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This Instrument Was Prepared By

(and after recording mail to)

Brian C, Shea _

Baker & McKenzie reren

130 East Randolph Drive H3D6L504
Chicago, Illinois 60601

MORTGAGE AND SECURITY AGREEMENT

This ivtortgage and Sceurity Agreement made as of the 23rd day of November, 1993
by LaSalle Natioaa! Trust, N.A., as Trustee under Trust Agreement dated November 1, 1993
and known as Trust Number 118353 ("Trustee”), and Hubbard Street Investors,, an lilinois
general partaership ("ES<neficiary") whose address is ¢/o Barry L, Weinstein, 311 West Superior
Sirect, Chicago, Nlinois #0517 (Trustee and Beneficiary are hereinafter collectively referred
to as "Mortgagor”) for the benefii of LaSalle Northwest National Bank, having an office at 4747
West Irving Park Road, Chicago, Miinois 60641 (hereinafter referred to as "Mortgagee");

WITNESSETH:

WHEREAS, Mortgagor is justly ind<oixd to Mortgagee in the principal sum of One
Million Four Hundred Thousand and no/100 Oeilars ($1,406,000.00) as evidenced by a
Morigage Nole dated even date herewith execuied by Mioctgagor, and made payabie to the order
of and delivered to Mortgagee in the principal amount o’ Gne Million Four Hundred Thousand
and no/ 100 Dellars ($1,400,000.00) (hereinafter referred toas tie "Note"), whereby Mortgagor
promises to pay the said principal sum or so much thereof as-imay be advanced by the holder
or holders of the Note from lime to time, together with interest ihéreon, from date, at the rate
set forth therein, in installments as set forth therein at the office of ¥orieagee, or at such other
place as may be designated in writing by the legal holders thereof untis December 1, 2000 {the
"Maturity Date") at which time the principal sum secured hereby and all acc:-ues. interest thereon
shall immediately become due and payable;

NOW, THEREFORE, in order to secure the payment of the said principai sum and
interest thereon and the performance of the covenants and agreemenis herein contained,
Morigagor does by these presents grant, bargain, sell, convey, and mortgage unto Mortgagee,
its successors and assigns forever, the real estate and all of its estate, right, title, and interest
therein situated in the City of Chicago, County of Cook and State of Illinois, as more
particularly described in Exhibit "A" attached hereto and made a part hereof (sometimes herein
referred to as the "real estate"), which real esiate, together with the following described
property, is collectively referred to as the "premises;”
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TOGETHER WITH:

(1)  all right, title, and interest of Mortgagor, including any afier-acquired title or
reversion, in and to the beds of the ways, sireets, avenues, vaults, and afleys adjoining the

premises,

(2) all and singular the tenements, heredilaments, easements, minerals,
appurtenances, passages, walers, waler courses, ripanan irrigation, and drainage rights, and
other rights, liberties, and privileges thereof or in any way now or hereafter appertaining,
including homestead and any other claim at law or in equity as well as any after-acquired title,
franchise, or license and the reversion and reversions and remainder and remainders thereof,

(33 all of Mortgagor's interest and rights as lessor in and to all leases and
subleases, whnciher written or verbal, now or hereafter affecting the real estate or any part
thereof and ali ren's, issues, proceeds, and profits accriing and to accrue from the real estate,
whether payable pursbant to any present or futun: lease or otherwise growing out of any
occupancy or use of t"¢ premiscs or payable (which are pledged primarily and on a parity with
the real estate, and not seeondarily), and security diposits and avails thercof,

(4)  all proceeds cr sims payable in lied of or as compensation for the loss of or
damage lo the premises, all rights-in and to all present and future fire and other hazard
insurance policies periaining to the pinmises, any and all sums at any time on deposit for the
benefit of Mortgagee or held by Mortgagec (whether deposited by or on behalf of Mortgagor
or anyone else) pursuant to any of the provisions of this Morigage, and all awards paid or to
be paid in connection with or in lieu of any cordemnation, eminent domain, change of grade
or similar proceeding for the taking or for the degracation in the value of all or any part of the
premises,

(5)  all buildings and improvements of every kind.und description now or hereafter
grected or placed thereon and all materials intended for constriciion, reconstruction, alteration,
and repairs of such improvements now or hereafter erected thereor, all of which materials shall
be deemed to be included within the premises iromediately upon the delivery thereof to the
premises, and all fixtures and personal property now or hereafter ownrd by Mortgagor and
atlached to or contained in and used in connection with the premises, includirg, but not limited
10, all heating, air-conditioning, sprinklers, freezing, lighting, laundry, incinerating and dynamo
and generating equipment; engines, pipes, pumps, tanks, mators, conduits, swiichboards,
plumbing and plumbing fixtures; lifting, cleaning, fire prevention, fire exiinguishing,
refrigerating, ventilating and communications apparatus; boilers, ranges, furnaces, oil burners
or units therenf; appliances, air cooling and air-conditioning apparatus; vacuum cleaning
systems; elevators, escalators; shades; awnings, screens; storm doors and windows; sloves, wall
beds, refrigerators, cooking apparztus and mechanical equipment, gas and electrical fixtures;
partitions, mantels, built-in mirrors, window shades, blinds, furniture of public spaces, halls and
lobbies; attached cabinets, ducts and compressors; rugs and carpets; draperies; furniture and
furnishings used in the operations of the premises; and all additions thereto and renewals or
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replacements thereof or articles in substitution therefor, whether or not the same are or shall be
attached to said building or buildings in any manner, it being mutually agreed, intended, and
declared that all the aforesaid property shall, so far as permitted by law, be deemed to form a
part and parcel of the real eslate and for the purpose of this Mortgage to be real estate, and
covered by this Mortgage, and as lo any of the property aforesaid which does not so form a part
and parcel of the real estate, this Mortgage is hereby deemed to be, and is, as well, a Security
Agreement under the Uniform Commercial Code of the Sate of Illinois for the purpose of
crealing hereby a security intercst in such property, which Mortgagor hereby grants to the
Mortgagee as Sccured Party (as such term is defined in said Uniform Commercial Code), it
being further understond and agreed that the provisions of this paragraph shall not apply or
atiach to any trade fixtures or personal properly of any tenant of the premises,

(%3, all accounts rclating to the real estate, including, without limitation, all present
and future riglits of Mortgagor to payment for real estale sold or leased or for services rendered,
which are not ¢videnced by instruments or chaltel paper, and whether or not they have been
earned by perforinance ("Accounts”), all conlract rights and general intangibles, including,
without limitation, -2 choses in action, causes of action and all other intangible personal
property of Morigagor ©f every kind and nature (other than Accounts), including, without
limitation, corporate, partiership or other business records, computer software, blueprints,
drawings, licenses, tax refunds, 1o refund claims and the like, wherever located, and any letter
of credit, guaranty, security intevest-or other security held by or granted to the Mortgagor to

secure payment by an account debtor

(7)  all of Mortgagor’s deposit-accounts (general or special) relating to the real
estate with and credits and other claims againsi LaSalle Northwest National Bank, or any other
financial institution with which Mortgagor mainizing deposits,

(8)  all of Morigagor's monies, and any and i property and interests in property
of Morigagor coming into the actual possession, custody or-cisntrol of Mortgagee or any agent
or affiliate of Mortgagee in any way or for any purpose (whether for safekeeping, deposit,
custody, pledge, transmission, collection or otherwise),

(3)  all chattel paper, instruments, notes, letiers of credit, documents and documents
of title relating to the real estate,

(10) all insurance proceeds of or relating to any of the foregoing,

(11) all of Mortgagor’s books and records relating to any of the foregoing, and

(12)  with respect to all of the property described above, the rents, profits and leases
thereof, the tenements, hereditaments, easements and appurtenances thereto and all accessions
and additions to, substitutions for, and replacements, products and proceeds of any of the
foregoing including without limitation, deposits, accounts, monies, instruments, securities,
negotiable instruments and chattel paper in which those proceeds are invested or held;
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TO HAVE AND TG HOLD the same unto the Mortgagee and its successors and
assigns forever, free from all rights and benefits under and by virtue of the Homestead
Exemption Laws of the State of Nllinois (which rights and benefits are hereby expressly released
and waived), for the purposes and uses herein set forth,

PROVIDED, HOWEVER, that if the Mortgagor shall pay the principal and all interest
as provided in the Note, and shall pay all other sums herein provided for, or secured hereby,
and shall well and truly keep and perform all of the covenants herein conained, then this
Mortgage shal! be released at the cost of the Mortgagor, otherwise to remain in full force and
effect; and provided further that the maximum aggregate amount secured by this Mortgage
including principal, interest, future advances, if any, and all other sums herein provided for
(whetheraoiv owed or hereinafter owed) is $2,800,000.00

BENEFICIARY REPRESENTS AND WARRANTS TO MORTGAGEE that:

(a)  Tiie. Trustee has good and marketable titie to the real estate and either Trustee
or Beneficiary owns good-and marketabie title to all of the other property comprising part of
the premises, subject lo 40 mortgage, lien, pledge, charge, sccurity interest or other
incumbrance or adverse clairi of any nature except Permitled Encumbrances (as hereinafter
defined), and Mortgagor has full power and lawful authority to grant, bargain, sell, convey,
warrant, assign, transfer, pledge, granta security interest in, set over, corfirm and mortgage
unto Mortgagee, and its successors and-assigns, the premises as herein provided. Mortgagor
will forever preserve, warrant and defend the tiile to the premises and validity and first priority
of the lien of estate, and the security interes.,_created hereby against the claims and demands
of all persons whomsoever. Mortgagor agrees tha: it will take such actions as are necessary
(including all actions reasonably required of it by Moitgagee) to perfect, protect and maintain
the mortgage lien and security interest priority of this'Mortgage. As used herein the term
"Permitted Encumbrances” means (i} the easements, rights of way and other exceptions set forth
in Schedule B of the title policy insuring the lien of this Mortgage and (ii) any impositions or
mechanic's claims which are not due and payable or are being cunwested in good faith at the time
pursuant to and in compliance with the requirements of Section 36 neieof, Mortgagor hereby
indemnifies, protects and holds Mortgagee harmless of and from and agrees to defend
Mortgagee against any and all loss, cost or damage (including reasonabie 2:icrneys' fees and
expenses) which Mortgagee may incur by reason of any hreach or inaccuraey i any of the
representations, warranties, covenants, agreements and indemnities set forth in £ section.

