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JUNIOR MORTGAGE, SECURITY AGREEMENT \ C(_(k
AND FINANCING STATEMENT

This JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT ig made as of this Sth day of August, 1994 by AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national banking
association, whose addregss is 33 North La Salle Street, Lower
Level, Chicago, Illinois 60690, not personally, but solely as
Trustee (the "Mortgagor") under a Trust Agreement dated September
15, 1989 and known as Trust No. 109533-05 (the "Trust Agreement")
to LASPULLE NATIONAL BANK, a national banking association (the
"Mortgage«"), whese address is 120 South La Salle Street, Chicago,

Illinois (606&03.
WITNESSETH:

WHEREAS, tha- Mortgagee has issued or will issue its
Irrevocable Standby Liztter of Credit No. dated August
., 1994 {along with-any amendments, extensions or renewalg thereof
or substitutions therefor, the "Letter of Credit") in the principal
amount of One Hundred Fifty Nine Thousand Nine Hundred Ferty and
00/100 Dollars {$159,940.4%8) for the benefit cf the Village of
Ligle (the "Letter of Cred’t Beneficlary"), pursuant to that
certain Standby Letter of Credit Agreement dated July 28, 19%4
(along with any amendments, extensions or renewals thereof or
substitutions therefor, the "Letter of Credit Agreement") between
Columbia Lisle Limited Partnership, @n Illinois limited partnershi
{the "Borrower") and the Mortgagee, 4n and by which Letter of
Credit Agreement the Borrower promises to pay the principal sum
thereof upon demand from the Mortgagee, together with interest
therecon following payment to the Letter of (redit Beneficiary under
the Letter of Credit at the rate of interest axunounced from time teo
time by the Mortgagee as its Prime Rate plus two percent (the'D
"Interest Rate"). All payments shall be paid at such place as the™
holder of the Letter of Credit Agreement may, from:time to time, in™
writing appoint, and in the absence of such appointrent, then at .~
the office of the Mortgagee set forth above; and
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WHEREAS, Columbia Holdings, Ltd., an Illinois corporation (the
"General Partner") is the general partner and 1.00% owner of the
Borrower, and Merritt Holdings, Ltd., an Illinois corporation (the
"Borrower Limited Partner”) owns 9%.00% of the Borrower and is the
gole limited partner of the Borrower; and

WHEREAS, the General Partner is also the general partrner and
10.00% owner of Columbia Western Limited Partnership, an Illinois
limited partnership (the "Beneficiary"), and Carolyn C. Kostelny,
formerly known az Carolyn C. Brett (the "Majority Limited Partner")
is -the president and 100% stockholder of the Borrower Limited
Partner, and owns 80.00% of the Beneficiary and is the majority
limited partner of the Beneficiary; and

WHEREAS . the igsuvance by the Mortgagee of the Letter of Credit
at the application of the Borrower will benefit the General Partner
and the Majoritv Limited Partner and will therefore inure to the
benefit of the Bareficiary; and

WHEREAS, the Pereficiary owns one hundred percent {100%) of
the beneficial interaest of, and sole power of direction in, the
Trust Agreement;

NOW, THEREFORE, in congideration of the obligations and
liabilities evidenced by tune Letter of Credit Agreement, and to
secure the payment of the principal sum of money and the interest
in accordance with the terms, provisions and limitations of this
Mortgage, and of the Letter of Credit Agreement (the Letter of
Credit Agreement, this Mortgage and any and all other documents
executed in connection therewith being zollectively, are referred
to herein as the "Loan Documents"), -including any and all
extensions, modifications and renewals of ‘the Indebtedness (as
hereinafter defined), and the performance of the covenants and
agreements herein contained, by the Mortgagor, the Beneficiary and
or the Borrower to be performed, and also in consideration of the
sum of One Dollar ($1.00) in hand paid, the receipt whereof is
hereby acknowledged, the Mortgagor doses by these'presents GRANT,
MORTGAGE, WARRANT and CONVEY unto the Mortgagee, its gucuessors and
asgigns, the following:

(a) All that certain described real estate and all of its
egtate, right, title and interest therein, situate, lying and
being in County of Cock, State of Illincis, which is more
gpecifically described on Exhibit "AY attached hereto, which,
with the property hereinafter described, is referred to herein
as the "Premises";

(b} All improvements, tenements, easements, fixtures, and
appurtenances thereto belonging, and all rents, issues and
profite thereof for sc long and during all such times as the
Mortgagor and/or the Beneficiary may be entitled thereto
(which are pledged primarily and on a parity with said real
2gtate and not secondarily);
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{(c) If and to the extent owned by the Mortgagor, all
fixtures, fittings, furnishings, appliances, apparatus,
equipment and machinery including, without limitaticn, all gas
and electric fixtures, radiators, heaters, engines and
machinery, boilers, ranges, ovens, elevators and motors,
bathtubs, sginks, water closets, basins, pipes, faucets and
other air-conditioning, plumbing and heating fixtures,
mirrorsg, mantles, refrigerating plants, refrigerators,
iceboxes, dishwashers, carpeting, furniture, laundry
equipment, cocking apparatus and appurtenances, and all
building material, supplies and equipment now or hereafter
delivered to the Premises and intended to be installed
therein; all other fixtures and personal property of whatever
kind #nd nature at present contained in or hereafter placed in
any bullding standing on said Premises; such other goods,
equipment, chattels and personal property as are usually
furnished by landlords in letting other premises of the
character of «the Premises; and all renewals or replacements
thereof or ar.icles in substitution thereof; and all proceeds
and profits thereof and all of the estate, right, title and
interest c¢f the Moutgagor in and to all property of any nature
whatsoever, now or hereafter situated on the Premises or
intended to be used.ip connection with the operation thereof;

{d) All of the right, title and interest of the Mortgagor
and/or the Beneficiary in and to any fixtures or personal
property subject to a lease agreement, conditional sale
agreement, chattel mortgage, Or security agreement, and all
deposits made thereon or thererfdr, together with the benefit
of any payments now or hereaftel made thereon;

(e) All leases and use agreements o machinery, equipment and
other personal property of the Mortgagor and/or the
Beneficiary in the categories hereinaunire set forth, under
which the Mortgagor and/or the Beneficilary 4ig the lessee of,
or entitled to use, such items;

