortgager and Lender agree that the filing of a
financing statement in the records normally having to do with
personal prvperty shall never be construed as in any way derogating
from or impairing the express declaration and intention of the
parties hereto, hereinabove stated, that everything used in
connection with the production of income from the Mortgaged
Property and/or adapted for use therein and/or which is described
or reflected in this Mortgage is, and at all times and for all
purpases and in all proceedings, legal or equitable, shall he
regarded as part of the real estate encumbered by this Mortgags
irrespective of whether (i) any such item is physically attached to
the Land ur Improvements, {ii) serial numbers are used for the
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better identification of certain equipment items capable of being
thus identified in a recital contained herein or in any list filed
with Lender, or (iil) any szuch item is referred to or reflected in
any such financing statemaent so filed at any time. Similarly, the
mention in any such financing statement of {1} righte in or to the
proceeds of any fire and/or hazard insurance policy, or (2) any
award in eminent domain proceedings for a taking or for loss of
value, or (3) Mortgagor’s interest as lessor in any present or
future lease or rights to income growing out of the use and/or
occupancy of the Mortgagqed Property, whether pursuant tc lease or
otherwise, shall never be couiatrued as in any way altering any of
the rights of Lender as determined by this instrument or adversely
affectin; the priority of Lender’s lien granted hereby or by any
other recerded document. Any such mention in any such financing
statement s declared to be for the protection of Lender in the
event any ‘¢oort or judge shall at any time hold with respect to
clauses (1), ‘2, or (3} above, that notice of Lender’s priority of
intereet, to be effective against & particular class of persons,
including, but ot limited to, the federal government and any
subdivisions or entity of the federal government, must be filed in
the Uniform Commercial fnde records.

1.12 Asaignmes’. of Rents,

(a)] The assignment of rents, income and other benefits
contained in section (G} of the Granting Clauses of this Mortgage
shall be fully operative withoui zny further action on the part of
either party, and, specifically, Isander shall be entitled, at its
option, upon the ocrcurrence of an Lvent of Default hereunder, to
all rents, income and other beneflts flam the Mortgaged Property,
whether or not Lender takes possession <{ such property. Mortgagor
hereby further grants to lender the right  effective upon the
occurrence of an Event of Default to do any or all of the follow-
ing, at Lenuer‘’s option: (i) enter upon and take nossession of the
Mortgaged Property for the purpose of collecting the rents, incone
and other benetits; (ii) dispossess by the usual summary proceed-
ings any tenant defaulting in the payment thereof to Zonder; (iii)
lease the Mortgaged Property or any part thereof: (lv: repair,
restecre and improve the Mortgaged Property; and (v) apply the
rents, fncome and other benefits, after payment of certalii expenses
and capital expenditures relating to the Mortgaged Propeity, on
account of Borvower’s Liabilities in such order and manner as
Lender may elect. Such assignment and grant shall centinue in
effuct until Borrower’s Liubilities are paid in full, the execution
af this Mortgage constituting and evidencing the irrevocable
consent of Mortgagor to the entry upon and taking pousession of the
Mortyaged Property by Lender pursuant to such grant, whether or not
fereclosurae proceedings have been instituted, Neither the exercise
of any vights under this section by lLender nor the applicatlion of
any such rents, income or other benefits to payment of Borrower'’s
Liabilities shajl cure or waive any Event of Dbefault or notice
provided for hersunder, or invalidate any act done pursuant herete
or pursuant to any such notice, but shall be cumulative of all
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other rights and remedies. Mortgagor has exscuted and delivered tc
Lender an Assignment of Leases and Rents of even date herewith,
and, to the extent that the provisions of this Section 1.12 or
Secticn 1.14 are inconsistent with the provisions of said
Assignment ¢f Leases and Rents, the provisions of said Assignment
cf ieaces and Rents shall control. Notwithstanding the foregoing,
g0 long as no Event of Default has occurred or is continuing,
Mortgagor shall have the right and authority to continue to collect
the rents, income and other benefits from the Mortgaged Property as
they become due and payable but not more than thirty (30) days
prior to the due date thereof. The existence or exercise of such
right of Mortgagor to collect said rents, income and other benefits
shall pat operate to subordinate this assignment to any subseguent
assignment of sald rents, income or other benefits, in wheole or in
part, by Mrrtgagor, and any such subsequent assignment by Mortgagor
shall be suvirjact to the rights of Lender hereunder.

(b} ‘Murtgagor shall not permit any rent under any lease
of the Mortgaged ZTroperty ta be collected more than thirty (30)
days in advance of /tiie due date thereof and, upon any receiver,
Lender, anvone clairminag by, through or under Lender or any
purchaser at a foreclusure sale coming into possession of the
Mortgaged Property, no teaont shall be given credit for any rent
paid more than thirty (30} davs in advance of the due date thereof.
Mortgagor shall act promptiy —to enforce all available remedies
against any delinguent lessee sc as to protect the interest of the
iessor under the leases and to preserve the value of the Mortgaged
Property.

1.13 After-Acquired Propercy. . To the extent permitted
by, and subject to, applicable law, the lien of this Mortgage,
including without limitation the security 1nterest created under
Saction 1.11, shall automatically attach, witiout further act, to
all property hereafter acquired by Mortgagor (lacated in or on, or
attached to, or used or intended to be used in <¢eoanection with, or
with the operation of, the Mortgaged Property or any part thereof.

1.14 Leasea Affecting Nertgaged Property.

(a) Mortgagor shall comply with ard perfoim in a
complete and timely manner all of ita obligations as landlorc -under
all leases affecting the Mortgaged Prcperty or any part thereof.
Mortgagor shall give notice to lLender of any defauit by the
landlord under any lease affecting the Mcrtgaged Property promptly
upon the occurrence of such default, but, in any event, in such
time to afford Lender an opportunity to cure any such default prior
to the tenant having any right to terminate the lease. FEach lease
executed subsequent to the date hereof shall contain a provision
requiring the tenant to notify Lender of any default by landlord
and granting an opportunity for a reasonable time after such notice
to cure such default prior to any rig¢h% accruing to the tenant to
terminate such lease. Mortgagor, 1f requested by Lender, shall
furnish promptly to Lender (i) original or certified copies of all
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such leases now existing or hereafter created, as amended from time
to time, and (iil) a ocurrent rent rell in form satisfactory to
Lender. Lender shall have the right to notify at any time and from
time to time any tenant of the Mortgaged Property of any provision
¢f this Mortgage.

{b) The agsigrment contained in Section (H) of the
Granting Clauses shall not be deemed to impose upon Lender any of
the obligations or duties of the landlord or Mortgagor provided in
any lease, incliuding, without limitation, any liability under the
covenant of quiet enjoyment contained in any lease in the event
that any tenant shall have been jolned as a party defendant in any
action co foreclose this Mortgage. Mortgagor hereby acknowledges
and agrees that Mortgagor is and will remain liable under such
leases to(the same extent as though the assignment contained in
Section (HY «f the Granting Clauses had not been made. Lender
disclaims any ‘2ssumption of the obligations imposed upon the
landlord or Mortgagoy under the leases, except as to such obliga-
tions which arise atter such time as Lender shall have exercised
the rights and privileges conferred upon it by the assignment
contain=d in Section (H)} of the Granting Clauses and assumed full
and indefeasible ownersliip of the collateral thereby assigned. With
respect to the assignment contained in Section (H) of the Granting
Clauses, Mortganor shall, Zron time to time upon request of Lender,
specifically assign to Lender as additional security hereundar, by
an instrument in writing in such torm as may be approved by Lender,
all right, title and interest of Martgagor in and to any and all
leases now cor hereafter of or affecring the Mortgaged Property or
any part thereof togethar with all sezvrity therefor and all monies
payable thereunder, subject te the corditional permission herein-
above given to Mortgagor to collect the rentals under such lease.
Mortgagor shall also execute and deliver Yo Lender any notifica-
tion, financing statement or other documenu-required by lLender to
perfact the foregoing assignment as to any . such lease. The
provisions of this Section 1.14 shall be subjecc o the provisions
of Section {(H} of the Granting Clauses,

1.15 Management of Nortgaged Property. Mo rtgagor shall
cause the Meortgaged Property to be managed at ali times in
accordance with sound business practice. Mortgagor shall ~2use the
Mortgaged Mioperty to be managed by a competent and reputable
managing agent acceptable to Lender pursuant to a management
agreement approved by Lender in writing in advance of execution
therazcf by Mortgagor or anyone acting on behalf of Mortgagor.
Following such appreval, Mortgagor shall not permit the management
agreement to be terminated (except for good cause after notice to
Lander), modified, amended or extended, or permit a change in the
identity of the management agent, without Lender’s prior written
consent, Each management agreement shall be subject in all
respects to the lien of this Mortgage and the rights of Lender
hercunder and, at Lender’s regquest, Mortgager shall cause the
manager under such management agreement to waive its right to any
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lien or claim of lien encumbaring the Mortgaged Property and to
execute such waiver in recordable form.

i.16 Execution of Leases. Mortgagor shall not permit any
leases to be made of the Mortgaged Property or existing leases to
be terminatnd {except for good cause provided that notice thereof
15 delivered promptly to Lender), nor modified, extended or renswed
if the terms of such wmodification, extension or renewal are
materially lesa favorable to the interest of the lessor thereunder
compared tc the terms of the existing lease, without the prior
written consent of Lender. Lender may, uporn written request by
Mortgagor, approve a form lease and a schedule of minimum rental
rates ard minimum and maximum lease durations. If Lender consents
ta any nev-lease or the renewal of any exlsting lease, at Lender’s
request, Mortgagor shall cause tha tenant thereunder to executs a
subordination and attornment agreement in form and substance
satisfactery Co Lender.