(b  Hazardous Substances. Neither the Mortgagor nor any other perscn within
Mortgagor's knowledge, based upon reasonable investigalion, has ever caused or permitted any
Hazardous Substances (as hereinafter defined) to be placed, held, located or disposed of on,
under or at the premises or any part thereof, neither the premises or any part thereof has ever
been used as a dump site or storage site, and neither the premises nor any part thereof contains
any hazardous wastes, hazardous substances, hazardous materials, toxic substances, hazardous
aiv pollutants or toxic pollutants, as those terms are used in the Resource Conservation and
Recovery Act (42 USC § 6901, et seq.), the Comprehensive Environmental Response,
Compensation and Liability Act (42 USC § 9601, et seq.), the Hazardous Materials
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Trausportation Act (49 USC § 1802, ef seq.), the Toxic Substances Control Act (15 USC §
2601, ¢l seq.), the Clean Air Act (42 USC § 7401, et seq.), the Refuse Act (33 USC § 407, et
%q.), the Natioral Environmental Policy Act (42 USC § 4231, et seq.), the Indoor Radon
Abatement Act (P.L. 100-551, the Safe Drinking Waler Act (42 USC § 300[f], et.seg.), and the
Clean Water Act (33 USC § 1251, ¢t seq.}, or in any regulations promulgating pursuant thereto,
or in any other applicable Law {collectively "Hazardous Substances”) and no Hazardous
Substances shall be generated, released, stored, buried or deposited over, beneath, in or on the
premises. As used herein the ferm "Law" means any law, constitution, statute, treaty,
regulation, rule, ordinance, order, injunction, writ, decree or award of any Official Body,
including those rclating to zoning, subdivision, building, safety, fire protection or environmental
matters. As used herein the term "Official Body" means any govemment or political subdivision
or any 2gercy, authority, bureau, central bank, commission, department or instrumentality of
cither, or asy court, tribunal, grand jury or arbitrator, in each case whether foreign or domestic.
Mortgagor hereby indemnifies, protects and holds Mortgagee harmless of and from and agrecs
to defend Mortgages against any and all loss, cost or damage (including reasonable attorneys’
fees and expenses) wwhich Mortgagee may incur by reason of any breach or inaccuracy in any
of the represenlations. wvarranlies, covenants, agreements and indemnities set forth in this
section,

(c)  Compliance With 1aws. The premises have been, and are now, used and
operated in full compliance with allapolicable federal, siate and iocal laws, ordinances and
regulations in any way related to the przmises for the use and operation thereof, Except as
heretofore disclosed by Mortgagor to Mortgages in writing, Mortgagor has no knowledge of any
public health, environmental or other land-uce action or proceeding, either instituted or

threatcned, and which would or might detrimentzasly affect the use or operation of the premises
or adversely affect the value thereof. All public hea'inand environmental permits, licenses and
authorizations required by law, ordinance or regulatio, if any, in connection with the present
or future use or operation of the premises have been or will < obtained in a timely manner by
Morigagor, and Mortgagor and any lessees claiming by, throngh or under the Mortgagor at all
times hereafter will be in full compliance with all requirements cf all such permits, licenses,
authorities, laws, regulations and ordinances. Mortgagor agrizs,. with respect to the
construction, operation and leasing of the premises, that persons otherwize entitled to any right,
benefit, facility or privilege shall not be denied such right, benefit, facility or privilege in any
manner for any purpose nor be discriminated against on the basis of race, rZiizion, marital
status, age, color, sex, handicap, national origin or ancestry. Morigagor heredy ‘ndemnifies,
protects and hold Mortgagee harmiess of and from and aprees to defend Mortgages ngzinst any
and ail foss, cost or damage (including rcasonable attorneys’ fees and expenses) which
Morigagee may incur by reason of any breach or inaccuracy in any of the representations,
warranlies, covenants, agreements and indemnities set forth in this section,

(d}  Amerigcans with Disabilities Act. The premises are in full compliance with the

Americans with Disabilities Act (the "AD Act"). Mortgagor hereby covenants and agrees not
to permit, commit or suffer to exist any condition which might result in a violation of the AD
Act, and if such condition should occur, to immediately remedy any such condition. Mortgagor
hereby indemnifies, protects and holds Mortgagee harmless of and from and agrees to defend
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Mortgagee against any and all loss, cost or damage (including reasonable attorneys' fees and
expenses) which Mortgagee may incur by reason of any breach or inaccuracy in any of the
representations, warranties, covenants, agreements and indemnities set tforth in this section,

MORTGAGOR FURTHER COVENANTS and agrees as follows:
1. Payment of Principal and Interest. Mortgagor shall pay promptly when due the

principal and interest on the indebtedness evidenced by the Note at the times and in the manner
herein and in the Note provided.

2 m_gng_mmngg_p_gmj; Mortgagor shall deposit with the Mortgagee, or
a depositary. designated by Mortgagee, in addition to the monthly installments of principal and

interest dug urder the terms of the Nole, and concurrently therewith, monthly until the principal
indebtedness <videnced by the Note is paid, the following! (i) a sum equal to one-twelfth (1/12)
of the annual real estate laxes and assessments ("laxes”) on the premises {all as estimated by
Morigagee in its reazorable discretion), and (ii) a sum equal to one-twelfth (1/12) of the amount
of the premium or premivms due annually to replace or renew the insurance policies required
to be mainlained by Seciion 4 hereof (all as cstimated by Mortgagee in its reasonable
discretion), In addition to such monthly deposits, Mortgagor shall maintain a reserve with
Mortgages equal to at feast two months ef such monthly payments for taxes and premiums such
that upon payment of taxes and preriivms two months of deposits remair in reserve. All such
payments described in this Section 2 sniul be held by Mortgagee or a depositary designated by
Mortgagee in trust without accruing or witliout'any obligation arising for the payment of interest
thereon, If the funds so deposited are insufficient to pay, when due, all taxes and premiums as
aforesaid, the Morigagor shall, within ten (10) days after receipt of demand therefor from
Mortgagee or i1s agent, deposit such additional funds a2 may be necessary to pay such taxes and
premiums. If the funds so deposited exceed the amoun’s-iequired to pay such items, the excess
shall be applied on a subsequent deposit or deposits. Neither the Mortgagee nor depositary shall
be liable for any failure to make the payments of insurance premiums, or of taxes, unless
Mortgagor, while not in default hereunder, shall have requested said Mortgagee or depositary
in writing to make application of such deposits to the payment D the particvlar insurance
premium or taxes, accompanied by the bills for such insurance premiums or taxes, provided,
however, Morigagee may at its opiion make or cause the depositar tc make any such
application of the aforesaid deposits without any direction or request to do sa:e by Mortgagor.
Mortgagee may suspend, in whole or in part, and later reinstate, the application ot this Section
as often as it may determine, Notwithstanding anything to the contrary contained above, as of
the date hereof, Mortgagee agrees to suspend the application of this Section unless and until (i}
a Material Default (as defined in Section 24(a)) has occurred or (ii) Mortgagor has failed to
provide Mortgagee with evidence satisfactory to Morigagee that all real estate taxes due and
payable and insurance premiums due and payable have been paid in full, such evidence being
required to be delivered to Mortgagee at least ten (10) days prior to their respective due dates.
In the event that any tax or insurance deposits are collected hereunder, then, so long as
Morigagor is not in default hereunder, such amounts collected shall be applied by Morigagee
solely for the payment of said taxes and insurance as they become due.
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3. Tases.and Other Charges. Mortgngor shall immediately pay, when first due
and owing, all general taxes, special taxes, sales laxes, permits and inspection fees, occupation
and license fees, special assessments, water charges, sewer service charges, association charges,
and all other charges of whatever kind, ordinary or extraordinary, whether public or private,
which may be levied or imposed against the ownership, use, occupancy or operation of the
premises or any part thereof, or any property acquired by Mortgagor in substitution for, as a
renewal or replacement of, or a modification, improvement or addition to the premises, or any
part thereof, and to furnish to Mortgagee official receipts for the payment of real estate taxes
within thirty (30) days after payment thereof, provided, however, if Mortgagee has not
suspended the monthly deposits for taxes required by Section 2 hereof, Mortgagee, at its option,
cither may make such deposits available to Morigagor for the payments required under this
Section 3, or may make such payments on behalf of Mortgagor. Mortgagor shall pay when due
all chargesincurred for the benefit of the premises for utilities, such as, but not limited 1o,
encrgy, fuel, ¢7s, clectricity, water, sewer, and garbage removal, whether or not such charges

arc liens againsi e premises,

4. Insurange.

(@)  Caswally. Mortzagor shall keep the improvements now exisiing or hereafter
erected on the premises constartly insured against loss or damage under such types and forms
of insurance policies and in such amonnts and for such periods as Mortgagee may from time to
time require, and Mortgagor shall pay-piomptly, when due, any premiums on such insurance,
provided, however, that if the Mortgagec has-not suspended the monthly deposits for insurance
required by Section 2 hereof, Morigagee, a.its option, either may make such deposits available
to Morigagor for the payments required under :his Subsection 4(a), or may make such payments
on behalf of Mortgagor, Unless Mortgagee otherwisc agrees, all such insurance shall provide
"all risk” agreed value replacement cost coverage (asd during the process of constructing or
reconstrucling any improvements on the prentises suciv coverage shall be pursuant to a builders
risk, completed value, non-reporting form of poticy) and such insurance shall be carried with
companics acceptable to the Mortgagee and shall have altached nieseto standard noncontributing
mortgage clauses in favor of and entitling the Mortgagee alone ir collect any and all of the
proceeds payable under all such insurance, as well as standard waiver of subrogation
endorsements. Mortgagor shall not carry separale insurance, concurrent in kind or form and
contributing in the event of loss, with any insurance required hereunder. ir ihe event of a
change in ownership of the premises (if approved in writing by Mortgagee), i:a7;ediate notice
thereof by mail shall be delivered to all insurers. In the event of any loss for-less than
$25,000.00 which is covered by such insurance, Mortgagor shall immediately notify Morigagee
in wriling and Mortgagor shall use the insurance proceeds to repair and testore the
improvements in which event Mortgagee shall not be obliged to see to the proper application
thereof nor shall the amount so released or used for restoration be deemed a payment on the
indebledness secured hereby. In the event of any loss for $25,000.00 or more which is covered
by such insurance, Mortgagor shall immediately notify Mortgagee in writing, and Mortgagor
hereby authorizes and directs each and every insurance company concerned o make payments
for such loss directly and solely to Mortgagee (who may, but need not, make proof of loss) and
Mortgagee is hereby authorized to adjust, collect, and compromise in its discretion all claims
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under all policies, and Mortgagor shall sign, upon demand by Mortgagee, all receipts, vouchers,
and releases required by such insurance companies. Afler deducting any costs of collection,
Mortgagee may use or apply the proceeds, at ils option, (i) as a credit upon any portion of the
indebtedness secured fereby, except that this option shall not be exercised if Mortgagor is not
in default hereunder and Mortgagor demonstrates to Morigagee's reasonable satisfaction thai said
proceeds, together with such other funds as are available to Morigagor for such purpose, are
sufficient in amount to fully pay for the restoration of the damaged improvements or (i) to
repairing and resloring the improvements in which event Mortgagee shall not be obliged to see
to the proper application thereof nor shall the amoun! so released or used for restoration be
deemed a payment on the indebledness secured hereby, or (iii) to deliver same to Mortgagor.
In the event Mortgagee shall elect to apply such proceeds to restoring the improvements, such
proceeds shall be made available, from time to time, upon Mortgagee being furnished with
satisfactory -evidence of the estimated cost of such restoration and with such architect’s
certificates, waivers of lien, conlractors’ sworn statements and other evidence of cost and of
paymenis as Mor.pagee may reasonably require and appsove, and if the estimated cost of the
work excecds ten.pereent (10%) of the original principal amount of the indebtedness secured
hereby, then Mortgago. shall furnish Mortgagee with all plans and specifications for such
rebuilding or restoratiun as Morigagee may reasonably require and approve. No payment made
prior to the final completion si the work shall exceed ninety percent (30%) of the value of the
work performed, from time to time, and at all times the undisbursed balance of said proceeds
remaining in the hands of Mortgage< vhall be at least sufficient to pay for the cost of completion
of the work, free and clear of any liens,’ In the event of foreclosure of this Mortgage, or other
transfer of title (o the premises in extingiashment of the indebtedness secured hereby, all right,
title, and interest of Mortgagor, in and to any iasurance policies then in force, and any claims
or proceeds thereunder shall pass to Morigagee or any purchaser or grantee, In the vvent
Mortgagee, in ils reasonable discretion, determines hat any insurance provided by Mongagor
does not comply with the insurance requirements set forih herein, then Mortgagee may, at any
time and at its own discrelion, procure and substitute fiur-any and all of the insurance so held
as aforesaid, such other policy or policies of insurance, iri such amount and carried in such
company as it may delermine, the cost of which shall be repui<-to Mortgagee by Mortgagor
after notice by Mortgagee 10 Mortgagor of the exercise of such 1igni. Morigagor shall furnish
to Morigagee, upon its request, estimates or appraisals of insurable value, without cost to the
Mortgagee, such as are regularly and ordinarily made by insurance conipanies lo determine the
then replacement cost of the building or buildings and improvements on the nremises. No
application by Mortgagor of any insurance proceeds to the repayment of the iiote shall be
deemed a prepayment for purposes of determining any prepayment penalties theréunder.