(£) All rents, income (including income and receipts from the
uge and occupancy of any hotel rooms), profita, revenues,
receipts, royalties, bonuses, rights, accounts, - contract
rights, general intangibles and benefits and guaranteas under
any and all leases, tenancies, licenges or othes ) use
agreements or arrangements now existing or hereafter created
of the Premises or any part thereof (including any business
conducted thereon) with the right to receive and apply the
same to the Indebtedness due the Mortgagee and the Mortgagee
may demand, sue for and recover such payments but shall not be
required to do so;

(g) All judgments, awards of damages and settlements
hereafter made as a result of or in lileu of any taking of the
Premiges of any part thereof or interest therein under the
power of eminent domain, or for any damage (whether caused by
such taking or otherwise) to the Premises or the imprcvements
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thereon or any part thereof or interest therein, including any
award for change of grade of streets;

(h) All proceeds of the conversion, voluntary or involuntary
of any of the foregoing into cash or liquidated claims;

(i} Any monies cn deposit with the Mortgagee for the payment
of real estate taxes or special assessments against the
Premises or for the payment cf premiums on policies of fire
and other hazard insurance covering the collateral described
hereunder or the Premises, and all proceeds paid for damage
done to the collateral described hereunder or the Premises;

(4} ~All substitutiong, replacements, additicens and proceeds,
including insurance and condemnation award proceeds, of any of
the Ifcregoing property; it being understood that the
enumeration of any specific articles of property shall in no
wise exclude or be held to exclude any items of property not
specifically mentioned. All of the land, estate and property
hereinabove desoribed, real, perscnal and mixed, whether
affixed or annexes or not (except where otherwise hereinabove
specified) and all rights hereby conveyed and mortgaged are
intended so to be as ~ unit and are hereby understood, agreed
and declared to form 2 part and parcel of the real estate and
to be appropriated to the'use of the real estate, and shall be
for the purposes of this liortgage deemed to be real estate and
conveyed and mortgaged hercby.

As to any of the property aforegsaid which (notwithstanding the
aforesaid declaration and agreement) dosg not so form a part and
parcel of the real estate, this Mortgage 12 hereby deemed to be, as
well, a Security Agreement under the Unifsim Commercial Code in
effect in the jurisdiction in which the Premises are located
(hereinafter referred to as the "UCC") for the purpose of creating
hereby a security interest in such property, wiiich the Mortgagor
hereby grants to the Mortgagee as Secured Party (as said term is
defined in the UCC), securing said Indebtedness and obligationg and
the Mortgaygee shall have in addition to its rights and remedies
hereunder all rights and remedies of a Secured Party undes the UCC.
As to above personal property which the UCC classifies as /fixtures,
this instrument shall constitute a fixture filing and financing
statement under the UCC.

The Mortgagor and the Beneficiary covenant that (i} the
Mortgagor is lawfully seized of the Premises, (ii) the Premises are
subject only to the liens, encumbrances, conditiong, restrictions,
easements, and other matters, rights or interests disclosed in
Exhibit "B" attached hereto and made a part hereof, and (iii) the
Mortgagor has good right, full power and lawful authority to convey
and mortgage the same and that it will warrant and forever defend
said Premiges and the quiet and peaceful possession of the same
against the lawful claimg of all persons whomsoever.

As used in this Mortgage, the term "Indebtedness" shall mean
and include the principal sum evidenced by said Letter of Credit
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Agreement, together with all interest, fees and charges thereon,
any other payments due to the Mortgagee thereunder, and all other
sums at any time secured by this Mortgage. Further, as used in
this Mortgage, the term "Letter of Credit Agreement" shall mean and
include any renewals, modifications, extensions, amendments and
replacements thereof.

TO HAVE AND TC HOLD the Premises unto the Mortgagee, its
succesgsors and assigng, for the purpcses and uses herein set forth.

IT IS FURTHKER UNDERSTQOD AND AGREED THAT:

1. Meintenance, Repair and Restoration of Improvements, Payment
of Prior Liens, etc.

The Mortyagor and the Beneficlary shall (a) promptly repair,
restore or reovild any buildings or improvements now or hereafter
on the Premises viich may become damaged or be destroyed; (b) keep
said Premises in aeod condition ard repair, without wagte, and free
from mechanics’ licns or other liens or claims for lien not
expressly subordinatea to the lien hereof, other than any such
liens. which are being contiested in a diligent and geod faith manner
Ly appropriate proceedingsg, (c) pay when due any indebtedness which
may be secured by a lien ci-charge on the Premises superior to the
lien hereof, and upon request exhibit satisfactory evidence of the
discharge of such prior lien Lo the Mortyagee; (d) complete within
a reagonable time any building ‘or buildings now or at any time in
procese of erection upon 3said (Premises; (e) comply with all
requirements of law, municipal odinances, or restrictions of
record with respect to the Premises ard-the use thereof; (f) make
no alterations in said Premises; {g) suffer or permit no change in
the general nature of the occupancy of theo Premises, without the
Mortgagee's prior written consent; (h) initiale or acquiesce in no
zoning variation or reclassification, without {be Mortgagee’'s prior
written consent; (i) pay each item of Indebtedress secured by this
Mortgage when due according to the terms hereof or of said Letter
of Credit Agreement,

2. Payment of Taxeg.

The Mortgagor and the Beneficiary shall pay, bedcre any
penalty attaches, all general taxes, and shall pay special raxes,
special asgessments, water charges, sewer service charges, and
other charges against the Premises when due, and shall, upon
written request, furnish to the Mortgagee duplicate receipts
therefor.

3. Tax Deposits.

Immediately upon the occurrence of a Default (as hereinafter
defined) or beginning thirty (30) days following request by the
Mortgagee, the Mortgagor and the Beneficiary covenant and agree to
deposit with the Mortgagee at the office of the Mortgagee set forth
on the first page of this Mortgage, commencing on the first day of
the calendar month following such request by the Mortgagee, and on
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the first day of each calerndar month thereafter until the
Indebtedness secured by this Mortgage is fully paid, a sum equal to
one-twelfth of the last total annual taxes and general and/or
gpecial assessments (collectively, the "Taxes") for the last
agcertainable year on said Premises (unless such Taxes are based
upon assessments which exclude the improvements or any part thereof
now constructed or to be constructed, in which event the amount of
such deposits shall be based upon the Mortgagee’s reasgonable
egtimate as to the amount of Taxes to be levied and assessed).
Such deposits shall be held without allowance for interest and
shall be used for the payment of Taxes on said Premises next due
and payable when they become due. If the funds so deposited are
-ingufficient to pay any the Taxes for any year when the same shall
become dva and payable, the Mortgagor and the Beneficiary shall,
within ter '10) days after receipt of demand therefor, depogit such
additional {undg as may be necessary to pay the Taxes in full., If
the funds sc ceposited exceed the amount required to pay the Taxes
for the year, Lhs excess shall be applied on a subsequent deposit
c¥ deposits. SaiZ deposits need not be kept separate and apart
from other funds of the Mortgagee.

