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MORTGAGB, MBIGNMINT 0!‘ RINTS. SICURI’I‘Y
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This Mortgage, Assignment of Rents, Security Agrasmant and
Pixture Financing Statement ("Moxtgage®) is made as of June 1,
1994, by ORBAT LAKEE REIT, Inc., & Maryland corporation
{"Dorrower") with a mailing address of 2311 W. 2ind Strast, Suite
109, Oakbrook, 1llinols €0531, to and in favor of American Narlunll
Bank and Trust Company of Chicago, & national banking assoclation
B {("Lender”) / with a mailing addresa at 33 North LaBalle Street,
J Chicago, Illinunis 60690, Attention: Jamas W. Blessing, snd perteins
to the real eatora commonly known as 1011 Bast Touhy, Des Plaines,
Illinois and lezwlly deacribed in Exhibit "A" attached hereto and
made A part herect {"Property*).

I
RECITALY 2
l
A.  Borrower has xecuted and delivered to Lender a Revolvxngr
Note {the "Note*) of even date herawith, wharein Borrowsr promilnl!
to pay to the order of Landar the p:iacipal amount of Thres Million'
AND NO/100 DOLLARS ($3,000,000.00) in repayment of a revolvi
credit loan made by Lender in like amrunt (the "Loan*}, togethe
with interest thereon, as maet forth in Lho Note, which Note is due
and payable on or before December 31, 1534: Said Loan wam madi
purauant to a certain Gecured Rovolving Lcan' Agreemant, of even
date herewith ("Agreament'),

B. As security for the repayment of the Loei, in addition te
this Mortgage, certain other loan documents have bean executed and
delivered to Lender (the Note, ths Agreement, thls Moutgage, andd-
all other documents or instruments which are executued and/oF
delivered to Lender ag additional evidence of, or secviity fo
repayment cf, the Loan, whether now or hareattar existiang, and al
renewals, amendments, extensions and modifications thereci and-
theretc, are hereinafter sometimes collectively referrsd to as thgd

o

Property Addreas:
1011 EBast Touhy
Desa Plaines, Illinois

Document prepared by and after
recording to be returned to:
James G. Haft Esaq.
Holleb & Coff
55 E. Monroe 8t., Suite 4100
Chicayo, Illinois 60603

Tax Identification No.:
09-32-102-022
4%-32-101-023
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“Lean Doocuments"). The terms and provisions of the other Loan
Pocuments are hereby incorporated herein by this reference.

¢. In consideration of advances, oredit and other finanocial
socommodations heretofore or harsinafter made to Borrower by
Lender, Lender has required Borrower hereby to daliver, pledge,
ansign, transfer, mortgege and waerrsnt to Lendey the Mortgaged
Preperty (as that term is hereinafter defined) as sscurity for
repayment of the Loan as well as any and all other smountas owed to
Lender under tha terxms of the Loan Documents. ‘

X

THE_QRANT

To secura Lhe payment of the principal amount of the Note and
intarest thereor {at variable rates as providsd thersin} and
interast, fees and rremiums, if any thereon, and all othar sums due
thereundar or advanucad by Lender and all coats and expenses
incurred by Lendar in cunnection with any of the Loan Documents and

all other indebtednass, onligatione and liabilities of Borrower to

Lender, now existing cr hereafter arieing, whether fixed or
contingent, dirsct or indi:zct, primary or secondary, joint or
several, and regardless of hov created or avidenced and any and all
renewals, oxtanaions, or modilioations- of sny of tha foregoing
indebtednesn {collactively all wiuch obligationa and paymenta are
gometimes referred to herain as the "indebtedness secured hereby")
and to secure the observance and parformance of the agreements
contained herein, in the other Loan Docarents, and in all renewals,
amendmenta, extensions and modificatione of the Note and the other
Loan Documents, Borrower hereby grants, birgsine, selle, conveys,
ard mortgages to Lender, its succewscrs and eesigns, forever all of
Borrower’‘s estate, right, title and interecs’., whether now or
heareafter acguired, in and to the Property, togethsr with the
following described property (the Propsrty toguther with the
foliowing described property being hereinafter -snferred to
collectively as the "Nortgaged Property"'}, all of »prich other
property is hereby pledged on & parity with the Propecty and not
secondarily:

(a) All buildings and cther improvements of avary kind
and description now or hereafter erected or placed thereon and
all materinls intended for construction, reconatruction,
alteration and repair of such improvements now or hereafter
eructed thereon, all of which materiale shall be dessmed to be
included within the Mortgaged Property immediatuly upon the
delivery thereof to the Property;

{b) A1) right, title and interest of Borrower, including
any after-acquired title or reveraion, in and ta the beds of
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the ways, streets, avenuss, sidewalks and slleyws adjoining the
Property; .

{c) Each and all o©f the tenewents, hereditaments,
easements, AppUrtenances, PaSSAgEs, WALArs, water courses,
rifarinn rights and any and all othar rights, liberties and
pr vilagel of the Proparty or in any way now or heraafter
appertaining therato, including homestead and any other claim
at law or in equity, s# well as any after-acquired title,
franchise or licenss and ths reversions and remainders
thereof;

{d) All leapes now or hareaftar on or affecting the
Proparty, whather written or oral, and all agreements for use
of itz Property, togather with renta, issues, deposits,
profitsz and other benefits now or hereaftar arising from or in
respect -¢i . the Property accruing and to accrus from the
Property sad. the avails thareof;

(8) All'fi<tures and personal property now or hereafter
owned by Borrower -and attached to, contained in or used in
connaction with the Propart{ or the aforesaid improvementa
thereon, including without limitation any and all such alr
conditionsra, antennsu appliances, aspparatus, awnings,
basins, bathtubs, boilars. bookcases, cablnate, carpets,
coclers, curtaine, dshumiditiers, disposals, doors, drapes,
dryers, ducts, alevators, @engineas, equipment, escalators,
tans, fittings, floor coverings,. furnaces, furnishings,
furniture, hardware, heaters,  humidifiers, incinerators,
lighting, machinery, motors, ovens, piped, plumbing, pumps,
radiators, ranges, recreational -{acilities, refrigerators,
screens, Becurity systems, shades,  wshelving, oinkas,

sprinklers, stoves, toilets, ventilators, wall coverings,

waghers, windows, window coverings, wicing érd all renewals or
replacements thereof or articles in substitution therefor,
whether or not the same be attached to such Improvements, it
being agreed that all such property owned by sorrowsr and
placed on the Property or used in connectior .with the
operation or maintenance thereof shall, so far as pe:witted by
law, be deemed for tha purpose of this Mortgage to Lr part of
the real estate constituting and located on the Propecty and
covered by this Mortgage but specifically excluding any

property owned by any tenant of the Property;

{£) All judgments, insurance proceeds, awarda of damages
and settlements which may result from any damage to all or any
portion of the Property and the othar Mortgaged Properly, or
any part thereof, or to any rights appurtenant thereto;

(g} All compensation, awarde, damages, claims, rights of
actions and proceeds of or on account of {i} any damage or
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taking, pursuant to the power of eminent domain, of the
Property and the other Murtgaged Property or any part thereot,
(11} damage to all or any portion of the Property and ths
other Mortgaged Property by rezscn of the taking, pursuant to
the powsr of eminent domain, of all or any portion of the
Property and the other Mortgeged Property or of other
property, or (lii) the alteration of the grade of any strest
or highway on or about the Propsrty and the other Mortgaged
Property or any part thereof; and Lendsr is hereby authorized
to collect and raceive said awavds and proceeds and to give
proper receipts and acquittances therefor and to ngply the
sare cvoward the payment of the indebtedness and other sums

sacvred hereby;

lpy. All contraot rights, general intangibles, actions
‘and rigeze in action, including, without limitation, all
rights to insurance proceedas and unearned pramiums arising
from or relating to damage to the Property or the other

Mortgaged Fioperty;

{1} all procasds, products, replacements, udditions,
substitutions, renewals and accesaions of and to the Property
or the other Mortgage:d Property)

(3)  All building materials and goods which are procured
or to be procured for use on or in connection with the
Mortgaged Proparty, whether o not such materials and goods
have been delivered tc the Proprriy;

{k} All plans, specificatione. architectural randarings,
drawings, licenses, parmits, soil Lest veports, other reports
of examinations or analyses, contracte for mervices to be
rendered Rorrower, or otherwise in 7onnection with the
Mortgaged Froperty and all other property, coutracta, reports,
proposals, and other materials now or hersarfier exiating in
any way relating to the Property or the «ther Mortgaged
Property or construction of additional improvemante therelo;

(1) The procesds from any sale, transfer, piedge or
other diaposition of any or all of the foregoing deucribed
Mortyaged Property;

j - To have and to hold the same unto Lender and its successors
[ and assigns forever, for the purpcses and uses herein set forth

together with all right to possession of the Property, subject only
to the schedule of exceptions, if any, lieted in the title
insurance policy inmuring Lender's interest in the Propsrty
("Parmitted Encumbrances"); the Borrower hereby RELEASING AND
WAIVING all rights under and by virtue of the homestead exemption
laws of the State where the Property ars located,

t23035p6
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BORROWER REPRESENTS, WARRANTS AND COVENANTS, to Landsr that it
is lawfully seized of the Property, that the same is unsnoumbsred
except by the Parmitted Encumbrances, if any, and that it has good
right, full power and lawful authority to convey and mortgage the
same, and that it will warrant and forever defend caid parcels and
the quiet and peaceful possession of the same against the lawful
claims of all perscns whomsoever.

;‘%3*ﬁuﬁwl
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1f and when the principal amount of the Note and all interest
ss provided thareunder has been paid, and Borrowsr has satisfied
all other obligations under the Loan Documents, then thia Hortg:fc
shall be released at the cost of Borrower, but otherwise shail
remain ’n full force and effect.

THIH ACRTGAGE IS SUBJECT AND SUBORDINATE TO A FIRST NORTGAGE
DATED JURE 6. 1394, MADE BY BORROVER IN FAVOR OF GENERAL AMRRICAM
LIFE INSURANCA COMPANY SECURING A NOTR IN THE FACK ANOUNT OF
$2,675%,000.00. THE RIGHTS OF LENDER AND TER OBLIGATIONS OF
BORROWER UNDER SVCTIONS 3,08, 3.06, 3.34, 3,28, 4.07 AND 4.09
REREUNDER ARE BUBJYCY TO ANY FRIOR AND CONYRADICTORY RIGHTS OF
GENERAL AMERICAN LIFE INSURANCE COMPANY UWDEK SAID FIRST MORTGAGR.

IIT
GRNERAL.. 2ul ARMENTA

3.01 Principal and lntaraal. -dorrower shall pay or cause to
be paid promptly when due the priozipal and interest on the
indebtednens avidenced by the Note at L%e times and in the manner
provided in the Note and this Mortgage. / Zny amount nat paid when
due hereunder shall accrue with intarest 2¢ the Default Intsres
Rate {as defined in the Note). :

3.02 Property Taxes. Horrower shall pay immediately, when
firgt due and owing, all general raxes, special. %axes, specieal
assessments, water charges, sewer charges, and any othar charges
that may be asserted against the Mortgaged Property or any part
thereof or interest therein, and furnish tc Lendar d&plicnt-
receipts therefor within sixty (60) days aftar payment choreof.
Borrowsr may, in good faith and with reamonablé diligence, cuntest
the validity or amount of any such taxes or aseessments, provided

that:

PLIOISVE

(a) such contast shall have the effect of praventing the
collection of the tax or auseasment mo contasted and the sale
or forfeiture of the Mortgaged Property or any part therecf or
interest tharein to satisfy the same;

{b) Borrower has notified Lender in writing of the
intention of Borrower to contest the same before any tax or

-5-
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assessmont has been increased by‘any intereast, paﬁllticl or
costs; and : -

(¢) Borrowsr has deposited with Landar, at such place as -
Lender may from time to time in writing designate, a sum ¢f ;
money or other security acceptable to lender that s
sufficient, in Lender’s reasonable judgment, to pay in full

such contested tax and usssessment and all penalties and

interesat that might become due thereon, and shall keep on

deposit an amount sufficient, in Lender’s reascnable judgment,

te pay Lo full such contedted tax and assessment, incressing

such amount to cover additional penalties and interest

whanever, in Lender’'s reasonable judgment, such increase is
advisable. Upon the consummation of such contest, any excess

funds _aald by Lender whall be returned to the Borrower.