(b)  Liability. Mortgagor shall carry and maintain in force at all times commercial
general liability insurance as may be required from time to time by Mortgagee in forms,
amounts, and with companies satisfactory to Mortgagee, and Mortgagor will apply ail insurance
proceeds under such policies 1o the payment and discharge of the liabilities in respect of which
such proceeds are collected. 11 is understood and agreed that the amounts of coverage shall not
be less than Two Million and No/100 Dollars ($2,000,000.00) and that the policy shall name
Mortgagee as an additional insured party thereunder,
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(c)  Workmen's Compensation. Mortgagor shall carry and maintain in force at all

times during the making of any alterations or improvements to the premises: (i) insurance
covering claims based upon owner's conlingent liability not covered by the insurance provided
in paragraph (b) above, and (i) Workmen's Compensation insurance covering all persons in
making such alterations or improvements, both of which types of insurance to be in amounts the
greater of (i) as is customarily carried by like organizations engaged in like activities of
comparable size and liability exposure, and (ii) as required by law,

(d)  {INTENTIONALLY OMITTED,]

(e)  Fiood Insurance. Mortgagor shall carry and maintain in force at all times flood
insurance. it accordance with the pravisions of the Flood Disaster Protection Act of 1973, as
amended, 1 the area in which the premises are situated is designated as "flood prone™ or a
"flood risk arca™; as defined in said acl, or if required by the National Flood Insurance Act, as
amended, in the zawunt of the indebledness secured hereby, and Mortgagor shall comply with
such other requirements of said acts as are appropriate,

(f)  Rental Inturance. Mortgagor shall carry and maintain in fuil force at all times
rental insurance to cover tweive £12) months'® rental income from the premises in form and of
content, in ameounts, and with companies satisfactory lo Morigagee,

(2)  Policies. Unless Morgraee otherwise agrees, all policies of insurance required
hercunder to be maintained by Mortgagor, shail be deposited with Mortgagee and shall provide
for, among other things, written notice to Mortgagee of their expiration or any anticipated

canceilation at least thirty (30) days prior to suci-¢vent occurring. Not less than thirty (30) days
prior to the expiration of any such policy, Morigagur shall deposit an appropriate renewal or
replacement policy,

(h)  Survey: Title Insurance; Documents to_be Furii

Al least seven days prior Lo the delivery of this Mortgage, Idortgagor shall deliver to the
Mortgagee at Mortgagor’s sole cost and expense, a current survey.f the real estate prepared
in accordance with American Land Title Association standards for a‘class A survey and a
commitment for an American Land Title Association loan policy of title insurance (1970 Form
B or 1990 Form with affirmative coverage over the bankruptcy/creditors-1ignts exclusion)
without exceptions and with extended coverage, including without limitation, a‘cumorehensive
endorsement, a 3.1 zoning (including parking) endorsement, an access endorsement;-2 uzury and
truth in lending endorsement, and any other endorsemeiis reasonably required by Mortgagee,
in respect of the real estate, issued by a nationally recognized title insurer acceptable o the
Mortgagee in an amount at least equal to the indebtedness secured hereby, insuring the
Mortgagee as its interest may appear that the Mortgage is a first, prior and paramount lien upon
the real estale. Such policy shall insure the fee simpie title to the real estate in the Trustee
subject to this Mortgage but subject to no additional or prior Jiens, encumbrances or clouds of
title other than Permitted Encumbrances. Al net proceeds of claims made under said policy
shall be paid to the Mortgagee as its respective interest may appear, Said survey shall show all
butldings and improvements located therson, location of all parking spaces, all easements and
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all encroachments onto or from any adjoining property, access to a dedicated public highway
or street and a {lood plain certification, certified as having been prepared in accordance with all
American Land Title Association standards and cetified in Favor of the Morigagee and the title
insurer, in form and detail acceptable to the Mortgagee.

5. Preservation, Restoration and Use of Premises. Mortgagor shall complete,
within a reasonable time, any building or buildings or other improvements now or at any time
in the process of being constructed upon the real estate. No buildirg or other improvement on
the premises shall (except as required by law) be altered, removed, or demolished nor shail any
fixtures or appliances on, in or about said buildings or improvements be severed, removed, sold
or mertgaged, without the prior written consent of Mortgagee, provided, however, Mortgagee's
consent «nall not be required in connection with the first $10,000.00 of alterations, in the
aggregate, iii-any calendar year, and in the event of the demolition or destruction in whole or
in part of any o the fixtures, chatiels, or articles of personal property covered hereby ar by any
separate security-agreement given in conjunction herowith, the same shall be replaced prompily
by similar fixtures, Ciettels, and articles of personal property at least equal in quality and
condition to those repliead, free from any security interest in or encumbrances thereon or
reservation of title therete: Subject to the provisions of Section 4 hereof, Mortgagor shall
promptly repair, restore, or iebuild any buildings or improvements now or hereafter on the
premises which may become dainaged or be destroyed, The buildings and improvements shall
be 5o restored or rebuilt $0 as to be ol at least equal value and substantially the same character
as prior to such damage or destructior, ‘Mortgagor shall not permit, commit, or suffer any
wasie, impairment, or deterioration of the pramises or any part or improvement thereof, and
shall keep and maintain the premises and every part thereof in good repair and condition and
effect such repairs as Mortgagee may reasonably require, and, from time to time, make all
needful and proper replacements and additions-thereto so that said buildings, fixtures,
machinery, and appurtenances will, at all times, be ir"pood condition, fit and proper for the
respective purposes for which they were originally erecied ov installed. Mortgagor shall not
suffer or permit the premises to be abandoned or to be usea for a purpose other than for
commercial/office purposes, all subject to local zoning laws. “#icrzagor shall not subject the
premises 1o any use covenants or restrictions and shall not initiaie. toin in or consent to any
change in any existing private restrictive covenant, zoning ordinance, orcther public or private
restriction limiting or defining the uses which may be made of or the kind-of improvements
which can be constructed or placed on the premises or any part thereof, aru.shall promptly
notify Morigagee of, and appear in and defend, at its sole cost and expease, any such
proceedings secking to effect any of the foregoing. Mortgagor shall not subdivide (he r=al estate
and shall not subject the premises to the provisions of the condominium laws of the state in
which the premises are situated. No improvement on the real estate or on land adjoining the
real estate which is owned or controlled by Mortgagor shall be constructed unless plans and
specifications therefor have been first submitted to Morigagee and approved by it, in the
exercise of its reasonable judgment, as entailing no prejudice to the loan secured hereby or the
security therefor. Mortgagor shall not cause or permit the person, firm or other entity
responsible for the management of the premises (the “Property Manager”) to be changed without
Mortgagee's prior wrilten consent, which consent shall aot be unreasonably withheld or delayed,
provided, however, that it shall not be deemed unreasonable if Mortgagee requires as a
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condition to giving such consenl that the proposed Property Manager fully subordinate to the
lien of this Mortgage, or at Mortgagee's election, waive, any lien for past, present or
prospective services to which said Property Manager might otherwise be entitled by reason of
Section 1 of the Act relaling to contractors' and materialmens’ liens, known as mechanics’ liens,

as amended (770 ILCS 60/1),
6.  Compliance with Governmental, Insurance and Other Requirements. Mortgagor

shali comply with all statutes, ordinances, orders, requirements, or decrees relating to the
premises or the use thereof of any federal, state, or municipal authority, including withowt
limitation, all Laws, and shall observe and comply with all conditions and requirements
necessary to maintain in force the insurance required under Section 4 hereof and to preserve and
extend zay)and all rights, licenses, permits {including, but not limited to, zoning variances,
special execprions, and nonconforming uses) privileges, franchises, and concessions which are
applicable to.tp2 premises or which have been granled to or contracted for by Mortgagor in
connection witi-aay existing or presently contemplated use of the premises, In the event that
any building or other-improvement on the premises must be altered or removed to enable
Mortgagor to comply with the foregoing provisions of this Sectior 6, Mortgagor shall not
commence any such aiteritions or removals without Mortgagee's prior approval of the need
therefor and the plans and sgecifications pertaining thereto, After such approval, which shail
not be unreasonably withheld or delayed, Mortgagor, at its sole cost and expense, shall effect
the alierations or removal so requiiesl and approved by Mortgagee. Mortgagor shall not by act
or omission permit any building or cthei improvement on land not subject to the lien of this
Mortgage to rely on the premises or aty zari thereof or any interest therein to fulfill any
municipal or governmental requirement, and Mortgagor hereby assigns to Mortgagee any and
all rights lo give consent for all or any portion.ci.the premises or any interest therein to be so
used. Similarly, no building or other improvemen{ oa the premises shall rely on any land not
subject to the lien of this Mortgage or any interest trerein to fulfill any governmental or
municipal requirement. Mortgagor shall not by act-cr omission impair the integrity of the
premises as a single zoning lot separate and apart from all o.her nremises. Any act or omission
by Mortgagor which would result in a violation of any of the prowsions of this Section shall be
void. Mortgagor shall duly and punctually perform and comply with all covenants and
conditions expressed as binding upon it under any recorded document, ¢t any other agreement
of any nature whatsoever binding upon it which pertains to the premises,

7. Liens, Encumbrances and Transfers of Qwnership.
()  Liens and Encumbrances. Mortgagor shall keep the premises free irom liens

of mechanics and materialmen and from all other liens, charges, and encumbrances of whatever
nature, regardless of (i) whether the same arise voluntarily or involuntarily on the part of
Mortgagor and (ii) whether the same are subordinate to, prior to, or on a parity with the lien
of this Mortgage, and shall furnish to Mortgagee satisfactory evidence of the payment and
discharge of any such liens, charges, and encumbrances, asserted or claimed to exist against the
premises, and any other lien or encumbrance expressly consented to by Mortgagee and with
respect to any such second mortgage or other permitted encumbrance, Mortgagor shall pay,
when due, the indebtedness secured thereby and upon Mortgagee's request, furnish to Mortgagee
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satisfactory evidence of such payment or payments, Wilhout in any way limiting Mortgagee's
right to withhold its consent to Mortgagor hereafter granting or creating a fien against all or any
part of the premises which is subordinate to the lien hereof, and regardless of whether or not
expressed in such consent or in the document granting such subordinate lien: (i) any lien for
which such consent is given shall be subject and subordinate to all leases pertaining to the
premises whether then in existence or thereafier arising, and further subject to any and ali
rencwals, extensions, modifications, releases, increases, changes or exchanges pertaining to the
indebledness secured hereby, without the consent of such subordinate lien holder and without
any obligation to give notice of any kind thereto and (ii) any consent to any such subordinate
lien shall be subject to the conditions that in accepting the grant of such subordinate lien, the
grantee (hereof, in consideration of such consent thereto, shall be deemed to have agreed to
indemnity.znd hold Mortgagee harmless from and against all "Recovery Costs” (hercinafter
defined) pertzining to or arising out of any attempt (a "Recovery Attempt”) by the Beneficial
Owner (as described in paragraph 33 hereto), individually or as a debtor in possession, a trustee
in bankruptey of thelestate of the Beneficial Owner, or any other creditor of Mortgagor or such
Beneficial Owner 10 rzcover from Mortgagee, pursuant to any one or more provisions of the
United States BankruptCy Code (such as, but not limited 1o, Sections 547(b) and 550(a)) or any
other federal or state law «ll.o=any portion of any payment or payments made by or on behalf
of Morigagor or such Benelicie: Qwner to Morlgagee. As used herein the term "Recovery
Cosis™ means all liabilities, judgments, and penaities imposed on Morigagee and arising out of
or resulting from any Recovery Atteirpi, and all costs and expenses, including, but not limited
to, attorneys’ fees, incurred by Morigugee in dealing with any Recovery Attempt and/or
defending any action brought thereon, which Obiigations shall survive the payment in full of all
amounts secured hereby and may be described i any release deed Mortgagee is obligated to
deliver in accordance with the provisions of its martgage,