1.17 BErenses. Mortgagor shall pay when due and payable,
and otherwisa on dewand made by Lender, all loan fees, appraisal
fees, recording feer, taxes, brokerage fees and commissions,
abstract fees, title insurance fees, escrow fees, attorneys’ fees,
court costs, documentary and expert evidence, fees of inspecting
architects and engineers, and &all other reasonable costs and
expenses of every character-vnich have been incurred or which may
hereaiter bhe incurred by Lender in connection with any of the
fellowing:

{a) The preparation, @yacution, delivery and
performance aof the Loan Instrumepcs!

(b} The funding of the Loan;

{(c) Any court or administrative proceeding in-
volving Mortgagor, the Mortgaged Property or the Loan
Instruments to which Lender is made a party or’is subject
to subpoena by reascon of its being a holder of any of the
Ioan Instruments, including without limitation bank-
ruptcy, insolvency, reorganization, probate, -erinent
domain, condemnation, building code and zoning procred-
ings;

{d) Any court or administrative proceaeding or other
action undertaken by Lender to enforce any ramedy or to
collect any indebtedness due under this Mortgage or any
of the other Loan Instruments following a dJdefault
thereunder, including without iimitation a foreclosure of
this mortgage or a public or private sale under the
Uniform Commercial Code;

{e) Any remedy exercised by Lender feollowing an
Fvant of Defuult including foreclosure of this Mortgage
and actions in connection with taking possession of the
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Mortgaged Properity or collecting rents assigned hereby
and by the Assignment of leases and Rents;

(£} Any activity in connection with any regquest by
Mortgagor or anyone acting on behalf of Mortgagor that
Lender conssnt to a proposed action which, pursuant to
thls Mortgage cr any of the other Loan Instruments may be
undertaken or cuisummated only with the prior consent of
lender, whether or npot such consent is granted; or

(g} Any negotiation undertaken between Lender and
Mortgagor or anyone acting on behalf of Mortgagor
prrtaining to the existence or cure of any default under
or *ne modification or extension of any of the Loan
Instiuaents.

If Mortgagor' Wallas te pay sald costs and expenses as above
provided, Lender ‘may elect, but shall not be obligated, to pay the
cesty and expenars described in this Section 1.17, and if lender
does so elect, then the amounts paid by Lender shall bear interast
at the Default Rate and, ftogether with interest, shall be added to
Borrower's Liabilities Mortgagor will, upon demand by Lender,
reimburse Lender for all @uch expenses, together with all accrued
and unpaid interest thereur.) In the event of foreclosure hereof,
Lender shall be entitled to aza to the indebtedness found to be due
by the court a reasonable estimzie of such expenses to be incurred
after entry of the decrse of foreclosurz. To the extent permitted
by law, Mortgagor agrees to hold hecnless Lendac againgt and from,
and reimburse it for, all claims, Zemands, lilabilities, losses,
damages, Jjudgments, penalties, costs  and expenses, including
without limitation attorneys’ fees, which may be imposad upon,
asserted against, or incurred or paid by it by reason of or in
connection with any bodily injury or death” or property damage
ocourring in or upon or in the vicinity of the Mortgaged Property
through any cause whatscever, or asserted agains® it on account of
any act performed or omitted te be performed hereunder, or on
account of any transaction arising out of or in any way connected
wvith the Mortgaged Property, this Mortgage, the other Loan
Instruments, a2ny of the indebtedness evidenced by the MNo'e or any
of Borrower’s Liabilities,

1.18 Lendar’s Parformanoce of Mortgagor/s Obligations. If
Mortgagor faile to pay any tax, assessment, encumbrance or other
imposition, or teo furnish insurance hereunder, or to perform any
other covenant, caondition or term in this Mortgage, the Note or any
other Lean Instrument, Lender may, but shall not be obligated to,
pay, obtain or perform the sam2. Ail payments made, whether such
payments are regular or accelerated payments, and costs and
expenses incurred or raild by lLender in connection therewith shall
be 2us and payable immediately. The amounts so incurred or paid by
Lender shall bear interest at the Default Rate and, together with
interest, shall be &dded to Borrower's Liabilities, Lender is
hereby empowerad to enter apd to authorize others to enter upon the
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Mortgaged Froperty or any part thereoi for the purpose of perform-
ing or cbserving any covenant, condition or term that Mortgagor has
failed to perform or observe, without thereby becoming liable to
Mortgagor or any person in possession holding under Mortgagor.
Performance or payment by Lender of any obligation of Mortgagor
shall not relieve Mortgagor of such obligation or of the conse-
quences of having failed to perform or pay the same and shall not
effect the cure of any Event of Default.

1.1 Payment of Supericr Liens. To the extent that
Lender, after the date hereof, pays any sum due under any provision
of law or instrument or document creating any lien superior or
equal in-priority in whole or in part to the lien of this Mortgage,
Lender =nzl]l have and be entitled to a lien on the premises equal
in parity with that discharged, and Lender shall be subrogated to
and rerei- e and enjoy all rights and liens possessed, held or
enioyed by, ‘the hoclder of such 1lien, which shall remain in
existence and bensfit Lernder to secure the Note and all obligations
and liabilities secured hereby. Lender shall bhe subrogated,
notwithstanding their telease of record, to mortgages, trust deeds,
superior titles, wenders’ liens, mechsnics’ and materialmen’s
lians, charges, encumbrances, rights and eguities on the Mortgaged
Property to the extent {hit any obligation under any thereof is
paid or discharged with proceeds of disbursements or advances under
the Note or other indebtednets secured hereby.

1.20 Books =nd Racosda. Mortqagor shall keep and
maintain at all times complete, trus and accurate books of account
and records reflecting the resuiis, of the operation of the
Mortgaged Property. Mortgagor shall  furnish to Lender within
ninety (90) days after the end of ‘Hortgagor’s fiscal vyear,
financial statements of the Mortgaged Properiy, Mortgagor and each
guarantor o©of the Loan, including withcut  limitation (i) an
operating statement and rent roll pertaining. to the Mortgaged

roperty, {(ii) a balance sheet for each guarantor of the Loan and
{iii} a balance sheet and income statement for Mortgagor. All
balance sheets shall state annual income and “al)l- contingent
liabilities. All statements of Mortgagor and statemeints rertaining
to the Mortgaged Property shall be prepared in accosdance with
generally accepted tax accounting principles (i.e., on a Cush basis
except that real estate taxes will be accrued on an accrual tasis)
and shall he certified by the general partner of Mortgagor as being
true, correct and complete. Mortgagnr shall cause statements
pertaining to sach guarantor of the Loan to ke prepared in
accordance with generally accepted tax accounting principles (i.e.,
on a cash basis except that real estate taxes will be accrued on an
accrual basis) and certified by such guarantor as being true,
correct and complete. In addition, for each real property asset
shown on the balance sheet of any of guarantors, ragardless cof how
auch asset is owned by such guarantor, Mortgagor shall cause such
guarantor to provide a current statement of cash flow generated by
such asset, together with a current operating statement, a current
rent roll and a summary of the terms of financing for such asszet
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(whether secured or unsecured), including without limitation a
statement of the cutstanding indebtedness therson, and such other
information as Lendey may requast. In the event that Mortgagor
fails to comply with the requirements set forth above, lLender shall
have the right to have Mortgagor’s books and records audited by an
independent certified public accountant, and the cost of such audit
shall he the obligation of Mortgagor. Ilender and ite designated
agents shall have the right to ingpect Mortgagor’s books and
records with respect to the Hortgaged Property at all reasonable
timens, In the event of a foreclosure of this Mortgage, all of
Mortgagor’s books and records maintained in connection with the
Mortgaged Property shall be made avalilable to the successful bidder
at the foreclesure sale for inspection and copying for a period of
not less than three {3) vears following sald sale.

125 Beatoppel. Mortgagor, within ten (10) days after
written reguust. from Llender, shall furrnish a written statement
executed by Mortoagor setting forth the unpaid principal of, and
interest on, the wWote, and any other unpaid sums secured hereby,
and whether or not/ eny offsets or defenses are claimed to exist
against the payment &f =uch principal and interest or other sums
and, if any such offs2ts or defenses are claimed, the specific
basis and amount of each/siuch ¢laim, 1f Mortgagor abjects to the
principal, interest or escrow amount or the application of any
paynent shown on any writter statement, recelpt, invoice or other
written notice received by Mortgajgor or any partner or officer of
Mortgagor, Mortgagor shall raisc such objection by written notice
to Lender within ninety {9¢) davs following receipt of such
statement, receipt, inveice or other vritten notice or else such
objection shall be deemed waived by Mortgagor and such other
parties.