In the evert Borrowar falls to prosscute such contest in good
faith and with Jrasonable diligence, Lender may, at its option,
apply the monies ind liquidate any securitiea deposited with Lender
in payment of, or on rsccount of, such taxes and assgesamants, or any
portion thereof then unpaid, including all penalties and interast
thereon. If the amouit of the monay and any such security so
deposited in insufficient for the payment in full of such taxes and
assesgments, togather witli ail penalties and intereat thereon,
Rorrower shall forthwith, upcn demand, either deposit with Lender
a sum that, when added to guch funds then on dapoait, im sufficient
to make such payment in full, oy if Lender has applied funde on
deposit on account of such taxes and assessments, restore such
depoait to an amount satisfactory tc iender., Provided no Default
{ag hereinafter defined) exista hereunder, Lender shall, if so
requested in writing by Burvower, after tiral disposition of auch
contest and upon Borrower’s delivery to Lendsr of an official bill
for such taxes, apply the money so deposita’ in full payment of
such taxes and assesements or that part theieof then unpaild,
together with all penalties and interest theres:, and any axca1ﬁ
security shall be returned £¢ Rorrower,

3.03 Tax Epcrow. Unless walved by Lender pursusit to ¢
Agrasment, Borrower shall deposit with Lender one-twelft!i {1/12th}
of one hundred ten percent (110%} of the annual real estity taxe
as reasonably estimated by Lender in such manner &p Lendios man]
prescribe ec ag to provide for the current year's real estate taxp
obligation. If the amount estimated to pay said taxes ls not
sufficient, Borrower shall pay the difference within five (5) days
following Lender’s demand therefor. Should Borrower fail to
deposit sufficient amounts with Lender to pay such obligations,
Lender may, but shall not be obligated to, advance monies necessary
to make up any deficlency in order to pay such obligations. Any
monies @o advanced by Lendesr shall become 8o much additional
indebtedness secured hereby and shall become immediately due and
payable with interest due thereon at the Default Interest Rate.

-6.
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‘Leander is not obligated to inquire into the validity or acouracy of
the real estate tax obligations befora making dpamnt--a! the aame
and nothing herein contained shall be construed as requiring Lender
to advance other monies for naid‘rurpoua nor shall Lender incur any
personal liability for anything it may do or omit to do hereundasr.

1t is agreed that all such payments made, at the option of Lender,

shall be (i) held in trust by it without earnings for the payment
of the real estate tax obligations; (ii) carried in a tax account
for the benatit of Borrower and withdrawn by Lender to pay the raal
estate tax obligations; or (111} credited to the unpaid balance of
said indebtedness as recsived, provided that Lender sdvances upon
this obligation eums sufficient to pay said items as the same
accrue aind become payable, If auch items are held in trust or
carried in a tax account for Borrower, the same are hareby pledged
together ‘with any other account of Borrower or any guarantor
hereof, hzli by Lender to further secure ths indebtedness
representad Ly rhe Note and any officer of Lender is authorized to
withdraw the sarme and apply sald suma as aforesaid.

3.04 Paymente oy lendar. After the occurrence of s Default
hereunder, Lender is neraby authorized to wnake or advance, in the
place and otead of BEoriower, any payment relating to taxwes,
augessmaents, water and ‘enwer charges, and other governmental
charges, fines, impoeitionc or liens that may be assarted against
the Mortgaged Proparty or any part therecf, and may do s6 according
to any bill, statement or estirats procured from the appropriate
public office without inquiry into the accuracy thereof or into the
validity of any tax, assessment, licn, sale, forfeiture or title or
claim relating thereto. In the event of a Default hereunder,
Lender is further authorized to make ¢r advance, in the place and
stead of Borrower, any payment relating L0 any apparent or
threatened adverese title, lien, statement of lien, encumbrance,
claim, charge or payment, as well as take any end all actions which
Lender deems necessary or appropriate on. Borrower’'s behalf
whenever, in Lender’'s sole and abeolute judgmer: end discretion,
such payments and/or acticns seem necessary or desirable to protect
the full sgecurity intended to be craated by this Mcitgage. 1In
connection with any such advance, Lender is further authorized, at
ite option, to obtain a continuation report of title or title
insurance policy prepared by a titla insuranve company of Lender’s
chooging. All payments, costs and other expenses incurcal by
Lender pursuant to this Paragraph 3.04, including, without limita-
tion, reasonable attorneys' fees, expenses and court coets, shall
constitute additional indebtedness secured hereby and shall Le
repayable by Borrower upon demand with interest at the Default
Interest Rate.

3.05 lpeurance.

(a) Hazard. (i) Borrower shall keep the improve-
ments now existing or hereafter erected on the Mortgaged

~7 -
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Property insured under a replacement cost form of
insurance policy (without depreciation) ageinat loss,
daumage or destruction resulting from fire, windstorm and ‘
other hasarde ("Loes"} as may be requirsd by Lendsr, and
to pay promptly, when due, any premiums on such insur-
ance. All such insurance shall be in form and of gontent
satisfactory to Lander and shall be carried with
companiees approved in writing by Lender, and all such
policies and renswale thereof ?or certificates avidencing
the same) marked "paid” shall be delivered to Lender at
leant thirty (30} days before the expiration of then
eristing policles and shall have attached thereto
standard noncontributing mortgagee clauses entitling
Lerdzx to collect any and all proceeads payable under such
insursice, as well as standard waivar of subrogation
endurscraents.  Borrower shall not carxry any mseparate
insuranca or such improvements concurrent in kind or form
with any lisurance required hersundsr or contributing in
the event of any Loas, unless sach such f@liey includes
a standard nononntributing mortgagee clausa entitling
Lendar to collact- any and all proceedn chareunder, as
well 28 a standard waiver of subrogation endorsement. In
the evaent of a changsJ4n ownership or of occupancy of the
Mortgaged Proparty, oz ‘any portion thereof, Borrowasr
shall give immediate notice thereof by mail to Lender.

(11} In cass of any Lomu, Lender ({or after entry of
decree of foreclosure, purchzezxy at the sale, or the
decree creditor, as the case may ©or) ils hereby authorized
to elther: (1) settle, adjust or compromise any claim
under any insurance policies, and Lendex shall act in itse
sole and absolute discretion without the consent cof
Borrower; or (2) allow Borrower to sutcle, adjust or
compromise any claims for loes, dumage o1 Zestruction or
other capualty with the insurance company ox ccmpanies on
the amount to be paid upon the Loss. In cather case
Lender 1s authorized to ccllect and receipt for uiny such
insurance proceeds and the expenseg incurred by Loruss in
the adjustment and collection of insurance proceeda raall
be so additional indebtedness secured neresby and shall ke
reimbursed to Lender upon demand or may be deducted hy
Lender from said insurance proceeds prior to any other
application thereaf. In casa of any such Loss, if, in
Lender’s scle and absclute judgment, either the improve-
ments to the Property cannot be restored or the funds
collected from any such Insurance sattlementu are
insufficient to pay for the full restoracion and repair
of such damage, Lender shall have the right to collect
any and all insurance proceeds and apply the same tLoward
payment of the indebtednessp secured hereby, after
deducting all reasonable expenwes and fees of collectlion.
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In the event Lender determines in ite wole snd absolute
discretion, that the net insursnice proceeds are
insufficient to pay the then-existing indebtsdness
secured hereby including, but not limited to, all ac¢rued
interest, fees and charges, and Borrower falls to deposit
with Lender the amount of any such deficlency within
twenty (20) days after Lender’s demand therefor, Lender
may, at its sole election, declare all indebtedness
pecured hersby tc be immediately dus and payable, and
Lander may thsn treat the same as in the cass of any
other Default hersunder. In tha avant any insurance
company raises a defense againet eithar Borrowsr or
lzndar to any claim for payment due te damage or
desrruction of the Property or any part thereof by reason
of five or other casualty submitted by Lender or any
party ‘on behalf of Lender, then Lendar way, &t its
option, wiether or not Lender ha# received funds from any
insurance sattlements, declare the unpaid balance to be
immacdiately <ue and payable, and Lender may than treat
the game as ir the case of any other Default hareunder,
Notwithstanding - anything to the contrary contained
herein, provided rc Nefault existas hereunder and no event
or condition which-with the passage of time or otherwise
would constitute a Lafault hereunder or undar any of the
other Loan Documenta, “arrower may settle, adjust or
compromise any claime for-loss, damege or destruction
arising out of a single occurrence which in the aggregate
do not exceed TEN THOUSAND I'OLVLARS ($10,000.00]),

~ UNOFEICIA

In case of any lLoas aftar foraclosure proceedings have bean
tnstituted, all insurance proceads shi)l; at Lender’'s cption, be
uged to pay the amount due ir accordarce, with any decres of
foraciosure that may be enterad in any such proceedinge, and the
balance, if any, shall be paid to the owiwey of the equity of
redemption if said owner shall then be entitled *n the same, or as
the court may otherwise direct. In case of the foreclosure of this
Mortgage, the court in its decree may provide that _Lhe mortgagae’s
clause attached to esach of sald insurance policies may hr: cancelled
and that the decree creditcor may cause a new loss clunse to be
attached to each of sald policies making the loss tclireunder
payable to said decree craditor. Any foreclosure decive may
further provide that ln case of any one or more redemptiona made
under sald decree, each successive redemptor may cause the
precading loss clause attached to each insurance. policy to be
cancelled and a new loss clause to be attached thereto, making the
loss thereunder payable to such rxedemptor. In the event of
foreclosure sale, Lender is hereby authorized, without the conpent
of Borrower, to assign any and all insurance policies to the
purchaser at the sale, or to take such othexr steps as Lender may
deem advisable, to cause the interest of such purchamer to be
protacted by any of the paid insurance policiles.
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Nothing contained in this Mortgage shall oxeate any
responsibility or obligation on Lender to collect any
amount owing on any insurance 2@1103{. to rebuild, repailr
or replace any damaged or destroyed portion of the
Mortgaged Property, or to perform any act hereundsr,

(1i4) If Lender aelects to apply such insurance
proceads toward repairing, restoring, and rebuilding such
improvements, such insurance proceeds wshall be made
available tharefor, by Lendexr, or such other depositary
designated by Lender, from time to time, to Borrower or
at.  Lender's optien directly to  contractars,
suk-contractors, material suppliers &and othar perasons
enijtled to payment in accordance with and subject to
pucir-eonditions to disbursament as Lender may impose to
insuse that the work is fully completed in a good and
workmanliks manner and paid for and that no lians or
claima arls: by reason thereof, provided that lLender is
furnished “with evidence satisfactory to Lender of the
estimated cc¢s..c of such repalrs, restoration and
rebullding and ‘with architect’s and other certificatas,
walvers of 1llen, certificates, contractore’ sworn
statements, and otaer evidence of the estimated cost
thereof and of paymentr us Lender may reasonably require
and approve. In addition to the foregoing, if the
estimated coat of the wor exceeds ten (10%) percent of
the original principal amount of the indebtedness sacured
hereby, Borrower shall also daliver to Lender for its
prior approval sevidence satiefsCiory to Lender that the
appraised value of the Mortgaged Property after such work
will not be less than ite appraisei value established in
the appraisal delivered to Lender on Or prior to the date
hereof and all plans and specifications ¢zt such repalras,
restoration and rebuilding as Lender msy require and
approve. No payment made prior to the firail completion
of the work shall exceed ninety (90%) percint of the
value of the repair, restoration or rebuildiug work
performed, from time to time, and at all t'mw.e the
undisbursed balance of such proceeds remaining 4r the
custody or control of Lender shall be, in Lender’s rola
and absolute discretion, at least aufficient to pay ot
the cost of completion of the work, free and clear of any
liens. Lender may, at any time after the occurrence of
a Default hereunder or wunder any of the other Loan
Documents and in ite sole and absolute discretion,
procure and substitute for any and all of the insurance
policies so hald as aforesaid, such other policies of
insurance in such amounts and carried in such companies
as Lender may select., Lender may commingle any such
funds hald by it hereunder and shall not be obligated to

Sv6
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pay any interest with rospsct to any such funds held by
or on behalf of Lender. '

(b) Liability. Borrower shall carry and maintain suoch
comprehensive public liability against death, bodily injury
and property damage insuranca ss may be reguired from time to
time by Lander in form, content, and in amounts satisfactory
to, and with companies approved in writing by, Lender in ita
sole and absolute discretion; provided, however, that the
amounts cf coverage with respact to liability only ashell not
be lems than ONE KILLION and NO/100 DOLLARE (#1,000,000.00)
single limit liability and that the policles shall name Lander
s an additional ineured party thereunder., Certificates of
such ineurance, premiums prepaid, shall be deposited with
Lena=. -and shall contain provision for thirty (30) days'
notice vc Lendar prior to any cancellation or payment of any
claims thereunder,

S
t

v
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1

{
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{c) Suilder‘s. Rlek. Upon the request of Lender,
Borrower shall okiain or shall cause to be obtained Bullder’s
Riak Insurance on z:i "all risks* basis for one hundred percent
(100%) of the incurable value of 2ll construction work in
place or in progress from time to time, insuring the Mortgaged
Property, including maturials in storage and while in transtit,
against loess or damage bv fire or other casualty, with
extended coverage, and with “X," *C' and *U" coverage,
vandalism and malicious jachief coverage, bsaring a
replacement cost agreed amount endorsement. '

{d} Floed. If the Property are now or hereafter located
within an are& which has been idencifiad by the Secretary of
Housing and Urban Development as & flocd hazard area and in
which flood insuvance has been made svailable under tha
National Flood Insurance Act of 1965, ~s amended (the
*F.I.A."), Borrower shall carry and maintain {lood insurance
in an amount not less than the maximum  limit coverage
available under the F.I1.A.