Anything in this Szcuion 3 to the contrary notwithstanding, if
the funds so deposited-are insufficient to pay the Taxes or any
installment therecf, the lurtgagor and the Beneficiary will, not
later than thirty (30} days-p<ior to the last day on which the same
may be paid without penalty oy interest, deposit with the Mortgagee
the full amount of any such deliciency.

If any Taxes shall be levied, ‘charged, assessed or imposed
upon or for the Premises, or any porticg-thereof, and if such Taxes
shall also be a levy, charge, assessmeat or imposition upon or for
any other premises not covered by the Lien of this Mortgage, then
the computation of any amount to be deposited under this Section 3
shall be based upon the entire amount of ‘such Taxes, and the
Mortgagor and the Beneficiary shall not have the Yight to apportion
the amount of any such taxes or assessments for tne purpose of such
computation.

4. Mortgagee’s Interest In and Use of Depogits.

In the event of (a) a Default hereunder, (b) under the Letter
of Credit Agreement secured hereby, or (c) a draw under the Letter
of Credit by the Letter of Credit Beneficlary, the Mortgagee may at
its option, without being required to do sco, apply any monies at
the time of deposit pursuant to Section 3 and Section 5 hereof, on
any of the Mortgagor’s or Beneficiary's obligations herein or on
any of the Borrower’s obligations in the Letter of Credit Agreement
contained, in such order and manner as the Mortgagee may elect.
When the Indebtedness gecured hereby has been fully paid, any
remaining deposits shall be paid to the Beneficiary or to the then
owner of the Premises. A security interest within the meaning of
the UCC is hereby granted to the Mortgagee in and to any monies on
deposit pursuant to Section 3 and Section 5 hereof, as additional
security for the Indebtedness hereunder and shall be applied by the
Mortgagee for the purposes made hereunder and shall not be subject
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to the direction or control of the Mortgagor or the Beneficiary;
provided, however, that the Mortgagee shall not be liable for any
failure to apply to the payment of taxes, assessments and insurance

remiums any amount 80 deposited unless the Mortgagor or the
Beneficiary, while not in Default hereunder, shall have requested
the Mortgagee in writing to make application of such funds to the
payment of the particular taxes, assessments and insurance premiums
for payment of which they were deposited, accompanied by the bills
for such taxes, assessnents and ingurance premiums. The Mortgagee
shall not be liable for any act or omission taken in good faith or
pureuzut to the instruction of any party but shall be liable only
for its gross negligence or willful misconduct.

5. Inpsurance.

The Morigager and the Beneficiary shall keep all buildings and
improvements lww or hereafter situated on the Premises insured
against loss or rdemage by policies of All Rigk Replacement Cost
Ingsurance with .2n° Agreed Amount Endorsement and such other
appropriate insurance; all in form and substance satisfactory to
the Mortgagee, ingluding, without limitation, rent insurance,
business interruption inusurance, flood insurance {if and when the
Premiges lie within an ares designated by an agency of the federal
government as a flood risk area) and war risk insurance whenever in
the opinion of the Mortgagee fuch protection is necessary and such
war risk insurance is obtainable from an agency of the United
States Government. The Mortgagnr and the Beneficiary shall also
provide liability insurance with Such limits for personal injury
and death and property damage as thke Mortgagee may require. All
policies of insurance to be furnished bazreunder shall be in forms,
companies and amounts satisfactory to the Mortgagee, each insurer
to have a Best’'s rating of A+:XV, with mortgegee clauses attached
to all policies in favor of and in form satisfactory to the
Mortgagee, including a provision requiring  :that the coverage
evidenced thereby shall not be terminated or makerially modified
without 10 days’ prior written notice to the 'Mortgagee.  The
Mortgagor and the Beneficiary shall deliver all policies including
additional and renewal policies, to the Mortgagee, and, in the case
of insurance about to expire, shall deliver renewal polizies not
less than thirty (30) days prior to their respective’ dntes of
explration.

The Mortgagor and the Beneficiary shall not take out separate
insurance concurrent in form or contributing in the event of loss
with that required to be maintained hereunder unless the Mortgagee
.is included thereon under a standard mortgagee clause acceptable to
the Mortgagee. The Mortgagor and the Beneficiary shall immediately
notify the Mortgagee whenever any such separate insurance is taken
out and shall promptly deliver to the Mortgagee the policy or
policies of such insurance.

Upon the occurrence of a Default hereunder and following
request by the Mortgagee, the Mortgagor and the Beneficlary shall
deposit with the Mortgagee, beginning on the first day of the
calendar month following such request by the Mortgagee and
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continuing on the first day of each month thereafter, an amount
equal to the premiums that will next become due and payable on such
policies divided by the number of months to elapse prior to the
date when such premiums become delinguent. No interest shall be
payable on such depogits, and such deposits need not be kept in &
separate account.