(o)  Qwnership Transfers. Mortgagor shatl not sell, transfer, convey, encumber,
or assign Lhe title to all or any portion of the premises, or the rents, issues, or profits therefrom,

whether by operation of law, voluntarily, or otherwise, and shzil not contract to do any of the
foregoing (any such sale, transfer, conveyance, encumbrance, assignment or agreement to do
any of the foregoing being herein referred to as an "Ownership Transfer”). Mortgagor
acknowledges and agrees that ownership of the beneficial interest in the irust of which Trustee
is trustee by, and the power of direction thereunder being vested in, the peison or persons
presently comprising the Beneficial Qwner for as long as the indebtedness sezured hereby
remains unpaid has been a material consideration to Mortgagee in exiending the credit to
Mortgagor evidenced by the Note. Accordingly, Mortgagor, and by directing Motizagor to
execute this Morigage, the Beneficial Owner, each agree that the Beneficial Owner shall not
transfer or assign all or any portion of such beneficial interest, or the rents, issues, or profits
from the premises (including, without being limited to, a collateral assignment), whether by
operation of law, volunlarily or otherwise, and shall not contract to do any of the foregoing,
(any such change, transfer, assignment or agreement to do so also being herein referred to as
an “Ownership Transfer”), provided, however, that (i) anything in Section 24(b}(iv) to the
contrary noiwithstanding, Mortgagee shall have no right to enjoin or otherwise prohibit any
Ownership Transfer, whether by Mortgagor or the Beneficial Owner, and, (ii) Mortgagee's
vights and remedy in the event of any default hereunder resulting from any such Ownership
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Transfer shall be to declare the indebtedness e;fidc‘rfccdzhcrébytflo bé immediately due and

payable, as specified in Section 24(b)(i), and in the absence of payment upon such acceleration
to pursue such other remedies as are specified in Section 24 hereof,

8.  Stamp, Recording, Franchise and Qther Taxes. If at any time the United States

government or any slate, or municipal government shall require Internal Revenue or other
documentary stamps hereon or on the Note secured hereby, or shall otherwise impose a tax
(including but not limiled to any franchise, transfer, recording or filing tax or fee) or impose
an asscssment on this Mortgage or on the Note or shall require paymen! of an interest
equalization tax upon the indebtedness secured hereby, then the said indebtedness and the
accrued interest thercon shall be and become due and payable at the election of Mortgagee thirty
(30) day< after the mailing of notice of such clection to Mortgagor, provided, however, said
clection shail be unavailing and this Mortgage and the Note shall be and remain in effect, if
Mortgagor law.rlly may pay for such stamps or such tax including interest and penalties thereon
to or on behal{ of Morigagee and Mortgagor does in fact pay, when payable, for all such stamps
or such tax, as the rase may be, including interest and penalties thereon.

9.  Effectof Ciiange in Laws Regarding Taxation. In the event of the enactment,

after the date of this Morigage, of any law of the state in which the premises are located
deducting from the value of the land for the purpose of taxation any lien thereon, or imposing
upon Morigagee the payment of tle vhole or any part of the taxes or assessments or charges
or liens herein required to be paid by Martgagor, or changing in any way the laws relating to
the taxation of mortgages or debts secured by mortgages or Morigagee's interest in the property,
or the manner of collection of taxes, so as'to affect this Morigage or the debt secured hereby
or the holder thereof, then, and in any such ¢vent, Mortgagor, upon demand by Mortgagee,
shall pay such taxes or assessments, or reimburse Morigagee therefor; provided, however, that
if, in the opinion of counsel for Mortgagee, (i) it migir be unlawful to require Mortgagor io
make such payment or (ii) the making of such payment-ight result in the imposition of interest
beyond the maximum amount permitted by law, then, and ia such event, Mortgagee may elect,
by notice in writing given to Mortgagor, to declare all of the iiiettedness secured hereby to be
and become due and payable within thity (30) days from thz _piving of such notice.
Notwithstanding the foregoing, Mortgagor shall not be obligated 'c, pay any portion of
Mortgagee's federal or state income tax,

10.  Morgagee's Performance of Defaulted Acts. In the case of-any Material

Default (as defined in Section 2d(a) hereof), Mortgagee may, but need not, mak any payment
or perform any act herein required of Mortgagor in any form and manner deemed expedient by
Mortgagee. By way of illustration and not in limitation of the foregoing, Mortgagee may, but
need not, make full or partial payments of principal or interest on prior encumbrances, if any,
and purchase, discharge, compromise, or settle any tax lien or other prior or junior lien or title
or claim thereof, or redeem from any tax sale or forfeiture affecting the premises or contest any
tax or assessment. Mortgagee is hereby authorized to make or advance, in the place and stead
of the Mortgagor, any payment relating to taxes, assessments, water rates, sewer rentals, and
other governmental or municipal charges, fines, impositions, or liens asserted against the
premises and may do so according to any bill, statement, or estimate procured from the
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appropriate public office without inquiry into the accuracy of ihe bill, statement or estimate or
into the validity of any tax, assessment, sale, forfeiture, tax tien, or title or claim thercof: and
the Mortgagee is further authorized to make or advance in the place and stead of the Mortgagor
any payment relating to any apparent or threatened adverse title, lien, statement of lien,
encumbrance, claim, or charge, or payment otherwise relating to any other purpose herein and
hereby authorized, but not enumerated in this Section, and may do so whenever, in its judgment
and discretion, such advance or advances shall scem necessary or desirable to protect the full
security intended to be created by this instrument, and In connection with any such advance,
Morigagee, at its option, may and is hereby authorized to obtain a continuation report of title
or title insurance policy prepared by a title insurance company of Morigagee's choosing, All
monies paid for any of the purposes herein authorized and al} expenses paid or incurred in
connectira therewith, including attorney’s fees, and any other monies advanced by Morigagee
to protect the premises and the lien hereof, shall be so much additional indebtedness secured
hereby, and shu)! become immediately due and payable by Mortgagor to Mortgagee without
notice and witli inerest thercon at the Default Interest Rate, Inaction of Mortgagee shall never
be considered as a-waiver of any right accruing to it on account of any default on the part of

Mortgagor.

[1. Eminent Dumain. Mortgagee is hereby authorized to collect and receive from
the condemnation authorities ant and all awards heretofore or hereafter made or {0 be made to
the present and all subsequent owrers of the premises, by any governmental or other lawful
authority for taking, by condemnatiod or-eminent domain, hereby assigned by Mortgagor 1o
Mortgagee, as aforesaid, and Morigagec is hereby authorized to give appropriate receipts and
acquittances therefor, Mortgagor shall give Mortgage: immediate notice of the actual or

threatened commencement of any such procecdirps under condemnation or eminent domain,
affecting all or any part of the said premises or any easement therein or appurienance thereof,
including severance and consequential damage and chanpe in grade of streets, and will deliver
to Mortgagee copies of any and all papers served in cuinection with any such proceedings.
Mortgagor shall make, execute, and deliver to Mortgagee, At any time or times upon request,
free, clear, and discharged of any encumbrances of any kind wiiatsoever, any and all further
assignments and instruments deemed necessary by Mortgagee for b purpose of validly and
sufficiently assigning o Morigagee all awards and other compensation heretofore and hereafter
to be made to Mortgagor for any taking, either permanent or tempcoary, under any such
proceeding. The proceeds of all such awards shall be paid to Mortgagee and may be applied
by Mortgagee, at ils oplion, after the payment of all of its expenses in conneclion with such
proceedings, including costs and attorneys’ fess, to the reduction of the indebtedness secured
hereby or to restoring the improvements, in which event the same shall be paid out in ine same
manner as is provided, wilh respect to insurance proceeds, in Section 4(a) hereof. Proceeds of
any condemnation award paid to and held by Mortgagee for purposes of paying for restoration
shall be held in 2 money market (or then comparable} interest bearing account. Any property
purchased with condemnation proceeds shall be made subject to the lien of this Mortgage subject
to no liens or encumbrances other than the Permitled Encumbrances, No application by
Mortgagee of any condemnation proceeds to the repayment of the Note shall be deemed a
prepayment for purposes of determining any prepayment penalties thereunder.
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12, Acknowledgment of Debt. Mortgagor shall furnish from time to time within
seven (7) days afier Mortgagee's request, a written stalement, duly acknowledged, verifying the
amount due upon this Morigage (as reflected on the books and records of Morigagee) and
whelher any alleged offsets or defenses exist against the indebtedness secured by this Mortgage.

13.  Rents and Leases.
(a)  Mortgagee's Right of Prioi Approval. Except for customary commercial/office

leases with rents no less than the rents indicated on the certificd rent roll delivered to Mortgagee
in connection with the closing of the loan transaction being secured by this Morigage, all leases
of the premises are and shall be subject to the approval of Mortgagee as to form and content
and, wiihout limiting the generality of the foregoing, neither Mortgagor nor any Beneficial
Owner shail,-without Mortgagee's prior written consenl, (i) regardless of approval as to form,
make any lease of all or any part of the premises, except for actual occupancy by the lessee
thereunder, (ii) exceute an assignment or pledge of any rents of the premises or of any lease of
all or any part of lne-premises, except as security for the indebtedness secured hereby, (iii)
accept any prepayment ot any installment of any rents more than thirty (30) days before the due
date of such installment, or fivi-agree to any amendment to or change in the terms of any lease
previously approved by Mortgasee, which substantially reduces the rent payable thereunder or
increases any risk or liability ofthe-lessor thereunder,

(b)  Mortgagor's Obligation, .- Mertgagor, or a Beneficial Owner, but in either case
without any cost and expense to Mortgagee  shall (i) at all times promptly and faithfully abide
by, discharge and perform all of the covenants, cunditions and agreements contained in all leases
of all or any part of the premises, on the pari of the landiord thereunder to be kept and
performed, (ii) enforce or secure \he performance »f all of the covenants, conditions and
agreements of such leases on the part of the lessees to be ¥2pt and performed, (iii) appear in and
defend any action or proceeding arising under, growing out.0f or in any manner connected with
such leases or the obligations, duties or liabilities of landlorS ¢ of the lessees thereunder, (iv)
transfer and assign (for collateral purposes) to Mortgagee upon reqest of Mortgagee, any lease
or leases of all or any part of the premises heretofore or hereaficr entered into, and make,
execule and deliver (o Mortgagee upon demand, any and all instrumenis required to effectuate
said assignment, (v) furnish Mortgagee, within ten (1) days after 2 requést by Morigagee so
to do, a wrilten statement coniaining the names of all lessees, terms of all ieaser including the
spaces occupied, and the rentals payable thereunder, and (vi) exercise within five (5) days of
any demand therefor by Mortgagee any right to request from the lessee under any/iease of all
or any part of the premises a certificale with respect to the status thereof, Mortgagee shall have
the option to declare this Mortgage in defaull because of a defavlt of landlord in any lease of
al! or any part of the premises (i) if such default is not cured by Mortgagor within the time
period provided for in said lease, or (ii) if such default is cured by Mortgagee pursuant to the
right granted herein. Any default under any separate Assignment of Lessor's interest in Lease
or under any Assignment of Rents given as additional security for the indebtedness secured
hereby shall constitute a default hercunder on account of which the whole of the indebtedness
secured hereby shall at the option of the Mortgagee, become immediately due and payable
without notice to the Mortgagor.
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{c)  Mortgagee Exoneration. Nothing in this Morigage or in any other documents
relating to the loan secured hereby shall be construed to obligate Mortgagee, expressly or by
implication, to perform any of the covenants of Mortgagor or any Beneficial Owner, as
landlord, tenant or assignor, under any of the leases assigned to Mortgagee or 1o pay any sum

of money or damages therein provided to be paid by the landlord or landlord’s assignee, each
and all of which covenants and payments Mortgagor agrees to perform and pay.