1.22 Use of ths Mortgqagad Propgsity. The Mortgaged
Property shall be used only as a retail shoppirg center. Without
limitation of the foregcing, Mortgagor shall no’ -suftfer or permit
the Mortgaged Property, or any portion thereof, tc be used by the
publle in such manner as wmight unreasopably tend to impair Mortga-
gqor's title tc the Mortgaged Preperty or any pertion “hereof, or in
such manner as might reasonably make possible a claim ¢c claims of
easement by prescription or adverse pcssession by the public, as
such, or of implied dedication of the Mortgaged Property or any
portion therecf. Further, without limitation of the foregoing,
Mortgagor shall not use or permit the use of the Mortgaged Property
or any portion therecof for any unlawful purpose.

1.23 bLitigation Involving Mortgaged Property. Mortgagor
shall pronmptly notify Lender of any litigation, administrative
procedure or proposed legislative action initiated against
Mortgagor or the Mortgaged Preperty or in which the Mortgaged
Property 1is directly or 1indirectly affected including any
proceadings which seek to (i) enforce any 1lien against the
Mortgaged Property, (i1} correct, change or prohibit any existing
condition, feature or use of the Mortgaged Property, (iii} condemn
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or demolish the Mortgaged Property, {iv) take, by the power of
ewinent domain, any portion of the Mortgaged Property or any
property which would damage the Mortgaged Property, (v) modify the
zoning applicable toc the Mortgaged Property, or {(vl) otherwise
adversely affect the Mortgaged Property. Mortgagor shall initiate
or appear in any legal action or other appropriate proceedings when
necessary to protect the Mortgaged Property from damage. Mortgagor
shall, upon written request of Lender, represent and defend the
interests of Lender in any proceedings described in this Section
1.23 or, at Lender’s slection, pay the fees and expenses of any
counsel retained by lender to repregent the interest of Lender in
any such proceedings, in which avent such fees and expens=s shall
e addes Yo Borrower's Liabilities and shall bear interest at the
Default Rate.

1.24 Puvironmental Conditions.

{a) Mourtgagor represents, to the best of its knowledge,
and cevenants thal there are no, nor will thers, for so long as any
of Borrower’s Liabliities remain outstanding, be, any Hazardous
Materials {as hereinuafter defined) gensrated, relesased, stored,
buried or deposited cvel, beneath, in or upon the Mortgaged
Property, except as such Hajardous Materials may be used, stored or
transported in connection with the permitted uses of the Mortgaged
Property and then only to liie extent permitted bv law after
obtaining all necessary permits and licenses therefor. For purposes
of thies Mcortgage, “"Hasardous Materials" shall mean and include any
peollutants, flammables, explosives, metroleum {including crude oil)
or any fraction thereof, radioactive naterials, hazardous wastes,
toxic substances or related materials, including, without limita-
ticn, any substances defined as or included in the deflnition of
toxic or hazardnus substances, wastes, oOr materials under any
federal, state or local laws, ordinances, rcoutations or quidances
which regulate, govern, prohibit or pertain to the generation,
menufacture, use, transportation, disposal,  ~‘slaase, starage,
treatment of, or response or exposure to, texie or hazardous
substances, wastes or naterials. Such laws, -ordinances and
regulations are hereilnafter collectively referred to as the
"Hasardous Matoerials Laws."

{(b) Mortgagor shall, and Mortgagor shall cavse all
employees, agents, contractors and subcontractors of Mortgagor and
any other persons from time to time present on or occupying the
Mortgaged Property to, keep arnd maintain the Mortgaged Property In
cempliance with, and not cause or knowingly permit the Mortgaged
Property to be in violation of, any applicable Hazardous Materials
L.aws. Neither Mortqagor nor any employees, agents, contractors or
subcontractors of Mortgagor or any other persons occupying or
present on the Mortgaged Property shall use, generate, manufacture,
store or dispose of on, undey or about the Mortgaged Property or
transport to or from the Mortgaged Property any Hazardous Mater-
ials, except as such Hazardous Materials may bhe used, stored or
transported in connection with the permitted uses of the Mortgaged

—22—.




UNOFFICIAL COPY




Property and then only to the aextent permitted by law after
abtaining all necessary permits and licenses therefor.

{c¢) Mortgagor shall immediately sdvise Lender in writing
of: (i) any notices received by Mortgagor {whether such notices
are from the Environmental Protection Agency, or any other federal,
state or local governmental agency or regional office thereof) of
the violation or potential violation occurring on or about the
Mortgaged Property of any applicable Hazardous Materials Laws; (11)
any and all enforcement, cleanhup, removal or other governmental or
regulatory actions instituted, completed or threatened pursuant to
any Hazardous Materials Laws; (iii) all claims made or threatened
by any. +third party against Mortgagor or the Mortgaged Property
relating Lo damage, contribution, cost recovery compensation, loss
or injury ‘rasulting from any Hazardous Materials (the matters set
forth in clavses (i), (ii) and (ii11) above are hereinafter referred
to as "Hasardovu Materials Claima"): and (iv) Mortgagor’s discovery
of any occurrencr oy condition on any real property adjoining or in
the wvicinity of the Mortgaged Property that could cause the
Mortgaged Property  cpoany part thereof to be subject to any
Hazardous Materials Claims. Lender shall have the right but not the
obligation to join and participate in, as a party if it so elects,
any legal proceedings or actions initiated in ccnnection with any
Hazardous Materials Claims ani Mortgagor shall pay to Lender, upon
demand, all attorneys’ and cersultants' fees incurred by Lender in
connection therewith.

{d} Mortgagor shall be sdlely responsible for, and shall
indemnify and hold harmless Lendecg,  its directors, officers,
empliyees, agents, successors and asgigns from and against, any
loss, damage, cost, expense or liabiliZy directly or indirectly
arising ocut of or attributable to the usc¢, generation, storage,
release, threatened release, discharge, Jdi=zposal or presence
(wvhether priov to or during the term of the Loun nr otherwise and
regardless of by whom caused, whether by Mortgagol ar any predeces-
sor in title or any owner of land adjacent vo(the Mortgaged
Property or any other third party, or any empleyee, agent,
contractor or subcentractor of Mortgagor or any piredz2cessor in
title or any such adjacent iand owner or any third prrson) of
Hazardous Materials on, under or about the Mortgaged Ziuperty;
including, without 1limitation: (i} claims cof third parties
fincluding governmental agencies) for damages, penalties, losses,
costa, fees, expenses, damages, injunctive or other relief; (ii)
response costs, clean-up costs, costs and expenses of removal and
restoration, including fees of attorneys and experts, and costs of
determining the existence of Hazardous Materials and reporting same
to any governmental agency; and (1lii) any and all expenses or
obligations, including attorneys’ fees, incurred at, before and
after any trial or appeal therefrom whether or not taxable as
costs, Iincluding, without limitation, attorneysz’ fees, witness
fees, deposition costs, copying and telephone charges and other
expenses.
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{e) Mortgagor hereby represents, warrants and certifies
that: (i) the execution and delivery of the Lecan Ingtruments is
not a transfer of "real property", as "real property" is defined in
the Yllinois Responsible Property Transfer Act (Ill. Rev. Stat.
Ann. Ch. 30 9 903), as amended from time to time ("RPYAM}; (ii)
there are no underground storage tanks located on, under or about
the Mortgaged Property which ave subject to the notification
requirements under Section 9002 of the Solid Waste Disposal Act, as
now or hereafter amended (42 U.S.C. § 69921):; and {iii) there is no
facility located on or at the Mortgaged Property which is subject
to the reporting requirements of Section 312 of the federal
Emergency Planning and Community Right to Know Act of 1386 and the
federal rigulations promulgated thereunder (42 U.S85.C. § 11022), as
"facility” is defined in RPTA.

(¢} _Any loss, damage, cost, expenses or liabllity
ircurred by Lindsr as a result of a breach or misrepresentation by
Mortgayor or f{on which Mortgagor is responsible or for which
Mortgaqor has indeanified Lender shall be paid to Lender on demand,
and, failing prompt reimbursement, such amounts shall, together
with interest thereon-at the Default Rate from the date incurred by
Lender until paid by Mortgugor, be added to Borrower’s Liabilities,
be immediately due and payable and be secured by the lien of this
Mortgage and the other Losar ‘nstruments.

{(q) Lender may, ir its sole discretion, require
Mortgagor, at 1ts sole cost and expense, from time to time to
perform or cause to be performed, euch studies or assessments of
the Mortgaged Property, as Lender may ceem necessary or appropriate
or dezsirable, to determins the status ¢of environmental conditions
on and abkout the Mortgaged Property, -which such studies and
assessments shall be for the benefit of, and be prepared in
accordance with the specifications establishzd by, lLender,

{h}) Mortgagor hereby grants to Lepder, its agents,
employees and contractors, access to the Mortgaced Property, from
time to time upen pricr written notice, for the purpose of either
(1) taking such action as Lender shall determine to e appropriate
to respond to a release, threatened release, or the nrssence of
Hazardous Materials, or any related condition, on c¢r ukout the
Mortgaged Property; or {ii}) conducting such studies or aszessments
of 1ne Mortgaged Property, as Lender may deem necessary oOr
appropriate or desirable.