6. Adjustment of Losseg With Ingurer and Application of Proceeds
of Ingurance.

In case of loss or damage by fire or other casualty, the
Mortgagee is authorized (a) to settle and adjust any claim under
insuraxce policies which insure against such risks, or (b} to allow
the Beneficiary to agree with the insurance company or companies on
the amount :o be paid in regard to such loss. In either case, the
Mortgagee 1B authorized, to collect and issue a receipt for any
such insurance . money. At the option of the Mortgagee, such
insurance procesds shall be applied either to reduce the
Indebtedness secured hereby or fo reimburse the Beneficiary for the
cost of rebuilding and restoration. Irrespective of whether such
insurance proceeds are used to reimburse the Beneficiary for the
cost of said rebuilding or restoration or not, and irrespective of
whether such insurance pzcoceeds are or are not adequate for such
purpose, the buildings auc improvements shall be so restored or
rebuilt so as to be of at lecst equal value and substantially the
same character as prior to such damage or destruction. If the cost
of rebuilding, repairing or restoring the building and improvements
can reasonably exceed the sum of $25,000, then the Mortgagee shall
approve plans and specifications ‘o such work before such work
shall be commenced. 1In any case, where the ingurance proceeds are
used for rebuilding and restoration, -such proceeds shall be
disbursged in the manner and under the condilinns that the Mortgagee
may require and upon the Mortgagee -heing furnished with
gatisfactory evidence of the estimated cost «f completion thereof
and with architect’s certificates, waivers of Yien, contractor’s
and subcontractors’ sworn statements and other evidence of cost and
payments so that the Mortgagee can verify that the amounts
disbursed from time to time are represented by conpleted and in
place work and that said work is free and clear of mecnarics’ lien
claimg. If the estimated cost of completion exceeds the emount of
the insurance proceeds available, the Beneficiary imnediately
shall, on written demand of the Mortgagee, deposit with the
Mortgagee in cash the amount of such estimated excess cogst. No
payment made prior to the final completion of the work ghall exceed
ninety percent (90%) of the value of the work performed from time
to time, and at all times the undisbursed kalance of such proceeds
remaining in the hands of the disbursing party shall be at least
sufficient to pay for the cost of completion of the work free and
clear of liens. Any surplus which may remain out of said insurance
proceeds after payment of such cost of building or restoration
shall, at the option of the Mortgagee, be applied on account of the
Indebtedness secured hereby or be pald to any party entitled
thereto without interest.
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Stamp Tax.

If, by the laws of the United States of America, or of any
state having jurisdiction over the Mortgagor, the Beneficiary or
the Borrower, any tax is due or becomes due in respect of the
isguance of the Letter of Credit hereby secured, the Mortgagor and
the Beneficiary covenant and agree to pay such tax in the manner
required by any such law. The Mortgagor and the Beneficiary
further covenant to reimburse the Mortgagee for any sums which the
Mortgagee may expend by reason of the imposition of any tax on the
issuance of the Letter of Credit secured hereby.

8. Lezge of Dremises.

As additicnal security for the payment of the obligations
under the Iet:-er of Credit Agreement secured hereby and for the
faithful perfoimaance of the terms and conditions contained herein,
the Mortgagor aud the Beneficiary, as landlord, has assigned to the
Mortgagee all of i%s right, title and interest asg landlord in and
to all existing leaszs and occupancy agreements with respect to the
Premiges, All future leases of the Premises are subject to the
approval of the Mortgagsee as to form, content and tenants.

The Mortgagor and the Beneficiary sghall not, without the
Mortgagee's prior written cousent, (1) execute an assignment or
pledge of any rents of the Promises and/or any leases of the
Premises; (ii) accept any prepayument of any installment of any
rents more than thirty (30) days. before the due date of such
installment; or (iii) make any lease of the Premises,

The Mortgagor and the Beneficiary _at their scle cost and
expense, shall (i) at all times promptly and faithfully abide by,
discharge and perform all of the material coveprants, conditions and
agreements contained in all leases or occupancy agreements of the
Premises, on the part of the landlord thereunder to be kept and
performed, following any applicable grace or ‘cure peried; ({ii)
enforce or secure the performance of all of the matarial covenants,
conditions and agreements of such leases on the part OfL the lessee
or occupant to be kept and performed; (iii) appear in zud defend
any action or proceeding arising under, growing out oif 0r in any
manner connected with such leases or occupancy agreements or the
obligations, duties or liabilities of landlord or of the lessees
thereunder; (iv) furnish the Mortgagee, within twenty (20) days
after a request by the Mortgagee to do so, a written statement
containing the names of all lessees or occupants, terms of all
leagses o©Or occupancy agreements of the Premises, including the
gspaces occupied and the rentals payable thereunder; (v) exercise
within five (5} days of any demand therefor by the Mortgagee any
right to requeast from the lessee under any lease of the Premises a
certificate with respect to the status therecf; and (vi) not permit
any leases of the Premises to become subordinate to any lien on the
Premises to become subordinate to any lien on the Premises without
the prioxr written consent of the Mortgagee and will include in each
leage or occupancy agreement of the Premises a provision whereby
the tenant thereunder covenants that it will not subordinate its
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ieasehold interest therein to any lien on the Premises without the
prior written consent of the Mortgagee.

Nothing in this Mortgage or in any other document relating to
the loan secured hereby shall be caonstrued to obligate the
Mortgagee, expressly or by implication, to perform any of the
covenants as landlord under any of the leases or occupancy
agreements assigned to the Merfgagee or to pay any sum of money or
damages therein provided to be paid by the landlord, each and all
of which covenants and payments the Mortgagor and the Beneficiary
agree to perform and pay. Unless waived by the Mortgagee, all
leases of space in the Premises ghall have subordination
provigicas, in form and substance reasonably satisfactory to the
Mortgagee,  subordinating the interest of the tenants under such
leages to this Mortgage, and all renewals, modifications, consoli-
dations, replacements and extensions hereof and shall have
attornment and) noncancellaticen clauses in form and substance
reagonably satisfactory to the Mortgagee. Until the Indebtedness
and other sums 3ecured by this Mortgage are paid in full, the
Mortgagee regerves the right to reguire that specific leases be
made either superior-cs or inferior to the lien of this Mortgage.

In the event of the enforcement by the Mortgagee of the
remedies provided for by luw or by this Mortgage, the lessee or
occupant under each lease cr occupancy agreement of the Premises
shall attorn to any person succeeding to the interest of the
Mortgagor as a result of such enforcement and shall recognize such
successor in interest ag landlora under such lease without change
in the terms or other provisions thzrzof; provided, however, that
said successor in interest shall not e bound by any payment of
rent cr additicnal rent for more than/oae month in advance, and
gshall not be bound by any amendment or-modification to any lease
made without the consent cf the Mortgage: c¢r saild successor in
interest. Bach lessee, upon request by said soccessor in interest,
shall execute and deliver an instrument or inztzuments confirming
guch attornment.