(d)  Lessce Atlornment. In the event of the enforcement by Morigagee of the
remedies provided for by law or by this Mortgage, the lessee under each lease of all or any part
of the premises made after the date of recording this Mortgage shall, at the option of the
Morigages, atlorn to any person succeeding to the interest of Mortgagor or Beneficial Owner,
as the case may be, as a result of such enforcement and shall recognize such successor in
interest as-(andlord under such lease without change in the terms or other provisions thereof,
provided, howrver, that said successor in interest shall not be bound by any payment of rent or
additional rent toc riore than one menth in advance or any amendment or modification 1o any
lease made without the prior consent of Morigagee or said successor in interest, except as
otherwise specified in-Section 13(a)(iv) hereof, Each lessee, upon request by Mortgagee or any
such successor in interest; <inil execute and deliver an instrument or instruments confirming
such attornment, and Mortgagor-shall cause each such lease of ali or any part of the premises
to contain a covenant on the leszee’z part evidencing its agreement to such attornment,

(¢  Declaration of Subordinition. At the option of Mortgagee, this Mortgage shall
become subject and subordinate, in whols or in part (but not with respect to priority of
entitlement to insurance proceeds or any awacd-in condemnation) to any and all leases of all or
any part of the premises upon the execution by Mortgagee and recording thereof, at any time
hereafter, in the Office of the Recorder of Deeds inana for the county wherein the premises are
situated, of a unilateral declaration o that effect.

14, Inspection of Premises. Mortgagor shall perinit Mortgagee or its agents to
inspect the premises at all reasonable times, and access thercts sheil be permitted for such

purpose.
15, Inspection of Books and Records. Mortgagor shall keep sind maintain full and

correct records showing in detail the income and expenses of the premises ar« svithin ten (10)
days after demand therefor shall allow Mortgagee to examine such books ana iecerds and all
supporting vouchers and data at any time and from time to time on request atite offices,
hereinbefore identified, or al such other location as may be mutuaily agreed upon and Merigagor
shall deliver to Mortgagee within ten (10) days after demand therefor annual operating
statements certified by Beneficiary. In addition 1o other remedies available to Mortgagee,
Mertgagor’s failure to comply with this provision shall result in a five hundred dollar {$500.00)
charge due from Mortgagor to Mortgagee. Mortgagor shall furnish to Morigagee with
reasonable promptness such other financial and other information respecting the financial
condition, business or operations of Beneficiary or any guaranlors as Mortgagee may from time
to time reasonably request.
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16.  Fulure Advagees. Mortgagee may, at its option upon request of Mortgagor,
at any time before full payment of the indebtedness secured by this Mortgage, make further
advances 1o Mongagor, and the same, regardless of whether the amount thereof when added to
the then principal balance due under the Note exceeds the face amount thereof, together with
the intercst thereon shall be on a parily with, and not subordinate to, the indebtedness evidenced
by the Note and shall be secured hereby in accordance with all covenants and agreements herein
contained. If Mortgagee shall make further advances as aforesaid, Mortgagor shall repay alt
such advances in accordance with the note or notes, or agreement or agreements, evidencing the
same which Mortgagor shall have executed and delivered to Morigagee, if any, and in the
absence of any such agreement, the same shall be payable, together with interest thereon at the
rate and at the intervals specified in the Note, in full on the Maturity Date,

Vi, Purpose of 1.oan. The entire proceeds of the loan evidenced by the Note are
from a "busincestoan”, as that term is used in 815 ILCS 205/4, and Borrower's beneficiaries
own and operate v "business” as that term is defined in said 815 ILCS 205/4.

18, Padia)lfuvalidity. Mortgagor and Mortgagee intend and believe that each
provision in this Mortgage and-the Nole comports with all applicable local, state and federal
Jaws and judicial decisions. rlowcver, if any provision or provisions, or if any pertion of any
provision or provisions, in this.Morigage or the Note is found by a court of law to be in
violation of any applicable local, w2 or federal ordinance, statute, law, administrative or
judicial decision, or public policy, amiif such court should declare such portion, provision or
provisions of this Mortgage or the Note to bz iitegal, invalid, unlawful, void or unenforceable
as writien, then it is the intent both of Mortgagsr and Mortgagee: that such portion, provision
or provisions shall be given force to the fullest poscible extent that it or they are legal, valid and
enforceable, that the remainder of this Mortgage wnd the Note shall be construed as if such
illegal, invalid, unlawful, void or unenforceable porioa. provision or provisions were not
contained therein, and that the rights, obligalions ana interzst of Mortgagor and Morigagee
under the remainder of this Mortgage and the Note shall continue in full force and effect, If
under the circumstances interest in excess of the limit allowable 3y 1aw shall have been paid by
Mortgagor in connection with the loan evidenced by the Note, such.¢xcess shall be applied by
Mortgagee 1o the unpaid principal balance of the Note or refunded to Mcrtgagor in the manner
to be determined by Mortgagee and if any such excess interest has accrued, Mortgagee shall
eliminate such excess interest $o that under no circumstances shall interest on the 152n evidenced
by the Note exceed the maximum rate allowed by the law.

19.  Subrogation. In the event the proceeds of the loan made by Morigagee to
Mortgagor, or any part thereof, or any amount paid out or advanced by Moﬂgagee, be used
directly or indirectly to pay off, discharge, or satisfy, in whole or in part, any prior lien or
encumbrance upon the premises or any part thereof, then Mortgagee shall be subrogated to such
other lien or encumbrance and to any additional security held by the holder thereof and shall
ave the benefit of the priority of all of same; provided, however, Mortgagee shall not be
subrogated to any rights of Pioneer Bank and Trust Company in connection with any personal
guaranties given by Barry L. Weinsiein or Richard Stone pursuant to the loan made by said bank
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lo Morigagor, which foan is being repaid out of the proceeds of the indebtedness evidenced by
the Note.

20.  Mortgagee's Right to Deal with Transferee. In the event of the volunlary sale,
or transfer by operalion of law, or otherwise, of all or any part of said premises, Mortgagee is
hereby authorized and empowered to deal with such vendee or transferee with reference to said
premises, or the debt secured hereby, or wilh reference 1o any of the terms or conditions hereof,
as fully and to the same extent as it might with Mortgagor, without in any way releasing or
discharging Mortgagor from said Mortgagor's covenants and undertakings hereunder,
specifically including Section 7 hereof, and without Mortgagee waiving its rights to accelerate
the Note ns set forth in said Section 7.

21 Exceution of Security Apreement and Financing Stalement. Mortgagor, within
ten (10) days ziter request by mail, shall execute, acknowledge, and deliver lo Morigagee a
Security Agreemen!,. Financing Slatement, or other similar sccurily instrument, in form
satisfactory to Mortgages, covering all property, of any kind whatsoever owned by Mortgagor,
which, in the sole opisiion of Mortgagee, is essential to the operation of the premises and
concerning which there may. becany doubt as to whether the title to same has been conveyed by
or a security interest thercin periccted by this Mortgage under the laws of the State of Ilinois
and shall further execute, ackhnowledge, and deliver any financing statement, affidavit,
continuation statement, or certificale o other documents as Mortgagee may request in order to
perfect, preserve, maintain, continue, 2id-cxtend the security instrument. Mortgagor further
agrees to pay to Mortgapee, on demand, «I! vosts and expenses incurred by Mortgagee in
connection with the preparation, execution, recording, filing, and refiling of any such document.
To the extent that this instrument may operale us.a security agreement under the Uniform
Commercial Code of the State of Illinois, Morigapee shall have all nights and remedies
conferred therein for the tenefit of a Secured Party as <aid term is defined in the Uniform
Commercial Code).

22, Releases. Mortgagee, without notice, and withoui r2pard to the consideration,
if any, paid therefor, and notwithstanding the existence at that time'ui zny inferior tiens, may
rclease any part of the premises or any person liable for any indebtadress secured hereby,
withoul in any way affecting the liability of any party to the Note and th's Mortgage or
guaranty if any, given as additional security for the indebtedness secured herzo; and without
in any way affecting the priority of the lien of this Morigage, and may agree vati any party
obligated on said indebtedness herein to extend the tiime for payment of any part or all of the
indebiedness secured hereby. Such agreement shall not, in any way, release or impair the lien
created by this Mortgage, or reduce or modify the liability, if any, of any person or entity
personally obligated for the indebtedness secured hereby, but shall extend the lien hereof as
against the title of all parties having any interest in said security which interest is subject to the
indebtedness secured by this Mortgage.
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23, Expenses Incurred by Mortpagee. Any costs, damages, expenses or fees,

including attorney's fees, incurred by Mortgagee in connection with (i) sustaining the lien of this
Morigage or its priority, (ii) obtaining any commitment for title insurance or title insurance
policy, (iii) obtaining an ALTA survey of the real estale, (iv) oblaining an MAI appraisal and
onc or more environmental reports, (v) the preparation, exccution, delivery and performance
of this Mortgage, the Nole and any other documenls in connection with the transactions
contemplated hereby and thereby, (vi) any amendments, waivers or consents hereto or thereto,
(vii) protecting the premises, (viii) prolecting or enforcing any of Mortgagee's rights hercunder,
{ix) recovering any indebledness secured hercby, (x) any litigation or proceedings (including,
but not limited to, bankruptcy, probate and administrative law proceedings) affecting this
Mortgage. the Note, or the premises, or (xi) preparing for the commencement, defense or
participaiion in any threatened litigation or proceedings as aforesaid, or as otherwise enumerated
in Section.2a1c) hereof, shall be so much additional indebtedness secured hereby and shali be
immediately-<re and payable by Mortgagor, upon demand, with interest thereon afler such
demand at the Deiasht Interest Rate; provided, however, Mortgagor shall not be liable for the
fees of Mortgages's'atiorneys in connection with clause (v) above in excess of $7,000.00, pius
costs and expenses,

24.  Remedies gi Default.

(@)  Malenal Default. " The occurrence or existence of any one of the following
events or conditions (each of which iz Yereinafter referred to as a "Material Default”) shall
enlitle Mortgagee to the remedies therefor beazinafter specified:

(i)  adefault in the payment 'vhen due of any amount payable hereunder
which shall not have been cured, by thé payment of all amounts then owing, or a
default in the full and timely performance of, or compliance with, any other
obligation, covenant, condition or requiremeiit specified herein, which shall not have
been cured, by the performance so required, and e reinediation of any consequences
the delay in such performance may have caused, within ‘ifteen (15) days after written
notice of such default is given to Mortgagor, or wiiniz such longer period, not
exceeding an additional fifieen (15) days, as may reasonably b required for any such
default which cannot reasonably be cured within such fifteen (5, days, provided,
however, any default shall be deemed a Material Default upon the cusurrence thereof
(for which no notice shall be required and no cure period shall ‘oz available to
Mortgagor) if such default is (i) the third (3rd) lo occur within any periort of twelve
(12) consecutive months, regardless of whether the same or different defaults are
involved and notwithstanding that Mortgagor may have cured within any applicable
cure period any previous defaults occurring within such twelve (12) month period, or
(it) in the reasonable discretion of Mortgagee, constitules or creates a clear and
present emergency or threat to the property described herein or the lien or security
interest hereby created therein, in which case Morigagee shall be entitled to cure such
default or take such other actions to iessen or eliminate such threat or emergency as
Mortgagee deems reasonable (all as more fully specified in Section 10 hereof) ;
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(i) & default shall have ogcurred under the loan commitment dated
September 28, 1993 (as amended by Addendum dated Cciober 21, 1993) between
Beneficiary, Barry L. Weinstein and Morigagee, the Nole or any other documents
given as seeurity for or to guarantee payment of the obligations secured hereby, (the
loan commitinent and such other documents are collectively referred to as the "Other
Loan Docuiments”) which (by reasan of its nature or by reason of its not having been
cured within the time, and in the manner specified in the document under which the
default occurred, whichever the case may be) enlitles Mortgagee (o the remedies
therefor specified in such document,