{e) Qthex Insurance. Upon Lender's writtern zequest,
Borrower shall carry and maintain or caussa to cuarzy and
maintain such other insurance coverage(s) as Lender nay, in
its sole and absolute discretion, deem necessury oxp
appropriate in such amounts, with such companies and in muchfs
form satisfactory to Lender, all at Borrower's sole expenes.(A

3.06 Condemnation and Eminent Domain. Any and ail awards®
heretofore or hereafter made or to he made to the presant or any
subsequent owner of the Mortgaged Froperty by any governmental °rI§
other lawful authority for the taking, by condemnation or eminent
domain, of all or any part of the Mortgaged Property, {including
any award from the United States government at any time after the

-1l-~
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allowance of & claim therefor, the ascertainment of the amount
thereto, and the iwsuance of a warrant for payment thareof), ars
hereby assligned by Borrowsr to Lender, which swards Lender ia
hereby authorized to negotiate, collect and receive from the
condemnation authorities. Landar is hereby authorined to give
appropriate receipts and acquittances therefor. Rorrowser shall
give Lender immediate notice of "the - actual or threatened
commencement of any condemnation or eminent domain proceedings
affycting all or any part of the Mortgaged Property (inoludin

saverance of, consaguential dlm1fe te or changs in grade o

streets), and shall deliver to Lander copies of any and all papers
served in connection with any auch proceedings. Borrower further
agrees o make, execute and deliver to Lender, free and clear of
any encumbrance of any kind whatwsoever, sny and all further
aesignmeris and other instrumente deemed raascnably necessary b{
Lender foi the purpose of validly and sufficiently sssigning al

awards and oranr compensation hsretofors, now and hereafter made to
Borrowar for szay taking, either permanent or temporary, under any
such proceeding. At Lender’s cption, any such award may sither be
applied either towerd the indebtedness secured by this Mortgage or
toward restoring the Mortgaged Property in which event the eame
shall be paid out in tlie same manner as ip provided for insurance
proceeds 1n Paragrap: 2.05(a) hereol, Notwithetanding the
foregoing, any expenses, including, without limitation, attorneya’
faes and expenses, incurred-iv Lender in intervening in such action
or compromising &nd mettling svch actlon or claim, or collecting
such proceeds, shall be reimlursed to Lender first. out of the

proceeds.

3.07 Maintenapce of Proparly. ~ %e: portion of the Mortgaged
Property shall be altered, removed, denclished, sevarsd, sold or
mortyaged, without the prior written consernc of Leander, and in tha
event of the demolition or destruction in whole or in part of any
of the fixtures, chattels or articles of pervcral property covered
by thias Mortgage or by any separate security ~jrroement executed in
conjunction herewith, the same shall be replacad promptly by
pimilar fixtures, chattels and articles of perscral property at
least equal in quality and condition to thomse replaced free from
any other wsecurity interest therein, encumbrances Ljsreon or
repervation of title thereto. Borrower shall promptiy repair,
restore or rebuild any building or other improvement or ary part
thereof now or hereafter situated on the Property that may become
damaged or be destroyed whether or not proceeds of insursnce are
available or sufficient for much purpose. Any such building or &
other improvement or any part thereof shall be repaired, restored
or rebullt so as to be of at least equal value and of lubntun:iallyég
the same character as prior to such damage or destruction. ]

Borrower further agrees not to permit, commit or suffer anyts
waste, impairment or deterioration of the Mortgagsd Froperty or any g,
part thereof, to keep and maintain the Mortgaged Property and every

-12-
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part thereof in good repair and condition, to effect such repairs
as Lender may resasonably require, and, from time to time, to make
all necessary and proper r:f acements thereof and additions thereto
go that the Property and sugh buildings, other improvements,
fixtures, chattels and articles of perscnal property will, at all
times, be in good condition, fit and proper for the respective
purposes for which they were originally erected or installed.

Ty
ANEE
“t. ]

3,08 . Borrower shall comply with all
statutes, ordinances, reguistions, rules, crders, decrees and other
requirements rslating to the Mortgaged Property, or any part
thereof, by any federal, ostats or local authority, and shall
observe and comply with all conditions and requiremente® necessary
to presarve and extend any and all righte, licenses, permits
{including; without limitation, zoning variances, special excep-
ticne, and  nonconforming uwes), privileges, franchiwes and
concesalons rant are applicable to the Mortgaged Property or that
have been gran.ed to or contracted for by Borrowsy ln connaction
with any existing or presently contemplated use of the Mortgaged
Property or any pext thereof., Borrower shall not lInitiate or
acquiesce in any chias to oxr termination of any of the foregoing
or of zoning design anclons affecting the ume of the Mortgaged
Property or any part tiereaof without the prior written consent of

Lender, .

3.09 Liens and Trangfeim. - Without Lender‘s prior written
consent and except for Permitted Encumbrances, Borrower sghall not,
directly or indirectly, create, suifer or permit to be created or
filed or to remain againet the Marigaged Property, or any part
thereof, hereafter any mortgage lien‘ov other lian, encumbrance or
charge on, pledge of, or conditional sale or other title retention
agreement with respect to, the Mortgaged Property, whether superior
or inferior to the lien of this Mortgage; prrvided, howeaver, that
Borrower may, within thirty (30) days after the filing theraof,
contest in gocd faith by appropriate legal or administrative
proceedings any lien claim arising from any work performed,

material furnlshed or obligation incurred by Borrower upon

furnighing Lender security and indemnification saliafactory to
Lander, in its sole and absolute discretion, for the {irsl payment
and discharge thereof. Except for Permittad Encumbrances. in the
event Borrower hereafter creates, suffers or permita any su:perior
or inferior lien to be attached to the Mortgaged Property or any
part therecf without such conment or without furnishing security as
aforesaid, Lander shall have the unqualified right, at its option,
to accelerate the maturity of the Note, causing the entire
principal balance thereof and all interest accrued thereon to be
immediately due and payable,

I1f Borrower, without Lender‘s prior written consent, mells,
leasas, transfers, conveyes, aseignes, pledges, hypothecates or
otherwise disposes of the title to all or any portion of the

-13-
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Mortgagad Proparty, whethar by operation of law, voluntarily or
otherwise, or any interest (beneficial or otherwime} thereto, or
entere into any agresment to do sny of tha foregoing, Lander shall
have the unqualified right, at its option, to accalerate the
maturity of the Note, causing the entire principal balance, and
aceruad interest to be immediately due and paysble, Without

limiting the genarailty of the foregoing, each of the following Q

avents shall be deamed a sale, transfer, conveyance, assignment,
pledge, hypothecation or other disposition prohibited by the
foregoing sentence: '

(a} 1if Borrowsr ig a corporaticn, any sale, convaysnce,
avaignment. or other transfar of all or any portion of the
stock of much corporation, that results in a material change
in ‘thie ldentity of the permon{s) or satities in centrol of
such coyporation, or any corperation which controls any of

- Borrower ;

(b} any gale, conveyance, assignment or other transfer
of all or any portion of the stock or partnership interest of
any entity direccly or indirectly in contrel of Horrower;

(c) any hypoihavation of all or any portion of any stack
of Borrower, or of all or any portion of the stock or
partnership intereat or zny entity directly or indirectly in
control of Borrower:; and

{e) any marger or coiwiolidation of Borrower with sny
other entity or any sale, aprigument or other tranafer of
substantially all the assets of Lrrrower,

Any waiver by Lendar of the provisions of this Paragraph 3,09
ahall not be deemed to be a waiver of the riaht of Lender in the
future to lnsist upon strict compliance with the provisions hersof.

3.10 Subrogatien to Pricr Lispholder's Sichts. If the

proceeds of the Loan secured hereby or any part Lhereof, or any
amount paid out or advanced by Lender is used dlrectly or
indirectly to pay off, discharge or satiefy, in whole oy in part,
any prior lien or encumbrance upon the Mortgaged Propercy, or any
part thereof, then Lander shall be subrogated to the righuz of thes
holder thereof in and to such other lien or encumbrance and any
additional security held by such holder, and shall have tha benefit
of the priority of the same.

3.11 Lender‘s Dealings with Ixanaferae. In the event of the

sale or tranaefer, by operation of law, voluntarily or otherwise, of
al) or any part of the Mortgaged Property, Lender nhall be
authorized and empowered to deal with the vendee or tranefaree with
regard to the Mortgaged Property, the indebtedness seucured hereby
and any of the terme or conditiona hersof as fully and to the aame

-14 -
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extent as it might with Rorrowsr, without in any wey releasing or
diecharging Borrower from its covenants hereunder, specificell
including those contained in Pavagraph 3.09 herecf, and withou
waiving Lender's right of acceleration pursuant to Paragraph 3,09

haveof .

3.12 Stagp Taxeg. If at any time the United Btates government
or any tederal, state or municipal governmental sukdivision
requires Internal Revenue oy other documentary stamps, levies or
any tax on this Mortgage or on the Note, or requires payment of the
Unitad States Interest Rqualization Tax on any of the indebtedness
sscured heraby, then auch indebtedness and all interest accrued
thereon whall be and become due and payabls, at the election of the ‘
Lendex, thirty {(30) days after the mailing by Lender of notice of |
auch electiun to Borrower; provided, howsver, that such election , |
shall be unuavalling, and this Mortgage and the Note shall ba and
remain in effezt, if Borrowar may and does lawfully pay for such
astampe or tax, :ircluding interest and penaltiss therecn, to or on
behalf of Lender.

3.13 Change in Tar Lowa. In the event of the enactment, after
the date of this Mortgsqe. of any law of the state in which the
Property are located deducling from the value of the Property, for
the purpose of taxation, Lhe amount of any lien thereon, or
imposing upon Landar the paynant of all or any part of the taxes,
assegaments, charges or llenl lereby requirad to bn paid by
Borrower, or changing in any way ‘b laws relating to the taxation
of mortgages or debta pecured by mor.gages or Borrower's interest
in the Mortgaged Property, or the maniers of collection of taxes, so
as to affect this Mortgags or the indebtedness cecured hereby or
the holder thereof, then Borrower, upon demznd by Lender, shall pay
such taxes, apeessmante, charges or liens, or reimburee Lendar
therefor; provided, howaver, that {f, in the cpolnion of acounwel for
Lender, it might be unlawful to require Bociowar to wmake such
payment or the making of such payment might ‘result in the
impoaition of interest beyond the maximum amount pexmitied by law,
then Lender may elect, by notice in writing given t¢ Burrower, to
declare all of the indebtedness secured hereby to becous due and
payable thirty (30} days after the giving of such notice,  Nothing
cnntained in this Paragraph 3.13 ghall be construed as ohiligating
Lender to pay any portion of Borrower’'s federal income tax.