The Mortgagee shall be entitled to cure any default of
landlord, within any applicable grace or cure period, in.any lease
of the Premises, and the cost to effect any curing ©Of default
(including reasonable attorneys' fees), together with interest
thereon at the Interest Rate shall be so much addicional
Indebtedness secured hereby and shall be immediately due and
payable without notice.

g. Effect of Extensiong of Time.

If the payment of said Indebtedness or any part thereof is
extended or varied or if any part of any security for the payment
of the Indebtedness ig released or additicnal security is taken,
all persons now or at any time hereafter liable therefor, or
interested in said Premises, shall be held to assent to such
extension, variation, or taking of additional security or release,
and their liability and the lien and all provisions hereof shall
continue in full force, the right of recourse against all such
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persons being expressly regerved by the Mcrtgagee, notwithstanding
such extension, variation, taking of additional security or

release.

10. Effect of Changeg in lLaws Reqgarding Taxation.

In the event of the enactment after this date of any law of
the state in which the Premises are lorated deducting from the
value of the land for the purpose of taxation any lien thereon, or
imposing upon the Mortgagee the payment of the whole or any part of
the taxes or assessments or charges or liens herein required to be
paid by the Mortgagor and the Beneficiary, or changing in any way
the laws rnelating to the taxation of mortgages or debts gecured by
mortgages ‘or the Mortgagee’s interest in the Premises, or the
manner of collection of taxes, o ag to affect this Mortgage or the
debt secured hzreby or the holders thereof, then, and in any event,
the Mortgagor (a1d the Beneficiary, upon demand by the Mortgagee,
shall pay such ‘tAxes or agsessments, or reimburse the Mortgagee
therefor; providecd, however, that if in the opinion of counsel for
the Mortgagee (a) it.amight be unlawful to require the Mortgagor and
the Beneficiary to mieke such payment or (b) the making of such
payment might result ia the imposition of interest beyond the
maximum amount permitted by law, then and in such event, the
‘Mortgagee may elect, by nelice in writing given to the Mortgagor
and the Beneficiary, to declmre all of the Indebtedness secured
hereby to be and become due aad payable sixty (60} days from the
giving of such notice.

11. Mortgagee’s Performance of Defavited Acts.

In the event of a Default hereund=2r, the Mortgagee may, but
need not, make any payment or perform sny act herein required of
the Mortgagor and the Beneficiary in any form and manner deemed
expedient, and may, but need not, make full cripartial payments of
principal or interest on prior encumbrances, il dny, and purchase,
discharge, compromise or settle any tax lien or otner prior lien or
title or claim thereof, or redeem from any tax sale or forfeiture
affecting said Premises or consent to any tax or agsessment or cure
any default of landlord in any lease of the Premises.. 21l monies
paid for any of the purposes herein authorized and all’ axpenses
paid or incurred in comnection therewith, including actiorneys’
fees, and any other monies advanced by the Mortgagee in regard to
any stamp tax or any leases of the Premises or to protect the
Premises and the lien hereof, shall be s¢ much additional
Indebtedness secured hereby, and shall become immediately due and
payable without notice and with interegst thereon at the Interest
Rate. 1Inaction of the Mortgagee shall never be congidered as a
waiver of any right accruing te it on account of any Default
hereunder.

12. Mortgagee's Reliance on Tax Bills, Etc.

The Mortgagee in making any payment hereby authorized: (a)
relating to taxes and assessments, may do so according to any bill,
statement or estimate procured from the appropriate public office

11
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without inquiry into the accuracy of such bill, statement or
egtimate or into the wvalidity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof; or (b} for the
purchase, discharge, compromise or settlement of any other prior

lien, may do so without inquiry as to the validity or amount of any
claim for lien which may be asgerted.

13. Acceleration of Indebtedness_in Cage of Default.

The occurrence of any one or more of the following shall
constitute a default under this Mortgage (a "Default"}:

{a} 2 draw shall be made by the Letter of Credit Beneficiary
under‘the Letter of Credit and the Borrower shall fail to pay
the MNortgagee immediately upon the Mortgagee's demand
therefole, the principal amount of such draw, all accrued
interest (tlereon at the Interest Rate, and all costs and
expensges assooiated therewith;

(b)  default 84all be made in the due observance or
performance of any of the covenants, agreements or conditions
contained herein;

(¢) default shall ur  made in the due observance or
performance of any of the/covenants, agreements or conditions
contained in the Letter of Cuedit Agreement or any other Loan

Document.;

(d) default shall be made in tha.due payment, obgervance or
performance of any of the covzrants and agreements oOr
conditions contained in any other ~greements or financing
arrangements now cxisting or hereaftexr entered into between
any of the Mortgagor, the Beneficiary,  the Borrower, the
General Partner, the Borrower Limited Parirver or the Majority _
Limited Partner, and the Mortgagee; ]

(e) any of the Mortgagor, the Beneficiary, the Borrower, the
General Partner, the Borrower Limited Partner, (he Majority
Limited Partner or any gquarantor of the obligatioas onder the
Letter of Credit Agreement gecured hereby (lierein a
"Guarantor") shall file a petition seeking relief under the
Federal Bankruptcy Code (11 U7.S.C. 101 et seq.) or any siwilar
law, state or federal, whether now or hereafter existing, or
any answer admitting insolvency cr inability to pay its or
their debts;

() an order for relief shall be entered in an inveluntary
case against any of the Mortgagor, the Beneficiary, the
Borrcwer, the General Partner, the Borrower Limited Fartner,
the Majority Limited Partner or a Guarantor, or a trustee or
a receiver shall be appointed for any of the Mortgagor, the
Beneficiary, the Borrower, the General Partner, the Borrower
Limited Partner, the Majority Limited Partner or a Guarantor,
or for all of the property of any of the Mortgagor, the
Beneficiary, the Borrower, the General Partner, the Borrower -

Yvevrevs
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Limited Partner, the Majority Limited Partner or a Guarantor,
or the major part thereof, im any involuntary proceeding, or
any court shall have taken jurisdiction of the property of any
of the Mortgagor, the Beneficiary, the Borrower, the General
Partner, the Borrower Limited Partner, the Majority Limited
Fartner or a Guarantor, or the major part thereof, in any
veluntary or involuntary proceeding for the reorganization,
dissclution, 1liquidation or winding up of any of the
Mortgagor, the Beneficiary, the Borrower, the General Partner,
the Borrower Limited Partner, the Majority Limited Partner or
a Guarantor;

(g). any of the Mortgagor, the Beneficiary, the Borrower, the
Geaeral Partner, the Borrower Limited Partner, the Majority
Limjlad Partner or a Guarantor shall make an assignment for
the wepefit of creditors, or shall admit in writing its
inability teo pay its debts generally as they become due, or
shall concent to the appointmant of a receiver or trustee or
liquidator of all of its property or the major part thereof;

(h} any event/occurs or condition exists which constitutes a
default, followiig any applicable grace or cure period, under
any of the Loan Dg¢cuunents; or

(i) an unpermitted ctransfer as described in Section 31 of
this Mortgage shall occur.