ARTICLE TWO

DEFAULTS

&AL

2.01 Bvent of Default. The term "Bvent of Deiaulti,?y
wherever used in this Mortgage, shall maan any one or more of theps
£51lowing events: &

b
|
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{a) The failure by MHortgagor: (i) to pay or
deposit when due {A} any payment of principal when due
and payarle under the HNote whether at maturity or
ctherwinme; (B) any payment of Interest under the Note
when due and payable; (C) any deposit for taxes and
assessments due hereunder within five (5) days after such
deposit is due hereunder; or (D) any other sums te be
paid by Mortgagor hereunder within five (5) daye after
such payment is due hereunder; or (ii) to keep, perform
or observe any covenant, condition or agreement on the
part of Mortgagor in this Mortgage contained in Sections
1.04.1, 1.06.1, 3.06.2, 1.09 or 1.24 hereof; or (iii) to
k«=r, parform or observe any other ccvenant, condition or
agreement on the part of Mortgagor in this Mortgage and
such failure shall continue for thirty (30) days follow-
ing tle Aelivsry of written notice to Mortgagor: pro-
vided, however, If such default is of the kind or nature
that (in ‘Lznder’s judgment) it is curable but is not
capable cf ‘eing cured within thirty (30) days, and
provided, further, that Mortgagor has promptly commenced
and is diligently proceeding to cure, then If such
default is not curad within sixty (60) days following the
delivery of such notice.

(b} The occurrence of a default under any of the
Loan Instruments not cured within such cure, grace or
other perlod, if any, providsd in =uch Loan Instrument.

(c] The accurrence of an /*Zvent of Default” under
and as defined in any of the Loar Instruments,

{d} The untruth of any warranty or representation
made herein or in any affidavit or certificate executed
by Mortgagor or any person acting on behalfr of Mortgagor
in connection with the Loan, the applicatiogn therefor or
the disbursement thereof.

{e) An uninsured loss, damage, destructicn [which
shall not include any such loss, damage or destruciion
which is uninsured due to the applicatlion of deduotiples
on insurance policies which have been approved by Lendai)
cr taking by eminent domain or other condemnaticn
praceedings of any substantlal portion of the Mortgaged
Property or any part of the Mortgaged Property which
naterially impairs any of the intended uses of the
Hortgaqged Property.

(£} The appointment of a recelver, trustee or
conservator of Martgagor all or any part of the Mortgaged
Property or dortgagor’s business pertaining to the
cperation of the Mortgaged Property.

~25-~
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{g) 'The cccurrence of any of the following events:

(i} An admission in writing by a Party in
Intearest of its inability to pay debts as they
become due;

(i) The institution by a Party in Interest of
bankruptcy, reoraanization, insolvency or arrange-
ment proceedings of any kind undzr federal bank-
ruptcy statutes or any similar law (state or fed-
eral) now ¢r hereafter existing;

(iii) The institution against a Party in Inter-
est of bankruptcy, reorganization, insclvency or
arvangement proceedings of any kind under federal
rarkruptcy statutes or any similar law (state or
federzl) new or hereafter existing which proceed-
ings rr2 not dismissed within sixty (60) days of
£ilina;

{iv) 7he waking of a geparal asgignment for
the beneflt of -raditors by a Party in Interest;

(v} Tha declaration by any court, government
or govarnmental acency of the bankruptecy or insol-
vency of a Party in Jauverest;

‘vi) The entry of » final judgment against a
Party 1n Interest for $73,020 or wore which is not
satisfied within thirty (32) days of the date on
which such judgment shall have Lecome final and all
stays of exscution pending appeal or otherwise
shall have expired;

{(vii) ‘Tha issuance of a writ <r warrant of
attachment, levy, selzure or distraint or any
similar process against a Party in Interast or all
or a material part of the Mortgaged Property which
is not stayed within sixty (60} days of issusucez. or
the lapse of any such stay;

{viil) Any amendment of the partnership
agreenent creating or governing Mortgagor and
having the effect of materially diminishing the
powers or responsibilities of the general partner
of Mortgagor or its interest in the profits and
losses of Mortgagor’s operations, without Lender’s
prior written consent; or

(ix) Ths dissolution, death or declaration, by
a court of competent jurisdiction of the mantal
incompetency, of a Party in Interest.

-
»
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Yor purposes of the foregoing clauses (1} through (ix),
"a Party in Interest" shall mean Mortgagor, any general
partner of Mortgagor or any guarantor of any portion of
the Loan.

{h) The occurrence of any ovent which, pursuant to
the terms of the Loan Instrumenis, allows Lender to
accelerate the maturity of Boriower‘s Liabllities.

{l) Lender, in its sole discretion, shall not be
saticfied with the results of any studies nr assessments
conducted pursuant to Section 1.24(qg).

ARTICLE THRAE
REMEDIES

3,01 ARocoslerstion of Maturity. If an Evant of Default
shall have occurred, lLesnder may declare the outstanding principal
amount of the Hote and the interest accrued thereon and any other
of Borrower’s Liabilities to be immediately due and payable, and
upon such declaration surh principal and interest and other
Borrower’s [Liabilities declaran due shall immediately become and be
due and payable without furtiiar demand or notice.

3.02 Lender’s Power of Snforcament. If an Event of
Defanlt shall have occurred, lendar may, either with or without
entry or taking possession as provided in this Mortgage or
other#ise, and without regard to «hether or not Borrower’s
Liabilities shall have been accelerated, and without prejudice to
the right of Lender thereafter to bring an sction of foreclosure or
any other action for any default existing at che time such earlier
action was comm=nced or arising thereafter . proceed by any
appropriate action or proceeding: (a) to enforze payment of the
Note and/oxr any other of Borrower’s Liabilities or the performance
of any term hereaf or any of the other Loan Instruments; (b} to
foreclose this Mortgage and to have sold, as an entiraty or in
separate lots cor parcels, the Mortgaged Property; and (¢} 0o pursue
any other remedy avajlable to it. Lender may take action‘either by
such proceedings or by the exercise of its powers with respect to
entry or taking possession, or hoth, as lender may determine.

3.03 Lender’s Right to Enter and Take Possession, Operate
and Apply Income.

fa) If an Event of Bsfault shall have occurred, (i)
Mortgagor, upen demand of lender, shall forthwith surrender to
Lender the actual possession of the Mortgaged Property, and to the
extent permitted by law, lLender itself, or by such officers or
agents as it may appoint, is hereby expressly authorized to enter
and take possession of all or any portion of the Mortgaged Property
and may exclude Mortgagor and the agents and employees of Mortgagor
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wnolly therefrom and shall have jeint access with Mortgagor to the
books, papers and accounts of Mortgagor; and (il) notwithstanding
the provisions of any lease or other agreement to the contrary,
Mortgagor shall pay monthly in advance to Lender, on Lender’s entry
inte possession, or to any receiver appointed to collect the rents,
income and other benefits of the Martgaged Property, the fair and
reasonable rental value for the use and occupation of such part of
the Mortgaged Property as may be in possession of Mortgagor or any
entity affiliated with or controlled by Mortgagor and upon default
in any such payment Mortgagor shall vacate and surrender possession
of such part of the Mortgaged Property to Lender or to such

receiver. and in default thereof Mortgagor may be evicted by
summary p,roceedings or otherwise.

() If Mortgagor shall for any reason fail to surrender
or deliver  tne Mortgaged Property or any part thereof after
Lender’s dewmand, Lender may obtain a judgment or decree conferring
on Lender the rignat to immediate possession or requiring Mortgagor
to deliver immedizce possession of all or part of the Mortgaged
Property to Lender, ta the entry of which judgment or decree
Mortgagor hereby sperifically consents. Mortgagor shall pay to
rendar, upon demand, «ll costs and expenses cf obtaining such
tudgment or decree and <easonable compensation to Lender, its
attorneys and agents, and all such costs, expenses and compensation
shall, until paid, be securei by the lien of this Mortgage.

fc) Upon every such antering upon or taking of pusses-
sion, Lender, to the extent permitted by law, may hold, store, use,
operate, mahage and control the Maortgesed Property and conduct the
business thereof, and, from time to tipe:

{1) perform such constructicn, make all necessary
and proper maintenance, repairs, renewzls, replacements,
additions and improvements thersto and _thereon, and
purchase or otherwise acgquire additionai fixtures and
persaonal property;

(i1} insure or keep the Mortgaged Property insured;

{iil) manage and operate the Mortgaged Property and
exercise all the rights and powers of Mortgagoer, on iis
behalf or otherwise, with reaspect to the same;

(iv} enter intc agreements with others to exercise
the powers hereln granted Lender, all as Lender from time
to time may determine; and Lender mway collect and receive
211 the rents, income and other benefits of the Martgaged
Property, including those past dus as well as those
accruing thereafter; and shall apply the monies so
raceived by lender, in such order and manner as Lender
may determine, to (1) the payment of interest, principal
and other payments due and pavable on the HNote or
pursuant to this Mortgage or to any other Borrower's
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Liabkilities, {2) deposits for taxes and assesaments, (3)
the payment or creation of reservas for payment of
ingurance, taxes, assessments and other proper charges or
liens or encumbrances upon the Hortgaged Property or any
part thereof, and (4) the compensation, expenses and

dishursements nf the agents, attorneys and other repra-
gentatives of Lender: and

(v} exercises such remedies as are avallakle to
Lender undex the lLoan Instruments or at law or in eguity.

Lender shall surrender poussession of the Mortgaged Property to
Mortgaosr only when all Borrower’s Liabilities shall have been paid
in tull ard all other defaults have been cured. However, the same
right to take possession shall exist if any subsequent Event of
Default shall cccur.