3.14 jpppectien of Prxoperty. Borrower shall permit Lender and
its representatives and agents to inspect the Mortgagond FProperty

from time to time upon reasonable prior telephonic notice during
normal business hours and as frequently as Londer considers
reasonable,

3.15 Inapection of Books and Racords. Borrowsr shall keep and

maintain full and correct books and records showing in detail the
income and expensen of the Mortgaged Property and after demand

=15
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therefor by Lender ahall permit Lender and 4its asgents and
representatives to visit ita offices, discuss {te financial affaivs
with its officers and independent publid accountants whether or not
any representative of Borrower is present and to examine much books
and records and all supporting vouchers and data, copies of any
leases encumbering the Property and such other information as
Lender may deem necessary or appropriate at any time and from time
to time on Lander's requost at Borrower’'s offices, at the addresa
hereinabove identified ox at such other location sa may bs
reasonably requested by Lender,

.16 annua1_1nuuaminn_ﬁtnnnm:n%nL_nuﬁ:La:lx.ﬂnnh.ﬁall_snd
Qperat.ng Skatement. 8orrawer ahall deliver, or cause to be

dalivered. to Lender, upon Lender's raguest, onh at loast an annual
basia anc _»t such other times as Lender shall reasonably request,
income tax veturns of Borrower and any guarantor and such other
information s lender may reascnably requaest.

1.17 Ackagyiadament of Debt. Borrower shall furnish from time
to time, within tew fi0) days after Lender's request, a written
statament, duly acknowlzdged, specifying the amount due under the
Hote, this Mortgage und any of the other Loan Documants and
disclosing whather any alleged offsets or defenses exist against
the indebtedness secured harely.

3.18 Qther Amounts Secqureds . Maximum lndebtadness. Borrower
acknowledges and agrees that ihiv Mortgage secures the entire
principal amount of the Note aud interest accruad thereon,
regardless of whether any or all of the loan proceeds are disbursed
on or after the date hereof, and regardless of whether the
outatanding principal is repald in part-and future advances made at
a later date, as well as any amounts owei tc Lender pursuant to
Paragraphe 3.02 and 3.04 hereof, any and al) iitigation and other
expensas purauant to Paragraphs 4.05 and 4.06 hzinof and any -
amounts as provided herein or in any of the othar Loan mentn,/‘éﬂi
including, without limitation, the payment of aajc4nd all loan q:(

commissions, service charges, liquidated damaged, expenses and
azdvances due to or paid or incurred by Lender in conruccion with
the Loan, The indebtedness evidenced by the Ancludes esura in tha \
maximum principal amount of 43,000,000, a portion of whicn may be
advanced, paid and readvancad from time to time. Subject to the
conditions atated in the Agreement, all advances made by Lander
pursuant to this Mortgage and the Agreemant ara obligacory and are
sucured by thip Mortgage and all such obligatory advances will have
the same priority, to the axtent permitted by law, as the funds
initially advanced on or before the date herecf. The unpald
balance of principal and interest undar the Note secured hareby may
at certain times be zero. A zerc balance, by itself, dosa not gi
affect Lender’'s obligations to advance any sume hereunder or under /1
the hgreement, The interest of Lender hereunder will remain in full
force and effect notwithstanding & zero balance of indebtedness Ei
16- P
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under the Note and the .lien of this Hortg:g! will not be

extinguished until all amounts secured heraby have beon paid and
" Lender is no longer cbligated to make advance to Borrowar. Under

¥

noe clrcumstances, howavsar, shall the total indsbtedness exceesd

PIFTY MILLION DOLLARS (#80,000,000.00).

3.19 Declarstion of Subordination. At the option of Lender,
this Mortgage shall bacome subject and subordinate, in whole or in
part {but not with respact to priority of entitlement to insurance
procesds or any condemnation or eminent domain award), to any and
all leases of all or any part of the Mortgaged Property upon the

axecution by Lender and recording, at any time hereafter, in the

approp iate official records of the county wharein the Property is
sltuateo, of & unilateral declaration to that offect,

3.20 fe.2agan. Lender, without notice and without regard to
tha coneideratlon, 1f any, paid therefor, and notwithstanding the
existence at tihrc time of any inferior liene thereon, may release
from the liens of lender all or any part of the Mortgaged Property,
or releass from liro'lity any person or entity obligated to repay
any indebtedness secured hereby, without in any way affecting the
liability of any party pursuant to the Note, this Mortgage or any
of the other Loan Documrnt®, including, without limitatinn, any
guaranty given as additionrl sscurity for the indebtednenss secured
hereby, and without in any woy affecting the priority of tha lien
of this Mortgage, and may agree with any party liable therelor to
extend the time for payment._ ~f any part or all of such
indebtedness. Any such agreament shall not in any way release or
impair the lien created by thie Morlgage or reduce or modify the
liability of any person or entity obligecsd perscnally to repay the
indebtedness secured hereby, but shall zzxtend the llen hereof as
against the title of all parties having aay interast, subject to
the indebtedness secured hereby, in the Mortyaged Property.

3,21 Borrower's Representations. Borrower nsreby represants
and covenants to Lender that:

(a) Borrower is lawfully seized of the Mortgaged
Property hereby mortgaged, granted and conveyed rn< has the
right to mortgage, grant and convey the Mortgaged Zioperty,
that the Mortgaged Property ims unencumbsred axcept iy the
Permitted Encumbrancesa, if any, and that Borrowsr will warrant
and defend generally the titie to the Mortgaged Property, or
any portion thereof, against any and all claims and demands,
subject only to the Permitted Encumbrances, if anvy.

(b} Borrower (i) is & corporation, duly organized,
validly existing and in good standing under the lawe of the
State of Maryland and ia in good standing and has complied
with all conditions prerequisite to its doing business in the
State of Illinols; (ii) has the power and authority to own its

-17-
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propcrties' and to oarry on its Dbusiness as now being
conductad; (3i1) is qualified to do business in every
jurisdiction in which the naturs of its business or its

properties makes such qualification necessary; and (iv) is in

compliance with all laws, regulations, ordinances and orders
of public authorities applicable to it, :

: (c) The execution, delivery and performance of the Nete
and the other Loan Documents: (i) have received all nuacalnr;
governmencal approval; (ii) do not violats sny provision o
any law, any order of any court or agency of government or any
indenture, agreement or other instrument to which Borrower is
a_party, or by which it or any portion of the Property le
bound; and (iii) are not in conflict with, nor will it result
in oveach of, or constitute (with due notice and/or lapse of
timei a default under sny indanture, agrsement, or other
inetrunear, or result in the creation or imposition of any
lien, charge or encumbrance of any nature whatmsoever, upon any
of ite pruparty or assets, except as contemplated by the
provigions of thim Mortgage. ‘

{d) 'The Note aird tha other Loan Documants, when executed
and delivered by Borzower, will constitute the legal, valid
and binding obligatisnz of Borrower and all other cbligors
named therein, if any, in accordance with thoir respective

terms.

(e) All other informetion, reports, papers, balance
sheetp, statements of profit{zod louse, and data given to
Lender or its agents and employass regarding Borrower or any

other party obligated under the te:ms of the Note or any of
the other Loan Documents are accurs.e and correct in all’

material respects, and are complete !‘nesfar ag completonesns
may be necesssary to give Lender a true wrd accurate knowledge
of the subject matter,

(f) There is not now pending against or affecting
Borrower or any other party obligated under the terms of the
Note or any of the other Loan Documents, nor, to chis best of
Borrower's knowledge, is thare threatened any actici, suit or
proceeding at law, in equity or before any adminisetrative
agency which, if adversely determined, would matevially impalr
or affect the financial condition or operation of Borrower or
the Mortgaged Property.

3.22 UYtilities. Borrower will {except to the extent paid by
lessees) pay all utility charges incurred in connection with the
Property and all improvement# therecn, and shall maintain all
utility services now or hsreafter available for use at the

Property.
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3.23 Hﬂzsxdagl.ﬂllsl- - (a)  Borrower roprtlcnﬁa, wlrrlhhl
covenants and agrees that, to the best of ita knowledge, the

Mortgaged Prnrorty is in compliance with all Environmental
Laws (as hereinafter dafined); that there are no conditions
existing currently or likely to axist dQuring the term of the
Note that require or are likely to require cleanup, removal or
other remadial action pursuant to any Environmental Laws; that
Borrower is not a party to any litigation or administrative
proceeding, nor, to the baat of Borrower’s knowledge, is there
any litigation or sdministrative proceeding contemplated or
threatened which would assert: or allege any violation of any
Environmental Laws; that neither the Mortgaged Property nor
Borvower 1s subject to any judgment, decree, order or citation
relzted Lo or arimsing cut of any Environmental Lawe; and that
no permits or licenses are required under any Environmental
Laws  rvegarding the Mortgaged Propcrﬁg. The term
"Bavircavental Laws* shall mean sny and all federal, state and
local laws, statutes, regulations, ordinances, codes, rules
and other g>vernmental restrictions or raquiremsnts relating
to the environsent or hagaxdous substances, including, without
limitation, tha federal Solid Waste Dispomal Act, thae Pederal
Clean Air Act, the Pederal Clean Water Act, the Fedaral

Resource Congervaticn and Recovery Act of 1976 and the Federal

Comprehenaive Eavircapontal Responsibility, Cleanup and
Liability Act of 1980, a3 well as all vegulationa of the
Environmental Protection Ageincy, the Nuclear Regulatory Agency
and any state department. ~f natural remsources or state
environmental protection agenoy now or at any time hereaftesr
in effect. Borrower covenants urd agrees to: (1} comply with,
and to cause all tenants and othzris operating the Property or
any part theraof to comply with, a)l-applicable Environmental
" Lawa and the provisions of the Znvironmental Indemnity
Agreement.; (ii) provide to Lender, promptly upon recelpt,
coplesa of any correspondence, notice, pleading, citation,
indictment, complaint, order or other dociment received by
Borrower auserting or alleging any circumstarce or condition
that requires or may require a cleanup, romoval or other
remedial action under any Environmental Law, Or that seeks
criminal or punitive penalties for an alleged vioisiion of any
Environmental Law; and {iii) advise Lender in writirg as soon
ap Borrower becomas aware of any condition or rircurstance
which makes any of the representations cr statements cotitained
in this Pbaragraph 3.23(a) incomplete or inaccurate, In the
event Lender determines in ite sole and absclute discretion
that there is any evidence that any such circumstance might
exiat, whether or not described in any communication or notice
to either Borrower or Lender, Borrowsr sgrees, At iLE own
expense and at the request of Lender, to permit an
environmental audit to be conducted by Lender or an
independent agent selactad by lLender. This provision shall
not relieve Borrower from conducting its own environmental

. =19-
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audits or taking any other ateps nacessary to comply with sny
Environmental Law, If, in the opinion of Lender, there exists
any uncorrected violation by Borrower of any Environmental Law
or any condition which requires or may xequire any cleanup,
removal or other remedial action under any Environmental Law,
and such cleanup, removal or other remedial action is not
completed within sixty (60) days from the dats of written
notice from Lender to Borrowsr, the same shall, at the option
of Lender constitute a Default hereunder, without further
notice or cure period. It io expressly understood that the
foragoing does not prohibit or prevent Borrower’s right to
coatest any ordered cleanup through all appropriate
adhsnistrative and judicial proceedings.

15} Borrower hereby represents, warrants and certifies
to Lendsy that: (i} the execution and dalivery of the Losn
Documente iz not & "transfer of real property" under and as
defined in‘tbhs Illinols Responsible Properxty Transfer Act, as
amended (76% InCS 5011 gt mag.) ("IRPTA"}; (i1i) there are no
underground acorege tanks located on, under cr about the
Mortgaged Property which are subject te the notificatlon
requirements under Ssction 9002 of the Solid Waste Disposal
Act, ap amendad (42-%2.8.C, 06991); and (iil) there is no
facility located on oz ‘at the Mcrtgaged Property which is
subject tc the reporting rzguirements of Section 312 of the
Federal Emergency Planning and Community Right to Know Act of
1986, as amended, and the frderal regulations promulgated
thereunder (42 U.8.C. §11022(. .ae¢ the term *facllity" is

'~ defined in the IRPTA.