Upon the occurrence of -2~ Default, the whole of the
Indebtedness hereby secured shall, at once, at the option of the
Mortgagee, become immediately due and payable without notice to the
Mortgagor, the Beneficiary or the /Rurrower. If, while any
insurance proceeds or condemnation awards are being held by the
Mortgagee to reimburse the Mortgagor and (che Beneficiary for the
cost of rebuilding or restoration of builaing= or improvements on
the Premises, as set forth in Section 6 or Seccion 21 hereof, the
Mortgagee shall be or become entitled to, and sbzll accelerate the
Indebtedness gecured hereby, then and in such event, the Mortgagee
shall be entitled fto apply all such insurance proceeds and
condemnation awards then held by it in reductiorn. of the
Indebtedness hereby secured (less the amount thereof, if apy, which
is then currently payable for work completed and in<place in
connection with such rebuilding or restoration), and any/ excess
held by it over the amount of Indebteéness then due hereunder shall
be returned to the Mortgagor and the Beneficiary or any party
cnititled therete without interest.

14. Foreclosure: Expense of Litigation.

When the Indebtedness hereby secured, or any part thereof,
shall become due, whether by acceleration or otherwise, the
Mortgagee shall have the right te foreclose the lien hereof, for
such Indebtedness or part thereof. In any civil action to
foreclocse the lien hereof, there shall be allowed and included as
- adéitional Indebtedness in the order or judgment for sale all
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by or on behalf of the Mortgagee for attorneys' fees, appraiser’s
fres, outlays for documentary and expert evidence, stenographers’
charges, publication costs, and costs (which may be estimated as to
items to ke expended after entry of the order or judgment) of
procuring all such abstracts of title, title searches and
examinations, title insurance policies, Torrens certificates, and
similar data and assurances with respect to title as the Mortgagee
may deem reasonably necessary either to prosecute such civil
actions or to evidence to bidders at any sale which may be had
pursuant to such order or judgment the true condition of the title
to or the value of the Premises. All expenditures and expenses of
the nature in this Section mentioned, and such expenses and fees as
may be iucurred in the protection of gaid Premises and maintenance
of the lien of this Mortgage including the fees of any attorney
employed Dy the Mortgagee in any litigation or proceeding affecting
this Mortgage, the Letter of Credit or the Letter of Credit
Agreement ©or said Premises, including probate, bankruptcy and
appellate procezdings, or in preparations for the commencement or
defense of any proueeding or threatened civil actions or proceeding
ghall be immedilately due and payable by the Mortgagor, the
Beneficiary or the Bouxower, with interest thereon at the Interest
Rate, and shall be secured by this Mortgage.

15. Application of Proceacda of Foreclogure Sale.

The proceeds of any foreclesure sale of the Premises shall be
distributed and applied in the f0llowing orxder of priority: first,
on account of all costs and expendes incident to the foreclosure
proceedings, including all such ikems as are mentioned in the
preceding Section herecf; second, all cther items which may under
the terms hereof constitute secured Indebledness additional to that
evidenced by the Letter of Credit Agreelient ~with interest thereon
as herein provided; third, all principal ‘and  interest remaining
unpaid on the obligations under Letter of Credit Agreement; and
fourth, any surplus to the Mortgagor and the Beneficiary, its
successors or assignsg, as their rights may appeal’.

16. Appointment of Receiver.

Upon, or at any time after the filing of a conpjaint to
forecloge this Mortgage, the court in which such complaint 1s filed
may appoint a receiver of saild Premises. Such appointment may be
made either before or after sale, without notice, without regard to
the solvency or insolvency of the Mortgagor, the General Partner,
the Beneficiary or the Borrower at the time of application for such
receiver and without regard to the then value of the Premises or
whether the same shall be then occupied as a homestead or not and
the Mortgagee hereunder or any helder of the obligations under the
Letter of Credit Agrsement may be appointed as such receiver. Such
receiver shall have power to collect the rents, issues and profits
of said Premises during the pendency of guch foreclosure suit and
during the full statutory period of redemption, whether there be
redemption or not, as well as during any further times when the
Mortgagor and the Beneficiary, except for the intervention of such
receiver, would be entitled to collect such rents, issues and
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crofitg, and all other powers which may be necessary or are usual
in such cases for the protection. possession, contrel, management
and operation of the Premises during the whole of said period. The
court from time to time may authorize the receiver to apply the net
income in his hands in payment in wheole or in part of: (a) the
Indebtedness secured hereby, or by any judgment or order
foreclosing this Mortgage, or any tax, special assessment or other
lien which may be or become superior to the lien hereof or of such
_ decree, provided such application is made prior to foreclosure
" gale; (b) the deficiency in case of a sale and deficiency.