3.04 ‘Lzosen, Lender is authorized to foreclose this
Mortgage subject k& the rights, if any, of any or all tenants of
the Mortgaged Propexcy, even if the rights of any such tenants are
or would be subordinele to the lien of this Mortgage. Lender may
elect to foreclose the rights of some subordinate tenants while
foreclosing subiect to the rights of other subordinate tenants.
The failure to make any subcridinate tenant a party defendant to any
foreclosure proceedings and tn foreclose its rights (i) will not
be, nor be asserted by Mortyagsy, any junior lien holder, any
tenant or any other party claiming by, through or under Mortgagor
ta be, a defense to any such forecinsure proceeding or any other
proceedings instituted by Lender to ©ollect the sums secured hereby
or to collect any deficlency remaining urpaid after the foreclosure
sale of the Mortgaged Property and (it} will not, ncr shall any
tenant assert that, such failure will, have the effect of giving
such tenant any right to vacate the leased presises or of creating
a tenancy other than set forth in the applicacie lease. Each lease
enterad inte by Mortgagor subseguent to the. cdute hereof shall
previde that, and any tenant under any such lease shall be subject
to the following provisions whethar cr not such lease shall so
provide, (i) Lender, at its election, may execute and record an
instyument which shall be deemed to cause such lease to b2 either
prior or subordinate (whichever Lender elects) to the lier of this
Mortgage, {(ii) upon any foreclosure hereof or the acceptance of a
cdeed in lieu of foreclosure, the tenant under any such lease (other
than a lease which is subordinate to the lien hereof and which is
foreclosed in such foreclosure proceedings) shall attorn to the
grantee in the deed or other purchaser at the sale and (iii) the
tenant <¢thereunder shall execute and deliver any confirmatory
instruments which Lender may reguest in connection therewith., A
failure by any such tenant to comply with any of the foregoelng
provigsions shall constitute a default under such lease. Lender
shall be made, constituted and irrevecably appointed as such
tenant’s attorney-in-fact so te do in the event that tenant shall
fail to comply within ten ({10) days after written demand from
Lender. The omission of any such provisicn from any such lease or
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the failure tc record any such instrument shell not affect Lander’s
rights under this Section 3.04.

3.05 Purchass by Lander. UYpon any foreclosure sale,
lender may bid for and purchase all or any portion of the Mortgaged
Property and, upon compliance with the terms of the sale, may hold,
retain and poasess and dispose of such property in ite own absolute
right without further accountability.

3.06 Application of PForeclosurs Bale Prooseds. The
proceeds of any foreclosure sale of the Mortgaged Property or any
part thereof recsived by Lender shall be applied by Lender to the
indebtedtiess secured hershy in such ordar and manner as Lender may
eglect in 2 written notice to Mortgagor given on or before sixty
(60) days ccllawing confirmation of the sale and, in the absence of
such electior, first to the aexpenses of sale, then to expenzas
inciuding atterneys’ feas of the foreclosure proceeding, then to
interest and ther te principal.

3.07 Application of Indebtednans Toward Purchase Price.
Upon any forecloasure sale, Lender may apply any or all of the
indehtednass and other soms due to Lender under the Note, this
Mortgage or any other Loan Instrument to the price paid by Lender
at the foreclosure sale,

3.08 Waiver of Appraisswant, Valuation, 8tay, Extension
and Rademption Laws. Mortgagor heveby walves any and all rights of
redemption. Mortgagor turther agrees, to the full extent permitted
by law, that in case of an Event ot Denfault, neither Mortgagor nor
anyone claiming through or under it will set up, claim or seek to
take advantage of any reinstatement, appraisement, valuation, stay
or extension laws now or hereafter i1 force, or take any other
action which would prevent or hinder the enforcement or foreclosure
of this Mortgage or the absolute sale of the fcrtgaged Property or
the final and absolute putting into possession thereof, immediately
after such sale, of the purchaser thereat. Mortgadeor, for itself
and all who may at any time claim through or unier it, hereby
waivas, to tne full extent that it may lawfully so do, the benefit
of all such laws, and any and all right to have tlie assets
comprising the Mortgaged Property marshalled upon ary foraclosure
of the lien hereof and agrees that Lender or any courc having
jurisdiction to foreclose such lien may sell the Mortgaged Property
in part or as an entirety., Mortgagor acknowledges that the
transaction of which this Mortgage is a part is a transaction which
does nnt include either agricultural real estate (as defined in
Section 15-1201 of the Illincis Mortgage Foreclosure Law (Chapter
116, Sections 1%-11C¢1 et seg., Illinois Reviged Statutes) (herein
called the "ARot"l) or residential real estate (as defined in
Section 15-1219 of the Act), and to the full extent permitted by
law, trereby vwvoluntarily and knowingly waives its rights to
reinstatement and redemption as allowed under Section 15-1601 of
the Act.
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3.09 Receiver - Landar in Posseasion. If an Event of
Default shall have occurred, Lender, to the extent permitted by law
and without regard to the valus of the Mortgaged Property or the
adequacy of the security for the indebtedness and other sums
securad hereby, shall be entitled as a matter of right and without
any additiconal showing or preocf, at Lender’s election, to either
the appointment by the court of a receiver (without the necessity
of Lender posting a bond) to enter upon and take possession of the
Mortgaged Propertvy and to collect all rents, income and other
benefits thereof and apply the same as the court may direct or to
be placed by the court inte possession of the Mortgaged Property as
mortgagee in possession with the same power harein granted to a
raceivar and with all other rights and privilegea of a mortgagee in
possessisn under law. The right to enter and take possession of
2nd to manede and operate the Mortgaged Property. and to collect
all rents, ncone and other beneflits thereof, whether by a receiver
ov otherwise, “shall be cumulative to apy other right or remedy
hereunder or affvrded by law and may be exercised concurrently
therewith or indspendently thereof. Lender shall be liable to
account only for such_rents, income and other benefits actually
received by Lender, wlether raceived pursuant to this Section 3.09
or Section 3.63. Notwitlistanding the appolintment of any receiver or
other custodian, Lender  shall be entitled as pledgee to the
possession and centrel of eay cash, deposits or instruments at the
time held by, or payable or deliverable under the terms of this
Mortgage to lender.

1,10 B8uits to Yroteok trhe Nortgaged Property. Lender
shall have the power and authority {ket not the duty) to institute
and mairtain any suits and proceedings 4= Lender may deem advisable
{a) to prevent any impsirment of the Mortoaged Property by any acts
which may be unlawful or which violate the torms of this Mortgage,
(b} to preserve or protect its interest in the Mortgaged Property,
or {c} to restrain the enforcement of or ‘compliance with any
legislation or other governmental enactment, vvie or order that may
be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order night impair the
security hereunder or be prejudicial tec Lender’s interost.

3.11 Proofs of Claim. In the case of any receivership,
insolvency, bankruptcy, reorganization, arrangement, adjustment,
compesition or other judicial proceedings affecting Mortuagor,
Lender, to the extent permitted by law, shall be entitled tc file
such preofs of c¢laim and other decuments as may be necessary or
advisabie in order to have its claims allowed in such proceedings
for the entire amcunts due and payable under the Note, this
Mortgage and any cother Loan Instrument, at the date of the
institution c¢f such proceedings, and for any additional amounts
which may hecome dus and payable after such date.
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3.12 Mortgagor to Pay Borrowar's Liabilities in Event of
befault; Application of Monies by Lender.

{a) Upen oconrrence of an Event of Default, Iender shall
be entitled to sue for znd to recover judgment against Mortgagor
for Borrvower’s Liabilities due and unpald together with costs and
expenses, including, without limitation, the reasonable compensa-
tion, expensesz and disbursements of Lender‘s agents, attorneys and
other representatives, either before, after or during the pendency
of any proceedings for the enforcement of this Mortgage; and the
right of Lender to recover such judgment shall not be affected by
any taking of possession or foreclosure sale hereunder, or by the
exercize bHf any other right, power or remedy for the enforcement of
the terms of this Mortgage, or the foreclosura of the lien hereof.

o)y In case of a forecliosure sale of all or any part of
the Mortgaged Izoperty and of the application of the proceeds of
sale to the paviment of Borrower’s Liabilities, Lender shall be
entitled to enforce all other rights and remedies under the Loan
Instruments.

(¢) Mortgager hereby agrees, to the extent permitted by
law, that no recovery or any judgment by Lender under any of the
Loan Instruments, and nc attachment or levy of execution upon any
of the Mortgaged Property or any other property of Mortgagor, shall
(except as otherwise provided by i1aw) in any way affect the lien of
this Mortgage upon the Mortgaged Property or any part thereof or
any lien, rights, powers or rewmed.z¢ of Lender hereunder, but such
lian, rights, powers and remedies -si;:all continue unimpaired as
before until Borrower’s Liabilities aie paid in full.

{d) Any nonles collected or raceived by Lender under
thisg Sectien 3.12 shall ba applied to the pavaent of compensation,
expenses and disbursements of the agents, ‘ac¢torneys and other
representatives of Lender, and the balance rrmaining shall be
applied to the payment of Borrower’s Liabilities, iu such order and
manner as Lender way elect, and any surplus, after payment of all
Borrower’s Liabilities, shall be paid to Mortgagor.

3.13 Delay or Oniesion. No delay or omission ©f, Lender
in the exercise of any right, power or remedy accruing uron any
Event of Default shall exhaust or impair any such right, puwer or
remedy, or be construed to waive any such Event of Default or to
constitute acquiescence therein. Every right, power and remedy
given to Lender ray be exerciged from time to time and as often as
may be deemed expedient bLy Lender.