(¢} Borrower agrees to indemnify; defend and hold Lender
and its officers, directors, employess, reprssentatives and
agents harmless from and against any and all losses, damages,
liabilities, . obligations, claims, costn and expenses
(including, without limitation, artorneys' fees and court
coets) incurred by Lender, whether prior to or after the date
hereof and whether direct, indirect or conseguenvial, asg a
result of or arising from any suit, investigation, sction or
proceeding, whether threatenad or initiated, agsurting a
claim for any legal or -equitable remedy under. any
Environmental Law, including without limitation:

a. claime of third parties (including governmental
agencies) for damages, losses, penalties, response costs,
¢leanup costs, lnjunctive or other relief;

b. costs and expenses of removal, remediation or
restoration, including fees and costs of attorneys and .
experty, and costs of rsporting the existence of Hazardous
Materials to any governmental agency; and
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¢. any and all uuqnnua or obligations, incurred at, e
before and after any trial or appeal therefrom whether or net -
taxable as costs, including, without limitation, reasonable
attornsys’' fess, witness fees, deposition costs, copying and
telephone charges and other expenses, all of which shall be
paid by the Borrower when incurred. -

Any and all amounts owed by Borrowsr to Lender under this
paragraph 3.23(c} shall constitute additional indebtedness
secured by this Mortgage. Any provisions of this Mortgage to
the contrary notwithstanding, the representations, varrantiems,
covenants, agreements and indemnification obligationa con-
tained in this Paragraph 3.33 shall survive all indicia of
termination of the ralationship between Borrower and Landar,
including, without limitation, the repayment of ail amounts
due under the Loan evidenced by the Nota, the cancallation of
the Note, satisfaction of any guaranty, and the release of
this Mortyage,

3.24 Assignmepi of Rants. (a) As further security for the

repayment. of tiie Note, and any amounts dua purauant to thias
Mortgage, Borrowe: doss horeby sell, assign and transfer to
Lender all leamsen, -eits, issues, deposits and profita now due
and which may herainai<er bacoms due under or hy reason of any
lease or any leatting ol, or sny agraement for the use, sale,
or occupancy of the Property or any portion thereof (whether
written or verbal), whiclk may hava baen heretofore or mey
hereafter be mads or agread co or which may be made or agreed
to by Lender under the powstz herein granted, including,
without limitation, loasep, sale contracts, escrow and other
agreements, it being Borrower's liitention hsreby to establish
an absolute transfer and assignmen. of all such leases,
contracts, escrows and agreements partuining thersto (such
leapes, contracts, ascrows and agreemen.s being collectively
referred to hereinbelow as ‘agreemen.s” and any such
individual lease, contract, escrow or other agreement being
referred to hereinbelow as an "agresment"), aiv] all the avails
thereof, to Lender.

Borrower does hereby irrevocably appoint Lendz> as ite
true and lawful attorney in ite name and atead ‘{vith or
without taking possession of the Property; to rent, -iease,
let, or sell all or any portion of the Property to any party
or parties at such price and upon such term as Lender in itu
sole discretion may determine, and to collect all of such
rents, lssues, deposits, profits and avails now due or that .
‘may hereafter bacome due under any and all of such agreements .
or other tenancies now or hereafter existing on the Property,
with the same rights and powers and subject to the same
immunities, exoneration of liability and righta of recourse

035V6
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and indemnity as Lender would have upon taking possession of
the Property purauant to the provisions sat forth hereinbelow,

This awsignmant confers upon Lender a power coupled with
an interest and it cannot be revoked by Borrowsr, .

(b} Borrowsr represents and agrees that without the
prior written consent of the Lander, which consent shall not
be unreasonably withheld, no rent for right of future
possaeaion will be pald by any person in possession of an
portion of the Property in excess of cone instsllmant thereo
paid in advence and that no payment of renta to bacoms dus for
ary,portion of the Property has been or will .be walved,
conrsded, released, reduced, discounted, or otherwise
disciisrged or compromised by Borrower. Borrower waivas &ny
vight (ol set-off against any perzon in possession of any
portion ¢l the Property. Borrowar agreeas that it will not
aasign any »! such rents, issues, profits, deposits or avails,

{c) Borrower further agrees to amsign and tranafer to
Lender all future leases and agreements pertaining to all or
any portion of the Froperty and to executs and deliver to
Lender, immediataly upch demand of lender, all asuch further
aggurances and assignrents pertaining te the Property oa»
Lender may from time ta tiine reguire.

(d} Borrower shall, at-1ce own cowt: (i) at all times
perform and obsorve all of ths covenants, conditions and
ayreements of the lesasor under the terma of any or all leases
or similar agreements affacting 'ail or any part of the
Property; (ii) at all times enforce and vecura the parformance
and obwervance of all of the material Jovenanta, conditiona
and agreement.s of the lasmseas under the varns of any or all of
sald leases or other agreemantm; (i1) appea: in and defend any
action or othear proceeding arising cut of o in any manner
connected with said leases and other agresments, and to pay
any and all costs of Lender incurred by reavor of or in
conneciion with said procesdings, including attorazyw’ fess,
expenses and court coata; and (iv]) promptly furniri Lender
with copies of any notices of default either sent or racaived
by Borrower under the terme of or pursuant to any of said
leases or aother agreements.

{e) Although it la the intenticn of Borrowsr and Lender
that the assignment, including, without limitation, the power
of attorney appointment, contained in thip Paragraph 3.24 1s
a prosunt aseignment, it is expressly umnderatood and agreed,
anything herein contained toc the contrary notwithstanding,
that Lender shall not sxercise any of the rights and powers

+2T095T6
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conferred upon it under subparagraph 3.24 (a), (f) or (g
herein unless and until the ogourrence of a Default hersunder.

() Lendar, in the exercise of the rights and powers
conferred upon it herein, shall have full powar to use and
apply the rents, issues, deposits, profits and avails of the
Property to the payment of or on account of the following, in
such oider as Lender may, in its scle and abaclute diwsaretion
detarmino; :

(1) operating expenses of the Propert
(including, without limitation, all ocosts o
managemant, sale and leasing thereof, which shall
include reascnable compensation to Lender and its
ngants, if management be delegated thereto, reascnable
svtorneys’ fees, expenses and court costs, and lease
or -sale commiesions and other compensation and
expenres of wseeking and procuring tenants or
purchazers and entering into leases or sales),
establisring any claime for damages. and premiuma on
insurance authorized hereinabova;

{i1) tavs=, special assessmente, water and sewer
chargea on tha 2roperty now due or that may hereafter
become due;

{iii) any and alil repaira, decorating, renewals,
replacements, alteratiora, additions, betterments and
improvemente of the Zronerty (including without
limitation the cost from tirie to time of inatalling or
replacing personal properiy thaerein, and of placing
the Property in such conditin ze will, in the sole
judgment of Lender, make ther eadily rentable or
salable); :

{iv) any indebtedness sacured by tlie Mortgage or
any deficiency that may result from any foraclosure
sale pursuant thersto; and

(v} any remaining funds to Borrowsr Lr its
successors or assigns, ap their interests and rights
may appear.

{g) Borrower does further spacifically authorize and
instruct each and every present and future lessee or purchaser
of all or any portion of the Property to pay all unpaid
rentale or depcsits agreed upon in any lease or agreement
pertaining to the Property to Lender upen recelipt of demand
from Lender tc pay the same without any further notlce or
authorization by Borrowar, and Borrowar hareby walves any
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rights or claime it may have against any lessee by reascn of
such payments to Lender.

{hY Lender shall not be chligated to perform or
discharge, nor does it hereby undertake to perform or
discharge, any cbligation, duty or lisbility under any leasss
or agresment pertaining to the Property, and Borrower shall
and does hereby agree to indemnify and kold Lender harmless
from and againet sny and all liability, loss and damege that
Lender may or might incur under any asuch lesses or agresments
or under or by reason of the asiignment thereof, aa well aw
anv. and all claims and demands whatsocever which may Lo
asvertad against Lender by reason of any allaged cbligations
or undertakings on Lender's part to perform or dischargs any
of the rerms, covenants or conditionms contained in such leases
or agiesments, Should Lender inour any such liability, loss
or damags wnder such leases or agresaments, or under or by
reason of rhe asaignmant thereof, or in the defense of any
claimas or Gomands relating thereto, Borrower shall reimburse
Lander for the sssunt thersof (including, without limitation,
sttorneyn’ fees, expenses and court costa} immediately upen
demand, '

{1) Nothing hereir contained shall be construed as
making or conmtituting Lender a "mortgagee in posssssion® in
the absence of the taking ¢f sctual poassssion of che Property
by Lender pursuant to the pxzovisions set forth herein. In the
exercise of the powers hereir granted Lendsr, no liabilit
shall be angserted or enforces egainst Lender, all . muc
liability being expresaly waived ard rsleased by Borrowsr.

{J) Borrowsr may enter new lcasss or amend, modify,
terminate or cancel any exiating leasz or waive any rights
thereunder, or accspt & voluntary surrarder of any lease,
provided, provided such actions are arm’'e length transactiens
entered in the ordinary course of busineses.

3.25 Security Aureement. (&) This Mortgage shali he deemed
a "Security Agreement" as defined in the Illincis Uniform

Commercial Code, #nd creates a gecurity intersst in(favor of
Lender in all property including all personal property,
fixtures and goods affecting property either referred to or
described herein or in any way connected with the use or
enjoyment of the Property. The remedies for any violation of
the covenants, terms and conditions of the agraements herein
contained shall be asg prescribed harein or by general law or,
as to such part of the security which is also reflected in any
Financing Statement filed to perfect the security interest
herein created, by the specific statutory consequeinces now or
hereinafter enacted and specified in the Illinois Uniform
Commercial Code, all at Lender‘s sole eslsction. Borrower and
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Lender agres that the filing of such a Finanocing Statsment in
the records normally having te do with personal property shall
not ba construed as in any way derogating from or impairing
the intention of the parties heretov that everything uxad in
connection with the production of income from the Property
and/or adapted for use therein and/or which is described or
roflected in this Mortgage is, and at all times and for all
purposes and in all proceedings both legal or equitable shall
be, regurded as par: of the real estats -irraspactive of
whether (i) any such item is physically attached to the
irprovements, (i1} serial numbers are used for the better
identification of certain aquipment items capable of being
thus identified in a recital contained herein or in any list
filed with Lender, or (iiil) any such item is referred to or
reflected in any such Financing Statement sc filed at any
tima,  S!milarly, the mention in any such Financing Statement
of (1} the rights in or tha proceads of any fire and/or huzard
insurance poticy, or (2} any award in oeminent domain
proceedinge for a taking or for lows of value, or (3)
Bnrrower's inteieat as lemsor in any preasent or future lease
or rights to income growing out of the use and/or nccupancy of
the Mortgaged Propezty whether pursuant to lease or otherwise,
shall never be constrisd am in any way altering any of the
righte of Lender under tpia Mortgage or impugning the priority
of the Lender's lien graites hereby or by any othear raecorded
document, but such menticn in the PFinancing 8tatement is
declared to be for the protecttion of the Lender in the event
any court or judge shall at any time hold with respact to (1},
(2) and {3) that notice of Landei’s priority of lnterest to ba
effective against a particular claus of persons, including,
but not limited to, the Federal —Government and any
subdivisions or entity of the Federxl QJdovernment, must be
filed in the Illinois Uniform Commercial Code records,

(b) Borrower shall sxecute, acknowledje and deliver to
Lender, within ten (10} dags after requeat by jender, any and
all security agreements, financing statoments cna any other
pimilar security instruments raquired by Lender, i form and
of content satisfactory to Lender, covering all property of
any kind whatsocever owned by Borrower that, in the aole
opinion of Lender, im essential to the operation of! the
Mortgaged Property and concerning which there may be any doubt
whether title thereto has been conveyed, or =& msecurity
interest thernin perfectad, by this Mortgage under the lawe of
the state in which the Proparty are located. Bo.rower shall
further exacute, acknowledge and delivexr any £inancing
statement, affidavit, continuation statement, certificate or
other document as Lender may request in order to perfect,
preserve, malntain, continue and extend such lecurit{
instruments. HBorrower furthor agrees tc pay to Lender al
fees, costs and expenses (including, without limitation, all
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reascnable lttorntyl" fees and expanses and court ocostes) )
incurred by Laender in oconnection with the preparation,
execution, recording, filing and rafiling of any such doou-~
ment .