17. Mortgagee's Right of Posgessgion in Cage of Default.

In tre event of a Default, whether bhefore or after the whole
principal sum secured hereby is declared to be immediately due, or
whether beinre or after the institution of legal proceedings to
foreclose the lien hereof or before or after sale thereunder,
forthwith, upon Zemand of the Mortgagee, the Mortgagor and the
Beneficiary shall -surrender to the Mortgagee and the Mortgagee
gshall be entitled totake actual possesalon of the Premiseg or any
part thereof personaliy, or by its agent or attorneys, ag for
condition broken. 1In sach event the Mortgagee in its discretion
may, in accordance with- law, enter upon and take and maintain
possession of all or any purt of said Premises, together with all
documents, books, records, Pwrers and acceountsg of the Mortgagor and
the Beneficiary or then owner of the Premises relating thereto, and
may sexclude the Mortgagor and tne Beneficiary, its agents or
gervants, wholly therefrom and may 78 attorney in fact or agent of
the Mortgagor and the Beneficiary, /or in its own name as the
Mortgagee and under the powers herein. granted, hold, operate,
manage and control the Premises and conduct the busxness, if any,
thereof, either personally or by its agents —and with full power to
use such measures, legal or equitable, as ‘in its discretion or in
the discretion of its successors or assigns may be deemed proper or
necesggary to enforce the payment or security of the avails, rents,
issues, and profits of the Premises, including actions for the
recavery of rent, actions in forcible detainer and actions in
distress for rent, and with full power: (a) to cancel’or terminate
any lease or sublease for any cause or on any grounc-whiich would
entitle the Mortgagor and the Beneficiary to cancel the same; (b)
to elect teo disaffirm any lease or sublease which (14 then
gubordinate to the lien hereof; (c) to extend or modify any then
existing leases and to make new leases, which extensions,
modifications and new leases may provide for terms to expire, or
for options to legsees to extend or renew terms to expire, beyond
the maturity date of the Indebtedness hereunder and beyond the date
of the issuance of a deed or deeds to a purchaser or purchasgers at
a foreclosure gale, it being understood and agreed that any such
leases, and the options or other such provisions to be contained
therein, shall be binding upon the Mortgagor and the Beneficiary
and all persons whose interests in the Premises are subject to the
lien hereof and upon the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from a foreclosure of this
Mortgage, discharge of the mortgage Indebtedness, satisfaction of
any foreclosure decree, or issuance of any certificate of sale or
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deed to any purchaser; (d) tc make all necessary or proper repairs,
decorating, renewals, replacements, alterations, additions,
betterments and improvements to the Premises as to it may seem
judicious; (e) to insure and reinsure the same and all risks
incidental to the Mortgagee’s possession, operation and management
thereof; and (f) to receilve all of such avails, rents, issues and
profits; hereby granting full power and authority to exercise each
and every of the rights, privileges and powers herein granted at
any and all times hereafter, without notice to the Mortgagor and
the Benaficiary.

The Mortgagee shall not be obligated to perform cr discharge,
nor doss, it hereby undertake to perform or discharge, any
obligation, duty or liability under any leases. The Mortgagor and
the Beneficiary shall and do hereby agree to indemnify and hold the
Mortgagee rarmless of and from any and all liability, loss or
damage which Cha Mortgagee may or might incur under said leases or
under or by reuscn of the assignment thereof and of and from any
and all claims ahd demands whatsoever which may be asserted against
it by reason of any zileged obligations or undertakings on its part
to perform or discharye any of the terms, covenants or agreements
contained in said leases, excepting any of the foregoing which
regult from the gross -nealigence or willful misconduct of the
Mortgagee. Should the Mortgagee incur any such liability, loss or
damage, under said leases cox ander cor by reason of the assignment
thereof, or in the defense of ary claims or demands, the amount
thereof, including costs, expenses and reasonable attorneys' fees,
shall be secured hereby, and thz Mortgagor and the Beneficilary

shall reimburse the Mortgagee ther¢for immediately upon demand.

18. Application of Income Received by lortgagee.

The Mortgagee, in the exercise of | the rights and powers
conferred herein and upon the cccurrence of w Default, shall have
full power to use and apply the avails, rents, guzst room receipts
and income, issues and profites of the Premiges tO tlie payment of or
on account of the following, in such order as the' Mortgagee may

determine:

{a} to the payment of the operating expenses of the Premises,
including cost of management and leasing thereof (whica shall
include appropriate compensation to the Mortgagee and its
agent or agents, if management be delegated to an agent or
agents, and shall also include lease commissions and other
compensation and expenses of seeking and procuring tenants and
entering into leases), established claims for damages, if any,
and premiums con insurance hereinabove authorized;

(b) to the payment of taxes and special assessments now due
or which may hereafter become due on the Premises; and, if
this is a leasehold mortgage, of all rents due or which may
become hereafter due under the underlying lease;

{c} tc the payment of all repairs, decorating, renewals,
replacements, alterations, additions, betterments, and
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improvements of the Premises and of placing the Premises in
such condition as will, in the reasonable judgment of the
Mortgagee, make it readily rentable and otherwise in a
condition which ig comparable to the condition of the Premises
preceding the occurrence of the Default;

(d) to the payment cof any Indebtednass secured hereby or any
deficiency which may result from any foreclosure sale.

15. Rights Cumulative.

No right, power or remedy herein conferred upon or reserved to
the Mortgagee is intended to be exclusive of any other right, power
or remedy. and each right, power and remedy herein conferred upon
the Mortgagee is cumulative and in addition to every other right,
power or renedy, express or implied, given now or hereafter
existing, at iaw or in equity, and each and every right, power and
remedy herein gen forth or otherwise so existing may be exercised
from time to tim2-as often and in such order ag may be deemed
expedient by the Mortgagee, and the exercise or the beginning of
tha exercise of one riyht, power or remedy shall not be a waiver of
the right to exercise «at, the same time or thereafter any other
right, power or remedy,.and nc delay or omission of the Mortgagee
in the exercise of any righi, power or remedy accruing hereunder or
arising otherwise shall imp2ix any such right, power or remedy, or
be construed to be a waiver of anv default or acquiescence therein.

20. Mortoagee's Right of Inspection.

The Mortgagee shall have the right to inspect the Premises at
all reascnable times and access thereto’shall be permitted for that

purpose.
21. Condemnation.

The Mortgagoer and the Beneficiary hereby asyign, transfer and
set over unto the Mortgagee the entire proceeds of auy award or any
claim for damages for any of the Premises taken or demaged under
the power of eminent domain or by condemnation. At tha-option of
the Mortgagee, such condemnation proceeds shall be apglied either
to reduce the Indebtedness secured hereby or tec reimodwse the
Mortgagor and the Beneficiary for the cost of rebuilaing and
restoration. Irrespective of whether such proceeds are made
available for restoration or rebuilding, and irrespective of
whether such proceeds are adequate for such purpose, the buildings
and improvements shall be restored or rebuilt in accordance with
plans and specifications to be submitted to and approved by the
Mortgagee. In the event sald proceeds are used for rebuilding or
restoration, the proceeds of the award shall be disbursed in the
manner and under the conditions that the Mortgagee may require and
paid out in the same manner as provided in Section é hereof for the
payment of insurance proceeds toward the cost of rebuilding or
restoration. In such event, if the estimated cost to complete
rebuilding or restoration exceeds the proceeds of the condemnations
awardsg, the Mortgagor and the Beneficilary immediately shall, on

17
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written demand of the Mortgagee, deposit with the Mortgagee in cash
the amount of such excess cost. Any surplus which may remain out
of said award after payment of such cost of building or restoration
shall, at the option of the Mortgagee, be applied on account of the
Indebtedness secured hereby or be paid to any party entitled
thereto withour interest.