3.14 Walver of Defsult. No waiver of any Event of
Nefault hereunder shall extend to or affect any subgeguent or any
other Event of Default theu existing, or impair any righ<%s, powers
or remedies in respect thereof. 1If Lender (a) grants forbearance
or an extension of time for the payment of any sums secured hereby,
{b) takes other or additional security for the payment thereof, (c)

-3~
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waives or does not exercise any right granted in the Note, this
Mortgage or any other Lean Instrument, (d) releases any part of the
Mortgaged Property from the lien of this Mortgage or any other Loan
Instrument, {(e) consents to the filing of any pap, plat or replat
of the Land. (f) consents to the granting of any easement on the
Land, or {g) makes or consents to any agreement changing the terms
of this Mortgage or subordinating the lien or any charge heraof, no
such act or omission shall release, discharge, modify, change or
affect the lien of this Mortgage or any other Loan Instrument or
the liability under the NWote or other Loan Instruments of Morte
gagor, any subpsequent purchaser of the Mortgaged Property or any
part thareof, or any maker, co-signer, endorser, surety or
guarantor, except as ostherwise expressly provided in an instrumwent
ar instruments executed by Lender. Except as otherwise expressly
proviged ir an instrument or instruments saxecuted by Lender, no
such act cor-eaission shall preclude Lender from exercising any
right, power oy grivilege herein granted or intended to be granted
in case ¢f any Event of Default then existing or of any subsequent
Fvent of Default; nor shall the llen of this Mortgage be altered

thereby, axcept tol th:s extent of any releases as described in
clause (d}, above, of this Section 3.14,.

3,15 Discontinuarce of Proceedings; Position of Partiea
flestz:.ed. 1If Lender shall hzve proceeded to enforce any right or
remedy undsy this Mortgage by toreclosure, entry or otherwise, ard
such proceedings shall have beern discontinued or abandoned for any
reason, or such proceedings shuil have resulted in a final
determination adverse to ILender, hben and 1In every such case
Mortgagor and Lender shall be restoczd to their former positions
and rights hereunder, and all rights, pcowers and remedies of Lender
shall continue as if no such proceediny< nad occurred or had been
taken.

3.1¢ Remedigs Cumulative. No righi . power or remedy
conferred upon or reserved to Lender by the Note; this Mortgage or
any other Lean Instrunrent or any instrument evidencing or securing
Borrower’s Liabilities is exclusive of any other rieht, power orx
remedy, but each and every such right, power and rewedy shall be
cunulative and concurrent and shall be in addition tc uny other
rignt, power and remedy given hereunder or under the NoCz or any
other Leoan Instrument or any inztrument evidencing or scairing
Borrower’s Liabilities, or now or hereafter existing at law, in
equity or by statute.

3.17 Intsrest After Bven: of Default. If an Event of
Defanult shall have occurred, all sums cutstanding and unpaid under
the Note and all other Borrower’s Liabilities shall, to the extent
rernitted by law, bear intersst thereafter at the Default Rate
until such Bvent of Default is curvred.
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ARTICLE TOUR
HIBCELLANEOUE PROVISIONS

4,01 NWeirs, Buccessors and Assigns Included in Parties.
Whenever Mortgagor or Lender is named or referred to herein, heirs
and successors and assigns of such person or entity shall be
included, and all covenants and agreements contained in this
Mortgage shall bind the successors and assigns of Mortgagor,
including any subsequent owner of all or any part of the Mortgaged
Property and inure to the cenefit of the successors and assigns of
Lender. _ This Section 4.01 shall not be construed to permit an
assigneoni., transfer, conveyance, encumbrance or other disposition
otherwise prohibited by this Mortgage.

4.02 Notices. All notices, reguests, reports, demands or
other instruments required or contemplated to be given or furnished
under thisz Mortoage to Mortgagor or lender shall be directed to
Mortgagor or Lendci &s the case may be at the following addresses:

If to lender: LaSalle National Bank
120 5. LaSalle Street
Chicago, Illinois 60603
Attn: John ¢. Hain

with a copy to: Geidberg, Kohn, Beil, Black,
Romenbloom & Moritz, Ltd.
55 last Monroe Street
Suite 7ong
Chicags, 7llincis 60603
Attn: Michzel B, Manuel

If to Mortgagor: Indian Trails Iimited Partnership
¢/0 Broadacre Maragement Company
455 East Illinois Street
Suite 570
Chicago, Illinois 60611

with a copy to: Keck, Mahin & Cate
7t We=~t Wacker Drive
49th Floor
Chicago, Illinoils 60601-1693
Attn: Dennis M. Wilson

Any such notices, requests, reports, demands or other instruments
shall be {1) versonally delivered to the offices set forth above,
in which case thay shall be deemed delivered on the date of
deiivery to saild offices, (ii) sent by certified mail, return
receipt requested, in which case they shall be deemed delivered
three (1) business days after deposit in the U.S. mail, postage
prepaid, or (iil} sent by air courier (Federal Express or like
service}, in which case they shall be deemed delivered on the da‘e
of actual delivary. Either party may change the address to which
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ary such notice, report, demand or other instrument is to be
delivered by furnishing written notice of such change to the other
party in compliance with the foreqoing provisions.

4.03 Headinges. The headings of the articles, sections,
paragraphs and subdivisions of this Mortgage are for convenience
only, are not to be considared a part hereof, and shall not limit,
expand or ctherwise affect any of the terms hereof.

4.04 Invaelid Provisions. In the event that any of the
coverants, agreements, terms or provisions contained in the Note,
this Mortgage or in any other lLoan Instrument shall be invalid,
illegal’ cr unenforceahble in any respect, the validity of the
remaining’ covenants, agreements, terms or provisions contained
herein or' ip the Note or in any other Loan Instrument {or the
application of the covenant, agreement, term held to be ilnvalidg,
illegal or unenforceable, to persons or circumstances other than
those in respect /of which it is invalid, illegal or unenforceable)
shall be in no w2y affected, prejudiced or disturbed thereby.

4.05 Changgna. Neither this Mortqgage nor any term hereof
way be released, changel, waived, discharged or terminated orally,
or by any action or inaction, but only by an instrument in writing
signed by the party against -which enforcement of the release,
change, waiver, discharge or termination is sought. To the extent
permitted by law, any agreemen’ hereafter made by Mortgagor and
Lender relating to this Moirtgage shall be superior to the rights of
the holder of any intervening lien or encumbrance. Any holder of
a lien or encumbrance junior to th< lien of this Mortgage shall
take its lier subject to the right of uender to amend, modify or
supplement this Mertgage, the Note oz any of the other Loan
Instruments, to extend the maturity of Borrower’s Lliabilities or
any portion thereof, to vary the rate of interest chargeable under
the Note and to increase the amount of the  indebtedness secured
hareby, in each and every case without obtaining che consent of the
holder of such junior lien and without the lien ¢i this Mortgage
lesing its priority over the rights of any such junisr lien.

4.06 Goverring Law. This Mcrtgage shail be construed,
interproted, enforced and governed by and in accordance w«ith the
laws of the State of Illincis.

4.07 Reguired Notices, Mortgagor shall notify Lender
promptly of the vccurrence of any of the following: (i) receipt of
notice {rem any governmental authority relating to the violation of
any rule, regulation, law or ordinance, the enforcement of which
wouid materially and adversely affect the Mortgaged Property; (ii)
material default by any tenant in the performance of its obliga-
tions under any lease of all or any portion of the Mortgaged
Property or receipt of any notice from any such tenant claiming
thet a default by landlord in the performance of its obligations
under any such lease has occurred; or {lii} commencement of any
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judicial or administrative proceedings by or against or otherwise
adversely affecting Mortgagor or the Mortgaged Property.

4.08 Puture Advances. This Mortgage iz given to secure
not only existing indebtedness, but also future advances (whether
such advances are obligatory or are to he made at the option of
Lender, or otherwise) made by Lender under the Note, to the same
extent as if such future advances were mads on the date of the
execution of this Mortgage. The total amount of indebtedness that
may be so secured may decrease or increase from time to time, but
all indebtedness secured hereby shall, in no event, exceed five
tiwas the aggregate face amount of the HNote.

4.09 Relsase. Upcn ftull payment and satisfaction of
Borrower s )Liabilities, Lender shall issue to Mortgagor an
appropriate rnlease deed in recordable form.

4.10 /Artornays’ Fees. Whenever reference is made herein
te the payment or rsimbursement of atiorneys’ fees, such fess shall
be deemed to include compensation to staff counsel, if any, of
Lendar in addition to the fees of any other attorneys engaged by
Lender.

4.11 Compliance vith Illinois Morigage Foreclosure lLaw.
In the event that any provision in this Mortgage shall be incon-
gistent with any provision ol tha Act, the provisions of the Act
shall take precedence over the rrovisions of this Mortgage, but
shall not 1nvalidate or render unentorceable any other provision of
this Mortgage that can be construed( iy a manner consistent with the
Act. If any provision 2f this Mortgage shall grant to Lender any
rights or remedies upon default of Mortgagor which are more limited
than the rights that would otherwise be vesit=sd in Lender under the
Act in the absence of said provision, Lender shall be vested with
the rights granted in the Act to the full extent permitted by law.
Without limiting the generality of the foreqgoing, all expenses
incarred by Lender to the extent reimbursable under Sections
15-1510 and 1%-1512 of the Act, whether incurred hefore or after
any decree or judgment of foreclosure, and whether enumerated in
this Mortgage, shall be added to the indebtedness secuwred by this
Mortgage or by the judgment of foreclosure.