(iii) any representation or warranty made by Mortgagor in the Nole, ihis
Mortgage, any of the Other Loan Documentis or in any other agreement, instrument,
centificate or statement contemplated hereby or thereby or made or delivered pursuant
heiew)or thereto o in connection herewith or therewith, shall be materially breached
or vio'atid, or prove o be false, misleading or inaccurate, in any material respect;

(iv}~a malerial adverse change in the business, operations or condition,
financial or otlierwize, of Mortgagor or any guarantor or the obligations secured
hereby shall have ocrurred;

(v)  Mortgagor-orany guarantor of the obligations secured hercby, shall at
any time file a voluntary peiition in bankruptey, institute (by petition, application,
answer, consenl or otherwisey any bankruplcy, insolvency, reorganization,
arrangement, composition, readjustment, dissolution, liquidation or similar
proceedings under any present or fuiure federal or state law, or admit in writing his,
her or its inability to pay his, her or its €¢pis as they mature, or make an assignment
for the benefit of his, her or 5 creditors, or'seek or consent to the appointment of any
recciver, trustee or simiiar officer of alf or any substantial part of his, her or its

property,

(vi) the commencement of any involuntary peciica in bankruptcy against
Mortgagor or any guarantor of the obligations secured hereby, or the institution
against one or more of the foregoing, of any reorganization, arrangement,
composition, readjustment, dissolution, liquidation or similar proceatings under any
present or future federal or slate law, or the appointment of a receivcr, trustee or
other officer for all or any substantial part of the property of any sucii pa-ty which
shall remain undismissed or undischarged for a period of thirty (30) days after the
commencement thereof;

{vit) any attachment, seizure or levy shall be made in whole or in party upon
the premises or any other coliateral described in any of the Other Loan Documents,
and the same shall not have been dismissed, released or removed within fifteen (15)

days thereafier;
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{viii) & default under any other loan made or parlicipated in by Mortgagee in
which Mortgagor, any Beneficial Qwner, or any guarantor of said loan is the borrower
or guarantor or beneficiary of the borrower in said other loan; or

(ix) the death of any three or more general partners of Beneficiary, or the
dissolution of Beneficiary.

()  Remedies. In addition to any other remedy herein specified, if any Material
Default under this Mortgage shall occur, Mortgagee may, at ils option, (i) declare the entire
indebtedness secured hercby to be immediately duc and payable, without notice or demand (each
of which is hereby expressly waived by Mortgagor) whereupon the same shall become
immediatziy due and payable, (i) instilute proceedings for the complete foreclosure of this
Mortgage, (i) institute proceedings to collect any delinquent installment or installments of the
indebtedness ‘secired hereby without accelerating the due date of the entire indebtedness, by
proceeding wiin-‘nieclosure of this Mortgage with respect (o any delinquent installment or
installments of sucii adsbiedness only, and any sale of the premises under such a foreclosure
proceeding shall be suajze! to and shall not affect the unmatured part of the indebtedness, and
this Morltgage shall be ard continue as a lien on ithe premises securing the unmatured
indebtedness, (iv) take such sieps to prolect and enforce its rights whether by action, suit or
procceding in cquity or at law (for the specific performance of any covenant, condition or
agreement in the Note or in this Mortzage, or in any of the Other Loan Documents, or in aid
of the execution of any power herein_granted, or for any foreclosure hereunder, or for the
enforcement of any other appropriale lega! or rauilable remedy or otherwise as Mortgagee shall
elect, (v) recover judgment on the Nole or any guarantee either before, during or after or in liew
of any proceedings for the enforcement of this Mortgage, (vi) exercise any or all of the rights
and remedics available to a secured party under the “riform Commercial Code, or (vii) enforce
this Mortgage in any other manner permitted under the iaws of the state in which the premises
are situaled.

(c)  Expense of Litigation. In any suit to foreclose the lien of this Mortgage or
enforce any other remedy of Mortgagee under this Mortgage or the'Noie there shall be allowed
and included, as additional indebtedness in the judgment or decree, 2ll expenditures and
expenses which may be paid or incurred by or on behalf of Mortgagee for-attorneys’ fees,
appraiser’s fces, outlays for documentary and expert evidence, stenographcrs’ charges,
publication costs, survey costs, and costs (which may be estimated as to items 't ke expended
after entry of the decree) of procuring all abstracts of titie, title searches and examiaations, title
insurance policies, Torrens certificates, and similar data and assurances with respect o tille as
Mortgagee may deem reasonably necessary either (o prosecule such suit or to evidence to
bidders at any sale which may be had pursuant to such decree the true condition of the title to
or value of the premises.

()  Mortgagee's Right of Possession in Case of Default, In any case in which,
under the provisions of this Morigage, Mortgagee has a right to institute foreclosure proceedings
whether or not the entire principal sum secured hereby is declared to be immediately due as
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aforesaid, or whether before or after the institulion of legal proceedings to foreclose the lien
hereof or before or after sale thereunder, forthwith, upon demand of Mortgages, Mortgagor
shall surrender to Morigagee and Mortgagee shall be entitled to take actual possession of the
peemises, or any part thereof, personally or by its agent or aitorneys, and Mortgagee in its
diseretion may enter upon and take and maintain possession of all or any part of said premises,
together with all documents, books, records, papers, and accounts of Mortgagor or the then
manager of the prentises relating thereto, and may exclude Morigagor, its agents, or servants,
wholly therefrom and may, as attorney in fact or agent of Mortgagor, or in its own name as
Mortgagee and under the powers hercin granted: (i) hold, operate, manage, and control the
premises and conduct the business, if any, thereof, either personally or by its agents, and with
full power fo use such measures, legal or equitable, as in its discretion or in the discretion of
its sucee=507s Or assigns may be deemed proper or necessary {0 enforce the payment or security
of the avails, rents, issues and profits of the premises including actions for recovery of rent,
actions in ferclble detainer and actions in distress for rent, hereby granting full power and
authority to excraise each and every of the rights, privileges and powers herein granted at any
and all times hereanes. without notice to Mortgagor, (if) cancel or terminale any lease or
sublease for any causc 0. on any ground which would entitle Mortgagor to cancel the same, (iii)
elect to disaffirm any lease o1 sublease made subsequent 1o this Mortgage or subordinated to the
lien hereof, (iv) extend or modify any then existing leases and make new leases, which
exlensions, modifications and niw .cases may provide for terms to expire, or for options to
lessees to extend or renew terms o expire, beyond the malurity date of the indebtedness
hereunder and the issuance of a deed or Zecds to a purchaser or purchasers at a foreclosure sale,
it being understood and agreed that any tuch.!eases, and the options or other such provisions
to be contained therein, shall he binding upoa Morigagor and all persons whose interests in the
premises are subject to the lien hereof and to be 2.so binding upon the purchaser or purchasers
at any foreclosure sale, notwithstanding any redeinption from sale, discharge of the mortgage
indebledness, satisfaction of any foreclosure decree, orissiance of any certificate of sale or deed
to any purchaser, (v) make all necessary or proper repairs, decorating, renewals, replacements,
alterations, additions, betterments, and improvements to the yremises as to Mortgagee may seem
judicious, (vi) insure and reinsure the premises and all rishs)incidental to Morigagee's
possession, operalion, and management thereof, and (vii) receive-all avails, rents, issues and
profits,

(¢)  Application of Rental Procegds. Any avails, rents, issues and profits of the

premises received by Mortgagee after having possession of the premises, or ‘pursuant to any
assignment thereof to Mortgagee under the provisions of this Mortgage or of any. separate
Assignment of Rents or Assignment of Leases, shall be applied in payment of or on account of
the following, in such order as Mortgagee (or in case of a receivership, as the court) may
determine: (1) to the payment of the operaling expenses of the premises, including reasonable
compensation to Mortgagee or the receiver and ils agent or agents, if management of the
premises has been delegated to an agent or agents, and shall also include lease commissions and
other compensation and expenses of seeking and procuring tenants and entering into leases and
the payment of premiums on insurance hereinabove authorized, (ii) to the payment of taxes,
special assessments, and water taxes now due or which may hereafter become due on the
premises, or which may become 2 lien prior to the tien of this Mortgage, (i) to the payment
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of all repairs, decorating, renewals, replacements, alterations, additions, betterments, and
improvements of said premises, including the cost from time to time of instatling or replacing
personal property or fixtures necessary to the operation of the premises, and of placing said
property in such condition as will, in the judgment of Mortgagee or receiver, make the premises
readily rentable, (iv) to the payment of any Indebtedness secured hereby or any deficiency which
may result from any foreclosure sale, or (v) with respect to any overplus or remaining funds,
to the Mortgagor, ils successors, or assigns, as their rights may appear.

(H  Appointment of Receiver. Upon or at any time after the filing of any complaint
to foreclose this Mortgage, Mortgagor consents upon application by Mortgagee to the

appointment of a receiver of the premises,  Such appointment may be made either before or
after s25e without notice and without regard to the solvency or insolvency, at the time of
application Tor such receiver, of the person or persons, if any, liable for the payment of the
indebtedness secured hereby and without regard to the then value of the premises or whether the
same shall b¢ iinioccupied as a homestead or not, and without bond being required of the
applicant. Such receiver shall have the power to take possession, control, and care of the
premises and to collect«he rents, issues, and profils of the premises during the pendency of such
foreclosure suit and, in case of a sale and a deficiency, during the full statutory period of
redemption {provided that the perind of redemption has not been waived by Mortgagor), as well
as during any further times whn Mortgagor, its heirs, administralors, executors, successors,
or assigns, except for the interveniion of such receiver, would be entitled to collect such rents,
issues, and profils, and all other powers which may be necessary or are useful in such cases for
the protection, possession, control, management, and operation of the premises, during the
whole of said period. To the extent permit'ed oy law, said receiver may be authorized by the
court to extend or modify any then existing leascs and to make new leases, which extensions,
modifications, and new leases may provide for tctris to expire, or for options to lessees to
extend or renew lerms lo expire, beyoni the maturity Jzie of the indebtedness hereunder it being
understood and agreed that any such leases and the-cptions or other such provisions to be
contained therein, shall be binding upon Mortgagor and ‘all persons whose interests in the
premises are subject o the lien hereof and upon the purchaser ¢ purchasers at any foreclosure
sale, notwithstanding any redemption from sale, discharge of ‘thz mortgage indebtedness,
satisfaction of any foreclosure decree, or issuance of any certificate £ sale or deed to any

purchaser.