3.26 mmgzmmﬂi_ﬂnmnh From the date of its
racording, this Mortgage shall be effective as & fixture Zinancing

statement with reaspsct to all gocds conatituting part of the
Mortgaged Property which are or ara to become fixtures related to
the real estate described herein. For this purpose, the following
information ie set forth: :

(a) Name and Address of Borrowaer:

- Groeat Lakes REIT, Inc.
2311 W. 22nd Street, Suite 109
Qakbrook, Illineis 60531

{z7 Name and Addreas of Lender)

amsrican National Bank and Truast Company
of 'Chicago

33 Nurth Ladalle 8treet

Chicaco, Illinols 60690

(c} This documsnt sovers goods which are or are to
become fixtures,

3,27 Interest Laws. It being L% intention of Lender and
Borrower to comply with the laws of tbz State of Illinois, it is
agread that notwithstanding any provisior to the contrary in the
Note, thie Mortgage or any of the other Loun Documents, no such
provision shall require the payment or permit'toa collection of any
amount {"Excess Interest") in excesa of the .asyimum amount of
interest permitted by law to be charged for the uge or detention,
or the forbearance in the collection, of all or any psction of the
indebtedness evidenced by the Note. If any Exces: lnterest is
provided for, or is adjudicated to be provided for, la :the Note,
this Mortgage or any of the other Loan Documents, then 'n such
avent: (a) the provisions of this Paragraph 3.27 shall govern and
control; (b) neither Rorrower nor any other party obligateda under
the terms of the Nete or any of the other Loan Documents shall be
obligated to pay any Excese Interest; {c} any Excess Interest that
Lender may have received hereunder shall, at the option of Lender,
be (i} applied as a credit against the then unpaid principal
balance under the Note, accrued and unpaid interest thareaon not to
exceed the maximum amount permitted by law, or both, (ii) refunded
to the payor thereof, or (iii) any combination of the foregoing;
(d}) the Interest Rate (as that term ig used in the Note) shall be
subject to automatic reduction to the maximum lawful contract rate
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allowed under the applicable usury laws of the aforesald Stata, and
the Note, this Mortgage, and the other Loan Documents shall be
deemed to be automatically reformed and modified to reflect suoh
reduction in the Interest Rate; and (e) neither Borrower nor any
other party obligated under the terms of the Note or any of the
other Loan Documsnts ahall have any action against Lender fox any
damages whatsoever arieing out of the payment or collection of any
Bxcssn Interest. '

k.
RRFAVLYS AND SUMEDIRE

4.01 Bvautn Conatituting Defaulta. Each of tha following
events sha.l —constitute a default (a "Default") under thim
Mortgage:

{a) Failure of Borrowax to pay when due any sum sacursd
hereby, includire, but not limited to, any installment of
principal or interest or both therecn; :

(b) Failure ol Rorrower to comply with any of the
requirements of Paragraph 3.09;

{¢} Fallure of Borrover to perform or observe any other
covenant, warranty or provision contained in thie Mortgage and
not otherwise covered in any ¢l the other provisions of this
Paragraph 4.01, for a period ir excess of thirty (30) days
after the date on which notice of che nature of such failure
is given by lender to Borrower; poovided, however, that if
such default is by its nature capalle of being cured but
cannot be cured within said thirty {20} day period and
Borrower diligently commences and prosecutes such cure during
said thirty (30) day period, Borrower shall lisve an additional
thirty (30} days to cure such default but in mo event shall
the period to cure any such default exceed six"y (60) days
after the date Lender's notice is given to Borrcweg;

(d} Untruth or matarial deceptiveness or ipaccuracy of
any representation or warranfy contained in the Note, c1 this
Mortgage, or any other Loan Document, or any writing
pertaining to the foregoing submitted toc Lender by or on
behalf of Borrower or any guarantor of payment of the Note;

(e} Admission by Borrower or any guarantor of payment of 4]
the Note in writing, including, without limitation, an anewer e
or other pleading filed in any court, of Borrower's or any (4|

such guarantor’s insolvency or inability to pay ita debte
generally as they fall due;

vaX09
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{f} Institution by Borrower or any guaranter of paymant
of the Note of bankruptoy, insolvency, reorganisation or
acrangemant proceedings ni any kind under the Pederal
Bankruptoy Cods, whether as now existing or as hereafter
amanded, or any mimilar debtors’ or creditorg’ rights law,
whether federal or state, now or hareafter existing, or the
making by Borrower or any guarantor of payment of the Notse of
a genaral asaignment for the benefit of creditors; |

(gi Institution of any procesdings deacribed in
paragraph 4.01(f) against Borxowsr or any guarantor of payment
of the Note that are consantod to by Borrower or any guaranter
ot -payment of the Note or are not diswiesed, vacated, or
stayed within mixty (60) days after the filing thersof; '

‘AnY o Appointment by sny court of a receiver, trugtee or
liquidater~of or for, or assumption by any court of
juriadicticn of, all or any part of the Mortgage:) Property or
al) or a major pertion of the property of Borrower or any
guarantor of przvaant of the Note if such appointment or
assumption is conesnted to by Borrower or any guarantor of
payment of the Note or if, within sixty (60) days after such
appolntment or asiuvantion, #such receiver, trustee or
liquidator is not dikcaurged or such jurisdiction is not
relingquished, vacated oc stayed;

{1) Daclaration by any court or governmental agency of
the bankruptcy or insclvency o’ Hoxrower or any guarantor of
paymant of the Note;

{j) The occurrence of any dslault or evant of default
under the terma of any of the Loan Jscuments after the
expiration of the applicable notire and g:xdce period, if any;

(k) Any material adverse change i: the financial
condition of Borrower or any corporation owned'cr controlled,
directly or indivectly by Borrowar or any guarantos of payment
of the Note, which causea Lender to reasonably deer itagelf to
be insecurea; or

(1) Any material change in the articles, by-laws cv any
agraement batweean Borrower and its shareholdern, without the
prior writtan consent of Lender, which consent shull not be
unreasonably withheld, or any default by Borrower under any of
the foregoing documents.

4.02 Accelaration aqf Maturity. Upon the occurrence of any
pDefault, at the election of Lender, the entire principal balance
then outstanding under the Note, togethear with all unpaid interest
accrued thereon and all other sums dus from Borrower thereunder,
under this Mortgage or any other Loan Document shall becoms

r23T0d=
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immediately due and payable with interast :hnfcan at the Default
Interest Rate. _ .

4.03 . Upon the ocourrence of any
Default, or at any time thereafter, Lender may, at its option,
proceed to foreclose the lien of this Mortgage by judicial
proceedings in accordance with the laws of the state in which the
Proparty are located and to exexcise any other remediss of Lander

rovided herein or in the other Loan Documents, or which Lender ma
ave at law or in equity. Any fallure Lender to axercise suo
cption shall not constituts a walver of its right to exercise the

game at any other time.

4.4 Lendez’s Continuing Qptions. The failure of Lender to

daclare ‘a Default or exercise any one or more of its coptions to
accelarate “he maturity of the indebtedness secured hereby and to
foreclose chie iien hereof following any Default as aforamaid, or to
exercige any otier option granted to Lender hereunder in any cns or
more instances, ‘or the acceptance by Lender of partial payments of
such indebtedness, zhall neither constitute a waiver of any such
Dafault or of Lender s options heraunder nor establish, extend or
affect any grace period ior paymants due under the Notsa, but such
options shall remain continucusly in force.,  Acceleration of
maturity, once c¢laimed nsuvounder by Lender, may, at Lender‘s
option, be reacinded by wrician acknowledgment to that effeot by
Lender and shall not affect LenZor’s right to sccelerate maturity
upon or after any future Default.

4.05 Litigation Expengag. In ‘snv proceeding to foreclese the
lier of this Mortgage or enforce any r.cher remedy of Lender under
the Note, this Mortgage, the other Loan Pocumeuts or in any other
proceeding whatscever in connection with the Mortgaged Property in
which Lender is named as a party, there. rnall be allowed and
included, as additional indebtedness secured licisby in the judgment
or decree regulting therefrom, all expenses paid or incurred in
connection with »such proceeding by or on bahalf of Lender,
including, without limitation, attorney's fees and «xpenses and
court costs, appraiser’s fees, outlays for documentary esldence and
expert advice, stenographers’ charges, publication costs, survey
coats, and coste (which may be estimated as to items to bu expended
after entry of such judgment or decres) of procuring all ubavracts
of title, title gearches and examinations, title insurance
policies, Torrens ce:tificates and any mimilar data and agsurances
with respect to title to the Property ae Lender may deom reasonably
necegsary, and any othar expenses and expenditures which may be
paid or incurred by or on bshalf of Lender and peirmitted by the IMF
Act (as such term ia herainafter definad in Paragraph 4.09) to be
included in the decree of sale, either to prosecuta or defend in
such proceeding or to evidence te bidders at any malsa purmuant to
any such decree the true condition of the title to or value of the
Property or the Mortgaged Property. All expanses of the foregoing
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nature, and such expenses as may be incurred in the protection of

any of the Mortgaged Property and the maintenance of the lien of
this Mortgage thereon, 4inoluding, witheut . limitation, the

reasonable fees and expenses of, and court costs incurred by, any
attorney employed by Lender in any litigation atfecting the Note,

this Mortgage or any of the other Loan Documents or any of the

Mortgaged Property, or in preparation for the commencement oY
defense of any proceading or threatsned suit or proceeding in

connection therewith, shall be immediately dus and payable by

Borrower with interest thereon at the Default Intersst Rate,

4.06 Parformance by Lender. In the event of any Default, or
in the “svent any action or procesding is instituted which

materialiy. affects, or threatens to materially affect, Lender’s
interest in the Property, Lender may, but need nol, make any
payment or perfoxm any act on Borrower’'s behalf in any form and
mannar deamad sxpedient by Lendsr, and Lender may, but need not,
make full or pariial payments of principal or interest on prior
encumbrances, if ery; purchase, discharge, compromise or mettle any
tax lien or other prior or junior liem or title or claim thereof;
redeen from any tax sale or forfeiture affecting the Mortgugud
ProperlLy; oOr conteat any tax or asseesment thereon. All monias
paid for any of the purprsse authorized harein and all expenses
pald or incurred in conisction therewith, including, without
limitation, attorneya’ fees #:4 expenves and court costa, and any
other monies advanced by Lender i protect the Mortgaged Propsriy
and the lien of this Mortgage, shall be so much additionai in-
debtednees secured hereby, and slail become immediately due and
payable by Borrower to Lender witheot notice and with interest
thereon at the Default Interest Rate.  ~Inaction of Lender shall
never be construed to be waiver of any right accrulng to Lender by
reagon of any default by Borrower., Lendez shall not incur any
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personal liability because of anything it.mzy do or omit to do -

hereunder, nor shall any acts of Lender act as a waiver of Lender’s
right to accelerate the maturity of the indebleiness mecured by
this Mortgage or to proceed to foreclose this Mortgage,

4.07 Right of Poggemeion. In any case in which, under the
provinions of this Mortgage, Lender has a right tu anstitute
foreclosure proceedings, whether or not the entire princiral eum
secured hereby bacomes immediately due and payable as aforesa’d, or
whethar before or after the institution of proceedings to forcclose
the lien hereof or before or after sale thereunder, Borrowsr shall,
forthwith upon demand of Lender, surrsnder to Lender, and Lender
ghall be entitled to take actual possession of, the Mortgaged
Property or any part thereof, personally or by its agent or
attorneys, and Lender, in its discretion, may enter upon and take
and maintain possession of all or any part of the Mortgaged
Property, together with all documents, books, records, papers and
accounts of Borrcwar or the then owner of the Mortgaged FProperty
relating thereto, and may exclude Borrower, such owner and any
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agents and servants ‘thereof wholly therefrom and may, as
attorney-in-fact or agent of Borrower or such owner, or in its own
name as Lender and undsr the powers herein granted:

(a) hold, operate, manage and control all or any part of
the Mortgaged Property and conduct the business, if any,
thereof, either personally or by its agents, with full power
to use such measures, whether legal or equitable, as in its
discretion may be desmed proper or necessary to enforoe the
payment or wsecurity of the rents, issues, depomits, profite
and avails of the Mortgeged Proparty, including, without
1imitation, actions for recovery of rent, and actions in
fuyclble detainer, all without notice to Horrower;

('  cancel or teiminate any leasa or sublsase of all or
any part of the Mortgaged Property for any cause or on any
ground tihat would entitle Borrower to cancsl the same;

{c) elact to disaffirm any leamse or subluass of all or
any part of the Mortgaged Property made subsaquent to this
Mortgage or subordinated to the lien hereof)

(d) extend or nodify any then existing leases and make
new leasas of all or any part of the Mortgaged Property, which
extensions, modifications and new leases may provide for
termg to expire, or for options to lessees to extend or renew
terma to expire, beyond the waturity date of the Loan &nd the
issuance of a deed or deeds tu 4 purchaser or purchasers at a
foreclosure male, it being unders.cod and agreed that any such
leases, and the options or otlizr such provisions to be
contained therein, shall be binding ipon Borrower, all persons
whose intercets in the Mortgaged Propirty are subject to the
lien hereof and the purchaser or purchaserz at any foreclosure
sule, notwithstanding any redemption fron rale, discharge of
the indebtedness securad hereby, =satiziaction of any
foramclosure decree or issuance of any certiticate of sale or
deed to any such purchaser; and

{e} make all necessary or proper repairm, cacovation,
renewals, replacements, alterations, additions, bhetterments
and improvemente in connection with the Mortgaged Property as
may seem judicious to Lender, tc insure and reinsure the
Mortgaged Property and all risks incidental to Lender’s
possession, operation and management thereof, and to receive
all rents, issues, deposita, profitse and avails therefrom.