FA G TA N
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IN WITNESS WHEREQF, Mortgagor has caused this instrument
to be executed by its duly authorized officers as of the day and

year first above written.

INDIAN TRAILS LIMITED
PARTNRRSHIP, an Yllinois
limited partnership

BY: BROADACRE-INDIAN TRAILS,
INC,, an Illinois

corporation, its General
General Partner

By, g_ W A

Tts A7 i%n DOl A

THIS INSTRUMENT TREPARED BY,
AND APFPTER RECORDING RETURN T0:

Michainl B. Manuel
Goldberg, Kohn, Bell, Black,
Rosanbloom & Moritz, Ltd.
55 East Monruz Street
Suite 3904
Chicago, Illinols 740603

. BUR33
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) S8
COUNYY OF C O O K )

I, .:[}142# /ﬂ? LAEE TEL . 8 Notary Public in and
for and residing in sald County and State, DO HEREBY CERTIFY THAT
Tonaer /Hesxs , tha RES/ D& 7
of Broasacre - Indian Tralls, Inc., an Illinols corporation, being
the general partner of Indian 7Traiis Limited Partnership,
personally Znown to me to be the same person whose name is
subscribed Yo the foregoing instrument as such FRESIBE

appeared befois me this day in person and acknowledged that he/she
signed and delivered said instrument as his/Her own free and
voluntary acts _2nd as the free and wvoluntary act of said

corpeoration; for sald uvses and purpoaes,

GIVEN under ny hand and notarial seal this 227¥ day of
October, 1992,

Nogafy ‘Public

My Commission Expirss:

TETRIAL WA
By LSRETRK
G RRY PLRILIC D7 R LINGES
A TWRGHIMERS | RLG D i
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Exhibit a

Note
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NOTE

: THIS NOTE dated as of October _ , 1992, is made and
sxecuted in Chicago, Illinois by Indian Trails Liwited Partnersnip,
an Illinois limited partnership {("Borrower"), ia in the original
principal amount of $3,500,000, with interest as provided herein,
and is payable to the order of LaSalle Natioaoal Bank, a national
banking association ("Lender"),

RECITALS

I. Lander has agreed, subject to certaln terms and
conditions, to make a loan in an amount not to exceed the principal
amount heredy (the "Loan"}. This Note avidences Borrower’s
unconditionai obligation to repay the Loan.

I1. ‘hez- payment of this Note is secured by (a) a
Mortgage and Security Agreement executed by Borrower on certain
real estate in Cook-vounty, Illincis (the "Mortgsgad Property");:
(b) an Assignment of Lesses and Rents pertaining to the Mortgaged
Property;: (¢) a Security Agreement relating to personal property on
the Meortgaged Property and-other property; and (d) a guaranty
exzscuted by Robert Meers. 4%is Note, together with any and all
mortgaqes, security agreements, asaslgnments of leases and rents,
qurranties, letters of credit and any other documents and instru-
mants now or hereafter executed znel delivered in conhection with
the Loan, and any and all amendments, renewals, extensions and
replacements hereof and therecf, ‘are hereafter collectively
referred to herein as the "Lean Instrvasnts." The terms of the
other Loan Instruments are hereby incécporated, by referenca, in
this Note.

X
PAYNENT TRERMS

1.1 The Promiss to Pay. Borrower hereby promlscs to pay
to the order of Lender the principal amount of $3,500,000, tocether
with interest on the principal amount from time to time outstanding
at a rate per annum egual tc one percent (1%) plus the "Prime Rats”
of interest in effect from time to time, as announced by Lender.
The Prime Rate is a general base rate of interest established from
time to time by Lender and Borrower acknowledges that Lender has
made no representations that the Prime Rate {or any other rate) is
the interest rate actually charged on other loans of Lender or is
the lowest interest rate charged on other loans of lLender., The
interest rate chargeable hereunder shall change as and when the
Prime Rate changes, Lender not being required to give Borrower
notice of such change. Payments of principal and interest, if not

MEMZ24~02 1019%2mes #5 1403.
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sooner declared te be due in accordance with the provisions hereof,
shall be nuade as follows:

(a) Commencing on the first day of the first full
calendar month following the Disbursement Date {defined
herein), and on the tenth (10) day of each calandar month
occurring thereafter until the principal amount hereof is
paid in full, an installment consisting of (i) lnterest
accrued on the principal balance outstanding from time to
time plus {ii) $10,000; and

(b) On april 30, 1993 (the "Maturity Date"), the
eptire outstanding principal balance of the Loan and all
accriad but unpald interest thereon, together with all
fees and charges payable under the Loan Instruments.

The term "“Disdursement Date* shall mean the date of the first
disbursement ol %}l or any part of the proceeds of the Loan. All
payments shall br-applied first to any fees and charges payable
under the Loan Instouments, then to accrued interest and then to
principal in such order and manner as Lender may elect. Interest
on each disbursement of proceeds of the Loan shall accrue from the
cate of disbursement by iander and shall be computed on the basis
of a three hundred sixty {354). day year and charged for the actual
number of days elapsed.

1.2 Prepayment. Borusowsr may prepay the Leoan, in whoie
or in part, without premium or penulty, at any time.

1.3 Place and Manner of P sent. The payment of all
amounts due under this Note and under tie llortgage shall be wade in
"Federal Funds" or other immediately available funds and shall be
deemed receiv~d only when actually received by Lender in Chicaqgo,
f1linois., Payments received after 1:00 p.m. in said location shall
be deemed received on the next day lender is ope¢n for business. At
Lender’s option, Lender may accept payments by chack or in form
other than immediately availabls funds, hut such payments shall be
accepted subject to collection and, at Lender’s option, shall be
deemed received only when cellected. Acceptance by Jender of
payments in other than immediately available funds ‘eball not
constitute a waiver by lender of its rights to insist that any
subseguent paymsht be made in immediately available funds.

1.4 Late Payment Fea. In the event any payment due
hereunder or any payment or deposit due under the Mortgage is not
made when due, Lender, at its option and in addition to any other
reredy available to Lender, may impose a late payment fee, which
Borrower covenants to pay upon demand, calculated at the rate of
five percent (5%) of the amount of auch delinguent payment or
depnsit. Any pavment or depesit received by Lender may, at the
option of Lender, be applied first tc any accrued but unpaid late
payment fee and then as otherwise provided in this Note or in any
of the Lean instruments.,
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1.9 Commitment Fese. On the Disbursement Date, a fee in
the amount of $26,250 shall be due and payable to Lender. Borrower
hereby acknowledges that, whether or not all or any portion of the
proceeds of the Loan shall be disbursed, sald commitment fee has
bean fully earned,

91
ADDITIONAL COVENANTE

2.1 Accelsration. If any payment due under this Note is
not mzac when due, such failure to pay shall be an “Bvent of
Datanlt" vndar this Note, If an Event of Default shall occur
herseunder =~y under and as defined in any of the Loan Instruments,
or if the risht to foreclose the Mortgage shall accrue to the
holder thersof {whether or not foreclosure preoceedings have been
commenced}, ther, at the election of the holder of this Note and
without notice, che unpaid principal sum, together with accrued
interest thereon, eL2ll at once become due and payable and,
rnotwithstanding anything to the contrary herein, shall bear
interest at the interest rate which would otherwise be chargeable
pursuant to thisg Note plus four percent (4%) (the "Default Rate"},
Lender may, and Borrower hereby authonrizes Lender to, charge any
account cf Borrower held by Londer and apply any and all balances,
credits, deposits, accounts, monies, certificates of deposit, cash
equivalents and other amgets of wr in the name of Borrower held by
Lender to the indebtedness evidenced hereby, and Lender may pursue
all its rights and remedies against Borrower under the Loan
instruments.

2.2 wWalvers. Borrcwer and any otaer parties hereafter
liable for the debt (including, without restricting the foregoing,
any endorsers, sursties and guarantors) represesnted by this Note,
hereby (a) waive presentment fcr payment, noiice of disnonor,
protest and notice of protest, and (b} agree that the time of
payrent of that debt or any part thereof may be exiendad from time
te time without modifying or releasing the lien o' the Loan
Instruments ar the liability of Barrower or any such other parties,
the right of recourse against any such parties belidy ) heraby
reserved by the holder harecf,

2.3 Collection. In the event of a default in the
paymert of any amount due hereunder, the holder hersof may exercise
any remedy or remedies, in any rombination whatscaver, available by
operation of law or under any instrument given as security for this
Note and such holder shall be entitled to collect its reasonable
costs of coilectien, including reascnable attorneys’ tees, which
shail be additional indebtedness hereunder. For purposes of the
preceding sentence, lLender‘s attorneys' fees shall be deemed to
inciude compensation to staff counsel, if any, of Lender in
addition to the fees of any other attorneys engaged by Lender.

»

AN STt




UNOFFICIAL COPY




UNOFFICIAL COPY

2.4 doverning Law. This Note is executed and delivered
in Chicago, Yllineis and shall be governed by and construed in
accordance with the law of the State of Illinocis.