(2)  Saleof Premises. Any real estate or any interest or estate thexein sold pursuant
to any court order or decree obtained pursuant to the Mortgage shall be sold in cne parcel, as
an entirety, or in such parcels and in such manner or order as Mortgagee, in its sole discretion,
may elect, o the maximum extent permitied by the laws of the state in which the premises are
situated. Al any such sale, Mortgagee may bid for and acquire, as Purchaser, the premises or
any part thereof, and in tieu of paying cash therefor, may make settlement for the purchase price
by crediting upon the indebtedness due the amount of Mortgagee's bid,
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(h)  Application of Proceeds From Foreclosure Sale. The proceeds of any
foreclosure sale of the premises shall be distributed and applied in the following order of
priority: (i) on account of all costs and expenses incident to the foreclosure proceedings,
including all such items as are mentioned in Section 2d(c) hereof, (ii) all other items which,
undzr the terms hereof, constitute secured indebtedness additional to that evidenced by the Note,
with interest thereon, at the Default Interest Rate, (iii) all principal and interest remaining
unpaid on the Note, and (iv) any overplus to Mortgagor, its successors, or assigns, as their

righls may appear.

(it Application of Deposits Held by Morigagee. With respect to any deposits made
with or held by Mortgagee or any depositary pursuant to any of the provisions of this Morigage,
in the svent of a Material Default under in this Mortgage, Mortgagee may, at its option, without
being requirsd to do so, apply any monies or securities which constitute such deposits on any
of Mortgage:'s-obligations herein or in the Note vontained, in such order and manner as
Mortgagee sy eiect, When the indebtedness secured hereby has been fully paid, any
remaining depositsshail be paid to Mortgagor or to the then owner or owners of the premises,
Such deposits are herehy pledged as additional securily for the prompt payment of the Note and
any other indebtedness herennder and shall be held to be irrevocably applied by the depositary
for the purposes for which inade-hereunder and shall nol be subject to the direction or control
of the Mortgagor.

() Waiver of Statutory Sishts, Mortgagor, for ilself and on behalf of the trust
estate, all persons beneficially interested thicrein, and cach and every person acquiring any
interest in or title lo the premises subsequert to-the date hereof, agrees not to apply for or avail
itsell of any appraisement, valuation, reinstalemernt, redemption, stay, extension, or exemption
laws, or any so-called "Moratorium Laws”, niow.¢xisting or herzafter enacted, in order to
prevent or hinder the enforcement or foreclosure of tiis Mortgage, and hereby waives the
benefits of such laws, including, but not limited to, thuse sr<eified in subsections 15-1602 and
15-1603 of the 1llinois Mortgage Foreclosure Law, and funher svaives any and all right to have
the property and estates comprising the premises marshalled voca.any foreclosure of the lien
hereof and agrees that any court having jurisdiction to forecloss such lien may order the
premises sold as an entirety. Mortgagor acknowledges and agrees that (hz land covered by this
Mortgage at the time of execution hereof is neither "Agricultural Real Estzie™ nor "Residential
Real Estate” (as those terms are defined in the Illinois Mortgage Foreclosuse-Luw). Mortgagor
warrants that it has been authorized, by the trust instrument pursuant to whick Finrigagor acts
as trustee or by ihe persons having a power of direction over Mortgagor, to waive Mortgagor's
right of reinstalement and redemption, as aforesaid, Mortgagor hereby waives and veleases all
ervors, defects and imperfections in any proceedings instituted by Morigagee under this

Marigage.
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(k)  Panial Payments. Acceplance by Mongé{geé’of dny payréém Which is less than
payment in full of all amounts duc and payable at the time of such payment shall not constitute
a waiver of Morlgagee's right to demand payment of the balance due, or any other rights of the
Mortgagee at that lime or any subsequent time,

()  Tender of Payment After Acceleration. In case, after Jegal proceedings are

instituted to foreclose the lien of this Mortgage, tender is made of the entire indebledness due
hereunder, Mortgagee shall be entitled to reimbursement for expenses incurred in connection
with such legal proceedings, including such expendituses as are enumerated above, and such
expenses shall be so much additional indebtedness secured by this Mortgage, and no such suit
or proceedings shall be dismissed or otherwise disposed of until such fees, expenses, and
charges‘sha.] have been paid in full,

(my~ “Delays and Omissions. No course of dealing and no delay in the exercise of
or failure to exercize any remedy or right accruing by reason of any default under this Mortgage
shall impair any sueh iemedy or right or be construed to be a waiver of any such default or
acquiescence therein, roi shall it affect any subsequent default of the same or of a different

nature,

(n)  Rescission of Election. Acceleration of maturity, once made by Mortgagee,
may at the option of Mortgagee be rescinded, and any proceedings brought to enforce any rights
or remedies hereunder may, al Mortgagza's option, be discontinued or dismissed, whereupon,
in either of such events, Mortgagor and Modigagee shall be restored to their former positions,
and the rights, remedies and power of Morigagee, shall continue as if such acceleration had not
been made or such proceedings had not been commenced, as the case may be,

(o)  Remedies Cumulative and Concurrent. /The rights and remedies of Morigagee
as provided in the Note, in this Mortgage, in any guaranty wi'\any guarantor and in any other
document securing the indebledness secured hereby shall be cumalative and concurrent and may
be pursued separately, successively or together apainst Moitgasor, any guarantor or the
premises, or any one or more of them, at the sole discretion ¢i Morigagee, and may be
exercised as often as occasion therefor shall arise, all to the maximum oxtent permitted by the
laws of the stale in which the premises are sitvated. If Mortgagee elects ti pinceed under one
right or remedy under this Mortgage or the Note, Mortgagee may at any tinw cc2se proceeding
under such right or remedy and proceed under any other right or remedy underihis Mortgage

or the Note.

25.  Default Interest Rate. The term "Default Interest Rate” is deemed lo mean
interest at the rate of five percent (5.0%) per annum in excess of the interest rate from time to

time prevailing under the Note until paid.

26.  Notices. Any notice that Morigagor or Mortgagee may desire or be required
1o give 0 the other party kereunder shall be in writing, and shall be deemed given upon the
earlier of the actual receipt thereof by the intended recipient or on the second (2nd) business day
after mailing the same to the intgnded recipient al the address therefor first above written with
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postage prepaid via certified first class mail, return receipt requested, or on the first (Ist)
business day after delivery by sender to a nationally recognized overnight courier service, By
notice complying with the foregoing provisions of this paragraph, either party may from time
to time change its address for notice purposes, except thal any such notice shall not be deemed
delivered until actually received by the intended recipient thereof,

27.  Time isof the Essence. [t is specifically agreed that time is of the essence of
this Mortgage. The waiver of the options or obligations secured hereby shall not at any time

thereafter be held to be abandonment of such rights.

28.  Morigagee's Lien for Service Charge and Expenses. At all times, rcgardless
of whethérany loan proceeds have been disbursed, this Mortgage secures (in addition to any
loan procesds disbursed from time to time) the payment of any and all loan commissions,
service chaiees, liquidated damages, expenses, and advances due to or incurred by the

Mortgagee in‘connaction with this transaction.
29.  Modifications. This Mortgage may not be changed, waived, discharged or

terminated orally, but only by an instrument or instruments in writing, signed by the party
against which enforcement of the change, waiver, discharge or termination is asserted.

30.  Covenanis 1o Runwith the Land. Al the covenanis hereof shall run with the

land.

31.  Captions. The captions and headings of various sections are for convenience

cnly and are not to be construed as defining o1 liiniting, in any ‘ay, the scope or intent of the
provisions hereof,

32.  Construction. The place of contract an-payment being located in Illinois, this
Morigage and the rights and indebledness hereby secure¢ shall be construed and enforced
according to the laws of the State of Hliinois. Mortgagee shall-9ti yeasonably in the exercise of
any right of approval or consents and of any remedies provided liereunder to Mortgagee.
Mortgagor irrevocably (a) agrees that Mortgagee may bring suit, action or other legal
proceedings arising out of this Morigage, the Note or any other Leun Dacuments, or the
transactions contemplated hereby or thereby, in the courts of the State of Jlinois in Cook
County, lllinois or the courts of the United States for the Northern District of unuis, Eastern
Division; (b) consents to the jurisdiction of each such court in any such suvd, action or
proceeding; (c) waives any objection which Mortgagor may have to the laying of the venue of
any such suit, action or proceeding in any of such courts; and (d) waives any night it may have
to a jury trial in connection with any suit, aclion or proceeding arising out of this Mortgage, the
Note or any other Loan Document or the transaction contemplated hereby or thereby.

33, inding on_Su igns, Defipitions, This Mortgage and alt
provisions hereof shall extend and be binding upon Mortgagor’s successors and assigns and all
persons claiming under or through Mortgagor. The word "Mortgagee™ when used herein shall
include the successors and assigns of the Mortgagee named herein, and the holder or holders,
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from time to time, of the Note secured hereby, Whenever used, the singular number shall
include the plural, the plural the singular, and the use of any gender shall include all genders,
The word "person” as used herein means any natural person and any partnership, joint venture,
corporation, association, or other legal entity, The phrase "Beneficial Owner”, as used herein,
means the person who owns, or if there be more than one, each of the persons who collectively
own one hundred percent (100%) of the beneficial interest in and power of direction under the
trust of which Mortgagor is trustee,

34, Further Assurances. Mortgagor shall execute, acknowledpe and dsliver to
Mortgagee and to any subsequent holder from time to time upon demand (and pay the costs of
preparation and recording thereof) any further instrument or instruments, including, but not
limited 10, mortgages, security agreements, financing statements, assignments and renewal and
substitution 1iotes, so as to re-affirm, to correct and to perfect the evidence of the obligation
hereby secured-and the lien of Morigagee lo all or any part of the premises intended to be
hereby mortgaged whether now mortgaged, later substituted for, or acquired subsequent to the
date of this Mortgage 2ad extensions or modifications thereof, and will do or cause o be done
all such further acts ant-things as may reasonably be necessary fully ‘o effectuate the inten of

this Mortgage.

35.  Recording and Fiting, Mortgagor, at its expense, will cause this Mortgage and
all supplements thereto for which corstructive notice must be given to protect Mortgagee, at all
times to be recorded and filed, and re-rioorded and re-filed, in such manner and in such places
as Mortgagee shall reasonably request, and.will pay all such recording, filing, re-recording,
re-filing laxes, fees and other charges to the maximum extent permitted by the laws of the state

in which the premises are situated.

36.  Right to Coniest Taxes and Mechanicy” Liens. The obligations of Morigagor

under Sections 3 and 7 hereof, and the rights of Mortgagee under Section 10 hereof, are subject
i0 the right Mortgagor shall have to contest in good faith the validity or amount of any tax or
assessment or lien arising from any work performed at or matezials furnished to the premises
which right, however, is conditional upon (i) such contest having tha effect of preventing the
collection of the tax, assessment or lien so contested and the sale or forteiture of the premises
or any part thereof or interest therein to satisfy the same, (i) Mortgagor giving Mortgagee
writien notice of ils intention to contest the same in a timely manner, which, wit' saspect to any
contested tax or assessment, shall mean before any such tax, assessment or lien has been
increased by any penallies or costs, and with respect to any contested mechanic e Fen claim,
shall mean within ten (10} days after Mortgagor receives actual notice of the filing thereof, (iii)
Mortgagor making and thereafter maintaining with Mortgagee or such other depositary as
Mortgagee may designate, a deposit of cash (or United States government securities, in discount
form, or other security as may, in Morigagee's sole discretion, be acceptable to Mortgagee, and
in either case having a present value equal to the amount herein specified) in an amount not less
thar One Hundred Fifty Percent (150%) of the amount which, in Mortgagee's reasonable
opinion, determined from time to time, shall be sufficient to pay in full such contested tax,
assessment or lien and penalties, costs and interest that may become due thereon in the event
of a final determination ther¢of adverse lo Morigagor or in the event Mortgagor fails to
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prosecute such contest as herein required, or in lieu thereof, Mortgagor providing to Mortgagee
title insurance over such matlers in form and substance reasonably acceptable to Morlgagee, and
{iv) Mortgagor diligently proseculing such conlest by appropriate legal proceedings. In the
evenl Mortgagor shall fail to prosecute such contest with reasonable diligence or shall fail to
maintain sufficient funds, or other security as aforesaid, on deposit as hereinabove provided,
Mortgagee may, al its option, liquidate the securities deposited with Mortgagee, and apply the
proceeds thereof and other monies deposited with Morigagee in payment of, or on account of,
such laxes, assessments, or liens or any portion thereof then unpaid, including the payment of

all penalties and interest thercen,

37, lnterpretation. Unless the context otherwise requires, (a) the term "person”
means .0 individual, corporation, partnership, trust, unincorporaled association, joint venture,
governme:t (including political subdivisions), govemmental authority or agency, or any other
entity, (b) any reference in this Mortgage to "Mortgagor”, "Mortgagee" or any other entity shall
include ity successors and assigns, (c) any reference 10 an Article or Section shall refer to the
specified Article or Section of this Mortgage, (d) words importing the singular number include
the plural number, and vice versa, (g) the terms "hercof”, "hereby”, "hereto”, "hereunder”, and
similar terms refer to this =ntire Mortgage, (f) the term “including” shall mean "including
without limilation”, and (g)-any.rcference to the real estate shall refer to the real eslate or any
part thereof or any estate or irterest therein,

38.  Invalidity of Certair. Frovisions. If the securily interest, lien or estate created
by this Mortgage is invalid or unenforczabls-as to any part of the premises, or as to any part
of the indebtedness secured hereby, the unzecured or partially secured portion thereof shall be

completely paid prior 10 the payment of the remaining and secured or partially secured poriion
thereof, and all payments made tiercon, whether voluntary or pursuant to foreclosure sale or
other enforcement action or procedure, shall be considered to have been first paid on and
applied to the full payment of that portion thereof whicn is not secured or fuily secured by this
Mortgage.