T2XID2ISY6

Without limiting the generality of the foregoing, Lender shall have
all right, power, authority and dutiea »s provided in the IMF Act.
Nothing herein contained shall be construed as constituting Lender
as Mortgagee in possession in the absence of the actual taking of
poasession of the Property.
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: 4.08 Prigrity of Pavmants. Any rents, issues, dapoaits,
profits and avails of the Property received by Lender after taking
posseseion of all or any part of the Mortgaged Proplrﬁr} or
pursuant to any assignment thereof to Lander under the provisions
of this Mortgage shall be applied in payment of or on acoount of
the following, in such oxder as Lender or, in case of »
receivership, as the court, may in ita sole and absclute discration

detarmnine:

{a) operating expenssa of the Mortgaged Property
{including, without limitation, reasonable compensation to
Lender, any recaivar of the Mortgaged Property, any agent or
syerte to whom management of the Mortgaged Property has been
‘delzgated, and alssc including lesme commissions and other
compapaation for and expenzes of seeking and procuring tanante
and encering into leasas, establishing claims for damages, if
any, and vaying premiume on insurance hereinabcve suthorized)

(b} trxes, epecizl assessments, water and sewsr charges
now due or that may hereafter become due on the Mortgaged
Property, or thei way becoms a lien thareon prior to the lien

of thims Mortgage;

(c} any and «ll  repairs, decorating, renewals,
replacements, alteraciory, additions, betterments and improve-
ments of the Mortgaged Property (including, without limita-
tion, the cost, from time to time, of inetalling or replacing
any persoral property thoreiwn, and of placing the Mortgaged
Property in such condition am wili, in the judgment of Lender
or any receiver thereof, make it readily rentable or salable};

(d) any indebtadness securad by Lhis Mortgage or any
deficiency that may result from any foreclosurs sale pursuant
hereto; and @

(e} any remaining fundas to Borrower or itw successops or
agsigne, ae their intereste and rights may appesi. &

4.09 Appointment of Receiver. Upon or at any time Lfiedthe
filing of any compiaint to forscloss the lien of this Mortgugd, the
court may appoint upon patition of Lender, and at Lender’g sole
option, & receiver of the Mortgaged Property pursuant td the
Illinouis Mortgage Foreclosurs Law, as amended {735 ILCS §/15-1101,
st geg.) (the "IMP Act"}. Such appointment may bu made either
before or after sale, without notice; without regard to the
solvency or insolvency, at the time of application for such
racoiver, of the person or persons, 1f any, liable for the payment
of the indebledness secured hereby; without regard to the value of
the Mortgaged Proparty at such time and whethar or not the same ia
then occupled as a homestead; without bond belng required of the
applicant; and Lender heéreunder or any employee or agent thereof
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may be aﬁfointcd as such rec¢eiver., Such receiver shall have sll
powers and dutles prescribed by the IMP Act, including the power to
take possession, control and care of the Mortgaged Proparty and to
gollect all rents, issues, deposits, profits and avalls thersof
during the pendancy of such foreclosurs suit and apply all funds

YR
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recaived toward the indebtedness wecured by this Mortgage, and in |

the event of a sale and a deficiency where Sorrowsr has not waived
its statutory rights of redemption, during the full wetatutory

period of redemption, as well as during aﬁniturthor timas when °
a

Borrower or its devisees, legatess, inistrators, legal
representatives, succsssors or assigns, except for the intervention
of such raceiver, would be entitled to collect such rents, issues,
deposita;, profits and avails, and shall have all other powers that
may be pacessary or useful in wsuch cases for the protection,
possession, control, management and operation of the Mortgaged
Property auring the whole of any such period. To the extent
permitied by law, such receiver may extend or modify any then
existing leaser 20d to make new lemmas of the Mortgaged Property or
any part thereof -which extensions, modifications and new leasas
may provide for teimy _to expire, or for options to lessess to
extend or renew termp Lo expire, beyond the maturity date of the
Loan, it being underptood and agresd that any such leases, and the
optione or other such pravisions to be contained therein, shall be
binding upon Borrower anhd all persons whose interests in the
Mortgaged Property are subjest to the lien herecf, and upon the
purchassr or purchasers at- any such foreclosure sale,
notwithastanding any redemption . frem asale, discharge of
indebtedness, satisfaction of forsclosure decree or issuance of
cartificate of sale or deed to any purchaser. ‘

4.10 Foreclogure Sale. In the evert-of any foreclosure sale
of the Mortgaged Property, the pame may %e msold in ona or more
parcels. Lender may be the purchaser at any foreclosurs sale of

the Mortgaged Property or any part thereof.

4.11 Application of Praceada. The proceeds cf nny foreclosure
sale of the Mortgaged Property, or any part thexeof, shall be
distributed and applied in the following order of pricrity: {a) on
account of all costs and expenses incident to the furaclosure
proceedings, including, without limitation, all asuch iterr an are
mentioned in Paragraphs 4.05 and 4.06 hereof; (b) all othsr items
that, under the termsa of this Mnrtgage, constitute sscured
indebtedness additional to that evidenced by the Note, with
interest thereon at the Default Interest Rate; (c) all principal
and interest remaining unpaid under the Note, in the order of
priority specified by Lender in its mole and absolute diascretion;
and (d} the balance., 1f any, to Borrower or its suncessors or
assigne, as their interxests and rights may appear.

4.12 Application of Depomitg.  In the event of any Default,
Leander may, at itm option, without being requirsd to do mo,. apply
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any monies or sacurities that constitute deposits made to or held
by Lender or any depositary pursuant to any of the provisions of
this Mortgage toward psyment of any of Borrowers obligatione under
the Note, this Mortgage or any of the other Loan Documsnte in such
order and manner am Lender may alect in its eole and absolute.
discretion. Whan the indebtednass wecursd heraby has been fully
paid, any remaining de

R R A A
‘\

site shall be paid to Borrowsy or to the
then owner or owners of the Mortgaged Proparty. Such depositsa are
hereby pledged as additional sscurity for the prompt payment of the
indebtednens evidenced by the Note and any other indektedness
secured hereby and shall Le held to be applied irrevocably by such
depositary for the purposss for which made heraunder and shall not
be subject tc the direction or contrel of Borrower. _

4.13 Jpdemnificarion. Borrowsr will indemnify and hold Lender
harmless fior: arnd against any and all liabilitles, obligations,
claima, dJdamaged. penalties, causes of action, lossea, costs and
expenses {including without limitation attornaeys’ fees; expanaes
and court costs) ‘incurred by or assertad against Letder by reason
of {a) the ownershin of the Property or any interust therein or
recelpt of any rents, issues, proceeds or profite therefrom; (b)
any accident, injury tc oy desth of perscons, or loss of or damage
to property occurring in, ‘on or about the Proparty or any Eart
thereof or on the adjointap asidewalks, curbs, adjacent parking
areas or strects; (¢} any usc¢, nonuea or condition in, on or about
the Property or any part theresf or on the adjoining sidewalks,
curbs, adjacent parking areas oy streets; (d) any failure on the
part of Borrower to perform or compiy with any of the terms of thias
Mortgage; or (e} performance of auy labor cor services or the
furnishing of any materials or other nroperty in respact of the
Property or any part thereof. Any amounts owed to Lender by reason
of this Paragraph 4.13 ghall constitute udaitional indebtedness
which is secured by this Mortgage and shall bucome immediately due
and payable upon demand therefor, and shall bsrr interest at the
Default Interest Rate from the date such leos. or damage is
gugtainaed by Lender until paid. The obligations of Dorrower under
this Paragraph 4.13 shall aurvive any teimination or zatisfaction
of this Mortgage.

4,14 . of tion and Gther Rights. ~To th
full extent permitted by law, Borrower agrees that it wili st ay
any time or in any manner whatsoever take any advantage of anyq
stay, exemption or sxtension law or any so-called "Moraturium Lawh)
nuow or at any time hersafter in force, nor take any advantage of?
any law now or hereafter in force providing for the valuation of!
appraigsment of the Property, or any part thereof, prior to anﬁa
sale thereof to be made purspuant te any provisions hereir
contained, or to any decree, judgment or order of any court of
competent jurisdiction; or after such sale claim or exercise any
righte under any statute now or hereafter in force to redaem the
property &c sold, or any part thereof, or relating. to the

rLI095ve
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marshalling thereof, upon foreclosure salo oOr other enforcemant .

hereof. To the full extant pasrmitted law, Borrower hersby
axpressly waives any and all rights it may have to require that the
Froperty be socld as separats tracté or units in the evant of
foreclosure. To the full extent permicted by law, Borrower hereby
expressly waives any and all rights of redemption under the IMP
Act, on its own behalf, on behalf of all psrsons claiming or havi
an interest (direct or indirect) by, through or under Borrowser an
on behalf of sach and every perscn acquiring any intarest in or
title to the Property subsaquent to the date hersof, it being the
intent hereof that any and all asuch righta of redemption of
Borrowe: and such other persons, are and shall be deemed to be
hereby walvad to the full extent permitted by applicable law. To
the full’estent permitted by law, Borrowsr agraes that it will not,
by invoking v utilizing any applicable law or laws or otherwise,
hinder, deisy cr impede the exarcise of any right, power or ramedy
herein or othar«i%e granted or delegated to Lender; but will permit
the exerclss ol every such right, power and remedy as though no
such law or lawa hava been or will have beean made or enacted, To
the full extenc permitted hy law, Borrower hereby agrees that no
action for the enforcewent Of the llen or any provision hersof
shall be subject to any defeanse which would not be good and valld
in an action at law upon thz Notes. Borrower acknowledges that the
Properiy do not constitute =yricultural real estate as cdefined in
Section 5/15-1201 of the IMP Act or residential roal estate as
defined in Section $/15-1219 of the IMF Act,

v
MIACRLLANEQUS

5.01 Notices. Any notice that Lender oz sorrowar may deasire
or he required to give to the other shall be ir wiiting and shall
be mailed or delivered to the intsnded reciplen: chareof at ita
address hereinabove set forth or at such other nddress as such
intended recipient may, from time to time, by notice iy writing,
deslgnate to the sender pursuant herato. Any such notize zhall be
deemed to have baen delivered two (2) businese daye aftes mailing
by United States certified mail, return receipt requested, oz when
delivered in person or upon receipt if sent by a natiorally
recognized overnight air courier if addreswed to a party at ite
address set forth above. Except as otherwise specifically requirad

herejin, notice of the exarcise of any right or option granted to
Lender by this Mortgage ie not required to be given,

5.02 Tine of Esggenca. It im specifically agreed that time is
of the essence of this Mortgage.

5.03 Covepants Run with Land. All of the covenants of this
Mortgage shall run with the land constituting the Property.

-35.
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5,04 W_W The place of the location of
the Mortgaged Property belng the State of Illinoie, this Mortgags
shall be construed and enforced agcording to the laws of that
State. To the extent that this Mortgage may operato as & locurltY
agreement under the Uniform Commercial Code, Lender shall have al
rights and remedies conferrsd therein for the benefit of a secured
party, as such term is defined therein. To the maximum extent
permitted by law, Borrower harebr agrees that all eactions or
procaedings arising in connection with this Mortgage shall ba tried
and determined only in the atate and federal court located in the
County of Cook, State of Illinola, or, at the scle option of
. Lender, in any other court in which Lender shall initiate legal or
equitakric proceedinge and which has subject matter jurisdiction
over the rmatter in controversy. To the maximum extent parmitted by
law, Borrowsr hereby expressly waives any right it may have to
spseri the doxtrine of fgrum non convenieng or to cbjact to venue
to the extenl any proceeding is brought in accordance with this

paragraph.
5.05 Rights ani Hemadiss Cumulative. All rights and remedies

sat. forth in this Morcgage are cumulative, and the holder of the
Note and of every othar obligation mecured hersby may recover
judgment hereon, issue execution therefor, and resort to every
other right or remedy availzble at law or in equity, without firet
exhaueting and without affecting or impeiring the amecurity of any
right or remedy afforded herapy.

5.06 Severability. 1f any psovision of this Mortgage or any
paragraph, sentence, clause, phrase cr word, or the 'application
thereof, is held invalid in any circuretance, the validity of the
remainder of this Mortgage shall be conzirued as if such invalid
part were never included harein.