2.5 @Gevarablility. If any term, reatriction or covenant
of this instrument is deemed lllegal or unenforceable, all other
terms, restrictions and cevenants and the application thereof to
all persons and circumstances subject hereto shall remain unaf-
fected tc the extent permitted by law; and 1f any aprlication of
anv term, restriction or covenant to any perscn or circumstance is
deemed illegal, the application of such term, restriction or
covenant to other persons and c¢ircumstances shall remain unaffected
to the ertent parmitted by low,

7.6 Notlces. All notices, requests, reports, demands or
other instrurents required or contemplated to be given or furnished
under this Note.to Borrower or lender shall be directed to Borrower
or Lander as the case way be at the following addresses:

If to Lender: LaSalle National Bank
120 South LaSalle Street
Chicago, Illineis 60603
Attn: John C. Hein

with & copy to: Goldberg, Kohn, Bell, Black,
Posenbloom & Moritz, Itd.
35 East Monroa Street
Sulite 3300
Chicage, Tllinois 60603
Attn: “dichael B. Manuel

If to Borrower: Indian Trails Limited Partnership
c/o Broadacre {anagement Company
455 East Illiruvos Street
3uite 570
Chicago, Illinoisl £0811

with a copy to: Keck, Mahin & Cate
77 West Wacker Drive
49th Flooyx
~Chicago, Illinois 60601~1¢953
Attn: Dennis M. Wilson

Notices shall be either: (i) perscnally delivered to the offices
set forth above, in which case they shall be deemed delivered on
tha date of delivery to said offices, (ii) sent by certified mail,
return receipt requested, in which case they shall be deemed
delivered three (3) business days after depasit in the U.5. mail,
postage prepaid, or {iii) sent by air courler (Federal Express or
like mervice}, in which case they shall be deemed delivered on the
date of actual delivery. Either party may change the address to
which any such notice, report, demand or other instrument is to be
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delivared by furnishing written notice of such change to the other
party in compliance with the foregoinrg provisions.

2.7 Business Loan. Borrower represents and warrants
that the proceeds of the indebtedness evidenced by this Note will
be used to further the business purposes and business obhjectives of
Borrower in connection with a parcel of real estate owned and
operated by it in Cook County, Illinois. Borrower further
represents and warrants that the loan evidenced by this Note and
seouYed by the Mortgage is a business purpose loan in accordance
with Chapter 17, Section 6404 (1) (¢}, Illinois Revised Statutes, and
that Ulhis loan ia a business leoan as in such case made and
providad Borrower further represents and warrants that no
proceeds 0f the indebtedness evidenced by this Note will be used to
purchase c¢r carry any margin stock (within the meaning of Regula-
tion U issasd-by the Board of Governors of the Federal Reserve
System) or to eriend credit to others for the purpose of purchasing
or carrying any margin stock.

2.8 WAIVEY OF TRIAL BY JURY. TO INDUCE LENDER TO MAKE
THE LOAN, BORROWER HEKREBY XNOWINGLY, VOLUNTARILY, INTENTIONALLY AND
INREVOCABLY YWAIVES ANV AND ALL RIGHTS WHICH BORROWER MAY HAVE TO
TRIAL by JURY IN RESPECT CF ANY LEGAL PROCEEDINGS IN WHICH BORROWER
AND LENDER ARE ADVERSE PARUIUS, IN COMNECTION WITH THIS NOTE, THE
MORTGAGE OR ANY OF THE OTHER LOAN INSTRUMENTS.

2.9 CONBENT T0 JURIBUICTION, SERVICE OF PROCESS. TO
INDUCE LENDER TO MAKE THE LOAK BORROWER HEREBY KNOWINGLY,
VOLUNTARILY, INTENTIONALLY AND IRREVOCABLY AGREES THAT ALL ACTIONS
ARTSING DIRECTLY OR INDIRECTLY AS A /RESULT OF THIS NOTE, THE
MORTGAGE OR ANY OF THE OTHER LOAN INSTRUmENTS SHALL BE INSTITUTED
AND LITIGATED ONLY IN COURTS HAVING SITUS (IN'THE CITY OF CHICAGQ,
ILLINOIS, AND BORROWER HEREBY CONSENTS TO THIZ EXCLUSIVE JURISDIC-
TION AND VENUE OF ANY STATE OR FEDERAL COURT INCATED AND HAVING
SITUS TN SAID CITY OF CHICAGO, AND WAIVES ANY CSJECTION BASED ON
FORUM NON CONVEMIENS. BORRGWER HEREBY KNOWINGIA, VOLUNTARILY,
INTENTIONALLY AND IRREVOCABLY WAIVES PERSONAL SERVICIZ-OF ANY AND
ALL PRGCESS, AND CONSENTS THAT, AT LEWDER’S OPTION, -ALL SUCH
SERVICE OF PROCESS MAY BE MADE BY CERTIFIED MAIL, RETLPN ‘RECEIPT
REQUESTED, DIRECTER TO BORROWER AT THE ADDRESS FOR @ORROWER
INDICATED IN SECTION 2.6 ABOVE.
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IN WITNESS WHEREOF, the undersigned has executed this
Note as of the date first above written.

INDIAN TRAILS LIMITED
PARTNERSHIP, an Illincis
limited paitnership

By: BROADACRE-INDIAN TRAILS,
INC., an Illinois
corporation, its General
Partner

BY.
Its

&
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Exhibit B

Legal Description

THE NORTP 671.53 FEET OF THE EAST 900.00 FEET OF THE NORTEBAST 1/4 OF SECTION 11,
TOWMSHIZ 27 NORTH, RANGE 13, EAST OF THE THIRG PRINCIPAL MERIDIAN, EXCEPTING
THEREFROM/TFAT PART THEREOF UESCRIBED AS FOLLOWS:

THAT PART QF 7O/ NORTH 208.00 PEET OF THE EAST 900,00 PRET OF THE NORTHEAST 1/4
OF SRCTION 11, TOVASMIP 37 NORTR, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCAIBED AS FOLLOWS.

COMMENCING AT THE NORT{EASL CORNER OF SAID NORTHEAST 1/4) THENCE DUE WEST ALONG
THE NORTH LINE OF SAID NORTHIAST 1/4, A DISTANCE OF 533.16 FERT; THENCX SOUTHE 0
DEGREES 10 MINUTES 00 SECOAUS EAST, 31.00 PEET TO A POINT IN THE SCUTH LINR OF
127TH STREXET AS DEDICATED FOR TJR POINT OF BEGINNING OF THE ARCVE DESCRIEND TRACT
OF LAND; THENCE CONTINUGUSLY SQUY40 DEGREES 10 MINUYES Of SECONDS BAST 175.00
FEET, TO THE POINT OF INTERSECTICON WITH THE SOUTH LINE OF THE NORTH 208.00 FERT
OF SRAID NORTHEAST 1/4, SAID POINT OF INVERSECTION BEING 533.75 FEET (AS MEASURED
ALCNG SAID SOUTF LINE) WEST OF THE EAST LINE OF SAID NORTHEAST 1/4, THENCE DUE
WEST ALONG THE SOUTE LINE OF THE NORTH Z04.00 FEET OF SAID NORTHEAST 1/4, A
OISTANCE OF 23%.00 FEET; THENCE NOARTH O DEGIAYS 10 MINUTES 00 SECONDS WEST,
175.00 FEET TO A POINT IN 7THE SAID SOUTH LINE CF 127TH STREET AS DEDICRTED;
THENCE DUE EAST ALONG SAID SOUTH LINR GF 12772 STREET AS DEDICATED, A DISTANCE OF
23%.00 FEET TO THE POINT OF BEGINNING;

RLSO EXCEPTING THEREFHOK ALL THAT PART THEREOF CONVEYEL TC THE CCUNTY OF COOK BY
DEED RECORDED SEPTEMEER 11, 1979 AS DOCUMENT 25149522, S«1D PART BEING DESCRIBED
AS FOLLOWS

THE NORTH 50 FEET OF THE EAST 90C FRET OF THE NORTHEAST 1/4 OF SLCTION 31
APORESAIO, ALSG THE EREY 50 FEET OF THE NORTH §71.53 FSET OF THB MUATHEAST 1/4
AFORESAID, EXCEPTING THAT PART THERKOF FALLING IN THE NORTH 50 FEKL OF SAID
NORTHEAST 1/4, ALSO THAT PRRT OF TRE NORTREAST 1/4 AFORESAID DESCRIBEL /i3 FOLLOWS

BEGINNING AT THE INTERSECTION OF THE SOUTH LINE OF THE NORTH 50 FEET OF SAID A
NORTHEAST 1/4 WITH THE WEST LINE OF THE EAST 50 FERT OF SAID NORTHEAST 1/4; T
THENCE SOUTH ON SAID WEST LINE 20 FERT; THENCE NORTHNESTERLY TO A POINT IN THE 3
SOUTH LINE OF THE NORTH SO FEXT AFUARSAID, SAID POINT BEING 20 FEET WEST OF THR

POINT OF SEGINNING; THENCE® EAST 20 FRET TO THE POINT OF BRGINNING, EXCEPTING FROY,
THE AHOVE PARCELS, TAKAN AS A TRACT, THOSK PARTS FALLING IN 127TH STREET ANK IN (1

RIDGELEND AVENUE, AS CEDICATED OR USED, ALL IN COOK COUNTY, ILLINOIS. :E
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