39.  Sgverability. If any term or provision of this’Martgage or the application
thereof to any person or circumslance shall to any extent be invali¢ or unenforceable, the
remainder of this Mortgage, or the application of such term or provision to persons or
circumstances other than those as to which it is invalid or unenforceatle, hait ot be affected
thereby, and each term and proviston of this Mortgage shall be valid and erioiceable to the
fullest extent permilted by law,

40.  Debt Service Coverage Ratio. At all times during the term of the Loan,

Mortgagor shall maintain a "Debt Service Coverage Ratio™ (as that term is hereinafter defined)
of 1.20 or higher for the Premises. As used herein, the term "Debt Service Coverage Ratio”
shall mean the quolient derived when "Net Operating Income" (as that term is hereinafter
defined) is divided by the then applicable *Debt Service Payment” (as that term is hereinafier
defined). At Mortgagee's request, Mortgagor shall furnish such evidence including without
limitation, certified reports, statements and photocopies of leases, in form and substance
reasonably satisfactory to Montgagee, as Mortgagee shall require to verify Mortgagor's
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compliance with the foregoing requirement. Mortgagor's failure to supply any such requested
information within thirty (30) days of the date of a request for such material from Mortgagee
or Mortgagor's failure to maintain the Debt Service Coverage Ratic required hereinabove shail
constitute a "Malterial Default” (as that term in herein defined) under this Mortgage, As used
herein, the term "Net Operating Income” for any period of time shall mean and include: (A)
all of Morigagor’s operaling gross receipts derived during that period from any and all sources
and in any way, manner or respect relating to and/or arising from the premises and/or the
operation thereof (including, but not limited to, rental and leasehold income, expense
reimbursements, service income, parking income, concession income and other operating
income} adjusted by deducting (B) the following normal and customary operating and
mainlenance expenses attributable to the premises to the extent that they are directly related to
the premises and/or the operation thereof and to the includable gross receipts described above
and paid by-Mortgagor to independent third parties and arms length transactions during the
period of tine under the consideration, including and limited to, cosis of ordinary and necessary
repair and maiilenance, cosis or cleaning and janitorial service and supplies, management fees
not in excess of ne Jusser of five percent (5%) of the gross rental receipts or the then current
market rate for the mznzgement of property equivalent 1o the premises, costs of the utilities, real
estate taxes and insurance-premiums, but excluding, depreciation, partnership or corporate
distributions, capital expendiures, state, local or federal income taxes and payments of principal
and/or interest made by Mortgegorito Mortgagee relating to the Loan or io any other lender
relating to any other loan. As used nerein, the term "Debt Service Payment” for any period of
time, shall mean interest and principai pavable to Mortgagee pursuant to the terms of the Note
other than principal and interest due on the Maturity Date or on the date of acceleration of the

Note.

41.  Exculpation. This Mortgage is exacited by LaSalle National Trust, N.A., not
personally, but as trustee as aforesaid, in the exercise ot {oe power and authority conferred upon
and vested in it as such trustee (and said Trustee hereby warrants that it possesses full power
and authority to execute this instrument), and it is expressly undurstood and agreed that nothing
herein contained shall be construed as creating any liability on thesaid Trustee personally to pay
the Note or any inlerest that may accrue thereon, or any indebtediess accruing hereunder, or
to perform any covenant either express or implied herein contained, ull such personal liability,
if any, being expressly waived by Mortgagee and by every person now or hereafter claiming
any right or security hereunder, and that so far as Trustee is persenally coicerned (excluding,
specifically, any otherwise provided for liability of any Beneficial Owner of Trasies'), the legal
holder or holders of the Note and the owner or owners of any indebtedness accruiiig hereunder
shatl look 1o the premises hereby conveyed for the payment thereof by the enforcereint of the
lien hereby created in the manner herein and in the Note provided and to any other security
given for the indebtedness evidenced by the Note.

42, loint and Several Obligations. As used herein, "Mortgagor” shall mean each

and every one of the undersigned, jointly and severally, and all covenants, agreements, promises
and representations herein contained shall be deemed to be made jointly and severally by each
person or entity comprising Mortgagor.
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43, Limited Exculpalion from Personal Liability. Subject to the qualifications
hercinafter specified, neither Trustee, Beneficiary nor any partners of Beneficiary shal) have any
personal liability for the obligation 1o pay any principal, interest or other sums payable under
the Note, or of the obligation to observe, perform or discharge any of the terms, covenants or
conditions contained in this Mortgage or Other Loan Documents (as defined in the Note),
excluding, however, that certain Environmental Indemnity Agreement dated cven dale herewith
from Beneficiary and Barry L., Weinstein ("Weinstein™) to Lender pertaining to environmental
matters, under which agreement Beneficiary and Weinstein shall be and remain in al} respects
and at all times personally liable as specified therein, and (a) no attachment, execution, writ or
other process shall be sought and no judicial proceeding shall be initiated by or on behalf of the
Lender against Trustee, Beneficiary or any partner of Beneficiary as a result of a breach or
default under the Note, this Mortgage or Other Loan Documents unless and to the extent that
such attachinent, execution, writ or judicial proceeding shall be necessary to preserve or enforce
any of the righis; remedies or recourse of the Lender against or to any of the property belonging
to Trustee, Benchiciary or any partners of Beneficiary in which there is conveyed, granted,
created, or accorded vridder this Mortgage or any of the Other Loan Documents a lien, security
interest or similar interesis as collateral or security for the obligations evidenced by the Note,
Mortgage and Other Loan Dicuments (collectively, the "Mortgaged Property"); and (b) in the
event Lhat any suit is broughtunderthe Note, this Mortgage or Other Loan Documents, whether
before or afler the Maturity Date by acceleration, by passage of time or otherwise, any judgment
obtained in or as a result of such siishall be enforceable and/or enforced solely against the
Mortgaged Properly; provided howevzi that the Lender shall have full recourse against the
Borrower for, and Borrower shall be personaiiy. liable for, and will promptly account to Lender
for all rents, issues, profits and income derived from the Mortgaged Property which are received
by the Borrower and not properly expended by Begrower in connection with the restoration or
pperation of the Mortgaged Property, that accrue {rvm and after, the occurrence of a Material
Default. Nothing herein contained shall be construed 0! (a) be a release or impairment of the
indebtedness evidenced by the Note or of the lien of this Murizage, or any of the Other Loan
Documents; (b) prevent Lender from exercising and enforcing, consistent with the provisions
of this paragraph, any other remedy allowed at law or in equity or hy any statute or by the
terms of the Note, this Mortgage or Other Loan Documents; (c) prevent the Lender from
enforcing the guarantees required hereunder or any personal lability or dther available remedy
against the Borrower, or any other obligors for any separate certificate, wdemnity, bond,
guaranty, assignment or affidavit executed in connection with the Loan (as geiines in the Note);
(d) prevent the Lender from recovering any funds, damages or costs,incitding, without
limitation, legal expenses, incurred by the Lender as a result of any deliberate, tnicmional or
williful action taken in bad faith or as a result of fraud or intentional misrepresentation by or on
behalf of the Borrower; or (e} prevent ihe Lender from recovering any condemnation or
instrance proceeds, or other similar funds or payments.
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage and Security
Agreement to be signed the day and year first written above,

!
s
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LaSalle National Trust, N.A., not HUBBARD STREET INVESTORS, an
personally but as Trustee as aforesald Ilfinois %?cml partngr
. V X ' 1 ‘7}‘ Ll .
0 ‘ By: Moy M/\
By: "C/"‘““""”“;f ‘ 4«%’-4":_': g Barry L/ Weinstein
Title; poastiipghity $he AR5 Tile: Managibg General Partner
Attest:
By: \//A{j?./"tcff._iﬂ (/L K/;)MLC"C..
Title: S (prr=isrinita s LR TARY

052366




. UNOFFICIAL COPY
0 I N SRS R

STATE OF ILLINOIS )

) 85,
COUNTY OF COOK )

I, 3 » @ Notary Public in and for said County,
in the Stale aforesaid, do hereby certify that Hoovmury Coliips  «patptuph Viue kresldead
" of LaSalle National Trust, N.A,, and 7ol A STRCK s Tany SECRETERYOf said
corporation, who are personally known to me to be the same persons whose names are
subscribed to the foregoing Instrument, appeared before me this day in person and severally
acknowledged that they signed and delivered the said instrument as such officers of said
corporation as their own fre¢ and voluntary act and as the free and voluntary act of said
corporation. as Trustee as aforesaid, for the uses and purposes therein set forth,

Givindinder my hand and Notarial Seal this _ day of November, 1993/
Gt / - C&' . o

o WAl gan. s oo, xﬂ/}f‘f/’(
N/

Notary Pyblic

My Commission Expires:
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )
[, /LLL": IROTRY k;\'_-_;l()f‘(i_ u’fc'{ ,a Notary Public in and for said County,

in the State aforesaid, do hereby certify that Barry L. Weinstein, managing general partner of
Hubbard Street Investors, an llinois general partnership, who is personally known to me 1o be
the sarme person whose name is subscribed 1o 1he foregoing instrument, appeared before me this
day in peison and acknowledged that he signed and delivered the said instrument as his own free

and voluntary act and as the free and voluntary act of said partnership, for the uses and purposes
therein sel forth.

Giver under my hand and Notarial Sea! this _f?,f, day of November, 1993,

/ \
ﬁf‘l/}’ Af 'f/.{\'[),ﬂ’r ! ff{"f

Notary Public

My Commission Expires:

R N O
TOFFCTRCSEARL 771
) Karen Kobialka /
, Motary Public, Stete of Winai:
§ My Commission Expires June 13, 100
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EXHIBIT A
Legal descriplion of the land:

LOT 4 IN BLOCK 4 IN KINZIE'S ADDITION TC CHICAGO iN SECTION 10, TOWNSHIP
39 NORTH, RANGE |4 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK

COUNTY, ILLINCGIS,

Peemvanent Inges Mo, 17-10-131-002

Commonly known as: }1-Cast Hubbard Sireet, Chicago, Iilinois
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