5.07 Nen-Walver. Unleas expremsly provided in this Mortgage
to the contrary, no consent or walver, whether ey)reee or implied,
by any interested party referred to herein ta or of .any breach or
default by any cther interested party refarred to herein regarding
the performance by such party of any obligations contained herein
ghall be deemed a consent to or waiver of the parilv of any
cbligationg contained herein or shall be deemed a consent to or
waiver of the performance by such party of any other cbligatlions
hereunder or the performance by any other interested party reierred
to herein of the same, or of any other, obiigatione hereunder.

5,08 Headings. The headings of sections and paragraphs in
this Mortgage are for convenience or reference only and shall not
be construed in any way to limit or define the content, scope or
intent of the provisions hereof.

PLINIASYE

5.09 Grammar. As ueed in this Mortgage, the singﬁlar shall
include the plural, and masculine, feminine and neuter pronoune
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shall be fully interchangeable, whera the contaxt so requires.
¥hanever the words *including”, "include” or includes® sre used in
this Mortgage, they should be interpreted in & non-exclusive manner
a8 though the words ", without limitation,' immediately followed

the same.

5.10 Succeamcrs and Anaignm. This Mortgege and all provisions
herecf ahall be binding upon Borruwer, its successors, assigns,
legal rapressntatives and all other psrsons or entitiss claimin
under or through Borrowsr, and the word "Borrowar," when use
herein, shall include all such perscns and entities and any others
liable for the payment of the indebtedness secured hereby or any
part thuresof, whather or nat they have executed either Note or this
Mortgage.. The word "Lender," when used herein, shall include
Lender’s rnuccegaors, Illiinl and legal representatives, including
all other ooiders, from time to times, of the Note.

§.11 No Juint Venturs. Borrowar and Lender acknowledge and
agres that undeyr ro circumstances shall Lender ba deemsd to be a
partner or joint venturer with Borrower or any beneficiary of
Borrower, including, without limitation, by virtue of its becoming
a mortgages in popsesaion or exercising any of ite righta pureuant
to thie Mortgage or purcusnt to any of the other Loan Documsnte, or

otherwise.

5.12 Additlonal Fees.

(a) Borrowar agrees tc ray on demand all of the cut-of-
pockat costs and expenses «f Lender (including, without
limitation, the reascnable fees 8¢ cut-of-pockat expensea of
Lender's counsel) in connectior  with the preparation,
negotiation, execution, delivery andéd administration of the
Note, thie Mortgage, any of the other lran Doccuments snd all
other instrumenta or documents providsd for herein or
delivered or toc be delivered hereunder oOr in connection
herewith (including, without limitation, &11 amendmenta,
pupplements and waivers exacuted and delivered pursuant hereto
or in connection herewith}.

{b} The yeasonable costs and expenses whicr Lander
incurs in any manner or way with respect to the In'lowing
shall be part of the indebtedness secured hereby, pay=ule by
Borrower on demand if at any time after the date of this
Mortgage Lender: (i) employs counsel for advice or otherco
representation {A} with respect to the amendment or
enforcement of the Note, this Mortgage or any of the othar;
Loan Documents, (B) to represent Lender in any work-cut or any @
type of restructuring of the Loan, or any litigation, contest,
dispute, suit or proceeding or to commence, defend orps
intervene or to take any other actin in or with respect to anya}
litigation, contest, dispute, suit or proceeding (whetherde
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instituted by tlis Lender, Borrowsr or any other person or
encity) in any way or respect relating to the Note, this
Mortgage, any of the other Loan Documents, Borrower’s atfairs
or any collateral securing the indebtedness secured hereby or
(C) to enforce any of the rights of Lender with rsapect to -
Borrowar; and/or (ii) seeks to anforce or enforcee any of the
rights and remedies of Lender with respsct to Borrower.
Wwithout limiting the gensrality of the foregoing, such
expennes, costs, charges and fees include: reasonsble faes,
conts and expensas of attorneys, accountants and consultants)
court costs and expernsves; cqourt reporter fees, coets and
erounses; long distance telaphons charges; telegram and
telezopier charges; and sxpenwes for travel, lodging and food.

5.13 Corpliance with the Iilincie Moxtgage Foreclogure. Law.

(a) “Ir. the event that any provision in this Mortgage
ghall be inconsiatent with any provisions of the IMF Act, the
IMF Act ghall take precedance over the provisions of this
Mortgage, but izl not invalidate or render unenforceable any
other provision of this Mortgage that can be conetrued in a
manner consistent with the IMF Act,

(b} Borrower and Lzndar shall have the banefit of ell of
the provisions of tha 'IMF. Act, ipcluding all amendments
thereto which may becoma effective from time to time after the
date herecof. In the event ary provision of the IMI* Act which
ip specifically referred to hevein may be repesled, Lender
shall have the henefit of much zrovision as most recently
existing prior to such repeal, “«s though the asame were
incorporated herein by express rsierencs.

(ay If any provieion of thie Moitjgnge shall grant to
Lender any rights or remedies upon default «i Borrower vhich
are more limited than the rights that would otherwise be
vested in Lender under the IMF Act in the absence of said
provision, Lender shall be vested with the righte jranted in
the IMF Act to the full extent permitted by law.

(d} Without limiting the generality of the focevoing,
all expenges incurred by Lendsr to the extent reimburuable
under Sections 5/1%-1510 and 5/15-1512 of the IMP Act, whether
incurred before or after any decree or judgment of foreclosurs
shall be added to the indebtedness seecured hereby or by the
judgment of foreclosurs.

5.14 Deed in Truat. If title to the Mortguged Property or any
part thereof is rnow or heraafter becomes vested in a trustee, any {§
prohibition or restriction contained herein against the creation of P
any lisn on the Mortgaged Property shall be construed as a similar &
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sscurity interest in the beneficial interest of such trust.

5.15 Jury Kalver. To the maximum extent permitted by law,
sach of Borrower and Lender heraby .ﬁfrillly waives any right to
trial by jury of any sction, c¢auce of agction, claim, demand, or
proceading arising under or with respect to this Mortgags, or in
any way connected with, related to, or incidental to the dealings
of Borrowsr and Lander with respect to this Mortgage, or the
transactiona related hereto, in each oase whether now existing or
hereafter arising, and whether sounding in contract, tort, or
otherwise. To tha maximum oxtent permitted by law, each of
Borrowsr, and lLender hereby agress that any such action, cause of
action, «laim, demand or proceeding shall be decided by & court
trial witicut a jury and chat Berrowar or Lender may file a copy of
this Mortozgs with any court or other tribunal am written svidencs
of the conseic' nf each of Borrower and lLander to the waiver of ite

right to trial ky jury.

5,16 Indamuiticatian. In addition to the other
provisions of this  Mnrtgage, including, without limitation,

Paragraph 3.23 hereof, und as further wsecurity for the Loan,
Borrower hereby agrees t¢ indemnify, exonerate and hold Lender and
ite officere, directors, (erployeem, representatives and agents
(collectively, "Bank Partiee”, and individually "Bank Party") free
and harmlesa from and against any and all. actions, causes of
action, suits loeses, obligatiorz, judgments, penalties, costs
(including, without limitation, &'l documentary or other stamp
taxes or duties), liabilities, claire ond damages, and expenmes in
connection therewith of any kind or nati¢a whatsoever (irrespactive
of whethar such Bank Party is a party to the action for which

indemnification hereunder is sought) including, without limitation,

reasonable attorneys' fees and disbursements, incurred by the Bank
Parties or any of them as a result of, or-earising out of, ox
relating to:

{a) any transaction financad or to be finaucsd in whole
or in part, directly or indirectly, with the procusds of the
Loan;

{b} the execution, delivery, performance, administsation
or enforcement of the Note, this Mortgage or any of the other
Loan Documents in accordance with their respective terms by of
any of the Bank Parties; or . '

(¢) any mlerepresentation or breach of warranty or
covenant in the Note, this Mortgage or any of the other Loan
Documents.

5.17 Eﬂg;gggtg. To the extent Lander receives anf payment by
or on behalf of Borrower, which payment or any part thereof is
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subsequentl invalidated, declared ¢to be fraudulent or
preferential, set aside or required to be repaid to Borrower or ite
respective estate, trustes, receiver, custodian or any other party
under any bankruptcy law, stare or federal law, common law or
aquitable cause, then to the extent of such payment or repayment,
the obligation or part theraof which has been paid, reduced or
satisfied by the amount so repaid shall be reinstaced by the amount
so rapaid and shall be included within the liabilities of Borrower
to Lender as of the date such initial payment, reduction or
satisfaction occurred,

518 Mulbi- . Borrower
acknowlcdgea that this Mortgage 1 one of several mortgages and
other sucurity documents (the atorssaid being together called the
rother Secuiity Documents" for purposes of this Paragraph 5.16)
which secure the indebtedness avidenced by the Note. Borrower
agrees that tle lien of this Mortgage shall be absolute and
unconditional and _shall not in any manner be affected or impaired
by any acts or omissions whatsoever of Lender and, without limiting
the generality of ‘tos foregoing, the lien herasof shall not be
impaired by any accepteice by Lender of any other security for the
indebtedness hereby sacured, or by any failure, naglect or omission
on the part of the Lend(r ro realize upon or protect any of the
indsbtedness hereby secured . any security therefcor including the
Other Security Documents. Tne lien hereof ahall not in any manner
be impaired or affected by ralease (except as to the property
released), sala, pledge, surreldsr, compromige, sottlement,

renawal, extension, indulgence, altsration, changing, modification -

or disposition of any of the indebtedness hereby secured or of any
of the collateral security therefor, irciuding without limitation,
the Other Security Documents or of euy ouarantee thereof, and
Lender may at its discretion foreclose, exdrc.se any power of sale,
or exercise any other remedy available to il under any or all of
the Other Security Documents without firat excrzizing or enforcing
any of its rights and remedies hereunder, such exerciee of
Lender's rights and remedies under any or all of the Other Security

Docummants shall not in any manner impair the indeoteinass hereby.

secured, except to the extant of payment, or the lisn of this
Mortgage and any exercise of the rights or remedise 4f Lender
hereunder shall not impair the lien of any of the Other &ucurity
Documents or any of Lender’s righte and remedies thersunder.
' Borrower specifically consents and agreesg that Lender may exercise

its rights and remedies hereunder and under the Other Security

Documents separately or concurrently and in any order that it may
deem appropriate. In order to realize hereon and to exarcise the
rights granted Lender hereby and under applicable law, theare shall
be no obligation on the part of Lender at any time to first resort
for payment to the obligor on any note evidencing any of the
indebtedness hereby secured or to any guaranty of any of the
indebtedness hereby secured or any part tharecf cr to resort to any
other collateral security, property, liens or any other rights or
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LEGAL ORECRIPTION

LOT 4 IN O'HARE NORTH WEST OFPICE PARK SUNDIVISION, BRING
A SUBDIVISION OF PART OF THB NORTHWEAT 1/4 OF BECTIQN 33,

TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL

MERIDIAN, IN COOK COUNTY, ILLIROIS.

P.I.N. 09-32-101-022
09-32-101-023

Common Address: 1011 East Touh
Das Plaines, Illinocis
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renedies vhatsoever, and Lender shall Havo the right to enforce
this {netrument irrespective of whethexr other procesdinge or steps
are pending sesking resort to or realization upon or from any a!
ths foregoing.

Wi umn

IN WITNESS WHEREOF, Borrowar has sxecuted this Mortgage as of
the date and year first above written.

GREAT LAKES RRIT, Ina., & luryluud

gorporation
~ N b
By
Tear  Pres dend f
ATTEST:

By A&«M //’%

“Ttey afure hi
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1, x> : ’ , & notary publiv Iin and !or

sl fou Ly, tate ;orun d D HHR BY CBRTIFY that
ar . an

perscnally to ma to be unﬁ

Coer m? of Great Lakes ne., are the same

persong whdse names ire subscribed to the £oragoing instrunent as
uuchlgggkﬁm and gy, efer g Of waid corporation, ﬁpﬁarod before
me thlz day in person and acknowledged that as such they gigned and
deliveres the said instrument pursuant to authority, ae their free
and voluncery acts, and as the free and voluntary acts and desds of
said corposaxion, for the uses and purposss therein wet forth,

GIVEN unde: my hand and notarisl seal this {sz day of
T2 _ . 1994,

uﬁ?r’f AL BEA
mcuauu

Y PUBLIC, BTATE OfF
'GN AXPIRGD 1)
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