22. Rel e upon P nt angd Digcharae of Mortaagor'’'s Obligations.

The Mortgagee shall release this Mortgage and the lien thereof
by proper instrument upon payment and discharge of all Indebtedness
gecured hereby or under the Letter of Credit Agreement.

23. @Giviun of Notice.

Any notice which either party hereto may desire or be required
to give to the other party shall be in writing and shall be sent by
certified mail ro the addresses set forth below:

If to Mortgagor: American National Bank and Trust
Company of Chicago, as Trustee of
Trust No. 109533-05
33 North La Salle Street
Chicago, Illincis 60690
attention: Land Trust Department

with a copy to: Cclunbia Western Limited Partnership

¢/0 Lincoln Property Company

311 South Wacker Drive, Suite 5450
Chicago, Illinois 60606
Attention: Mr. Gerald J. Kostelny

If to Mortgagee: LaSalle Naticanal Bank
120 South La Sall=z Street
Chicago, Illinoils 40603
Attention: Mr. Jcrn ‘Hein

or at such cother place as any party hereto may by notice in writing
designate as a place for service of notice, shali onstitute
service of notice hereunder,

24. Waiver of Notice.

No action for the enforcement of the lien or of any provision
hereof shall ke subject to any defense which would not be good and
available to the party interposing same in an action at law upcn
the obligations under the Letter of Credit Agreement secured

hereby.

25. Waiver of Statutory Rights.

The Mortgagor and the Beneficiary shall not apply for or avail
itself of any appraisal, valuation, stay, extension or exemption
laws, cr any so-called "Moratorium Laws," now existing or hereafter
enacted, in order to prevent or hinder the enforcement or

18
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foreclosure of this Mortgage, but hereby waives the benefit of such
laws. The Mortgagor for itself and all who may claim through or
under it, including, but not limited to, the Beneficiary, waives
any and all right to have the property and estates comprising the
Premises marshalled upon any foreclosure of the lien hereof and
agrees that any court having jurisdiction to foreclose such lien
may order the Premises sold as an entirety. The Mortgagor does
hereby expressly waive any and all rights of redemption from any
sale or from any order, judgment or decree of foreclaosure of this
Mortgage on kehalf of the Mortgagor and the Beneficiary, and each
and every person acquiring any interest in or title to the Premises
gubsequent to the date of this Mortgage. The Mortgagor hereoy
repressnts and warrants to the Mortgagee that it has been directed
in writing by the Beneficiary to expressly waive all rights of
redemptio? to the Premises and reinstatement of the loan secured
hereby in b2 manner herein set forth. The Mortgagor and the
Beneficiary doherehy further expressly waive, to the extent now or
hereafter permitced by law, all rights of reinstatement of this
Mortgage pursuan:z to Section 15-1602 of the Illineis Mortgage

Foreclosure Law.
26. Furnighing of Finsncial Statements to Mortgagee.

The Mortgagor and tliz Beneficiary shall keep and maintain
bocks and records of accourt in which full, true and correct
entries shall be made of all dealings and transactions relative to
the Premises, which books and records of account shall be open to
the inspection of the Mortgagee alid its accountants and other duly
authorized representatives during Yieiness hours. Such books of
record and account shall be kept and maintained in accordance with
generally accepted accounting practice oronsistently applied.

27. PFiling and Recording Fees.

The Mortgagor, the Beneficiary and the Borrzwer shall pay all
filing, registration or recording fees, and all expenses incident
to the execution and acknowledgement of this Mcrtgage and all
federal, state, county, and municipal taxes, and olher taxes,
duties, imposts, agsegsments and charges arising cuc af or in
connection with the execution and delivery of the Letter ol Credit,
the Letter of Credit Agreement and this Mortgage.

28. Compliance with Laws; Environmental.

The Premises and their present use complies, and at all times
shall comply, with all applicable laws and governmental regulations
including, without limitation, all federal, state and local laws
pertaining te air and water quality, hazardous waste, waste
digposgal, ailr smissions and other environmental matters, all zoning
and other land use matters, and utility availability.

The Mortgagor and the Beneficiary shall take all actions
necessary to cause the Premises to be kept free of any "Hazardous
Materials". For the purposes of this Mortgage, the phrase
Hazardous Materials shall mean any (a) petroleum product, (b) toxic

19
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or hazardous chemical, material, substance, pollutant, contaminant
or waste or (¢} any chemical, materizl or substance, exposure to
which is prohibited, limited or regulated by any federal, state,
county, regional or local authority or which, even if not so
prohibited, limited or requlated, may or could pose a hazard to the
health and safety of the occupants of the Premises or the occupants
nr owners of property near the Premises.

The Mortgagor and the Beneficiary shall not cause or permit
the Premises to be used to generate, wanufacture, refine,
trzugport, treat, store, handle, dispose of, transfer, produce, or
process Hazardous Materials, except in compliance with all
applicable federal, state, and local laws and regulations, nor
shall the- Mortgagor and the Beneficiary cause or permit, as a
result of jany intentional or unintenticnal act or omigsion on the
part of theMcrtgagor and the Beneficiary or any tenant, subtenant,
occupant or (other entity or person, a release of Hazardous

terials onto the Premises or onto any other property.

The Mortgagor znd the Beneficiary shall conduct and complete
all investigations, - studies, sampling and testing, and all
remadial, removal and ‘other actions necessary to clean up and
remove all Hazardous Matesials, on, under, from or affecting the
Premises in accordance wiilir all applicable federal, state, and
local laws, ordinances, rulex, regulations and peolicieg, to the
reasonable satisfaction of the Mortgagee, and in accordance with
the orders and directives of all federal, state and local
governmental authorities.

The Mortgagor and the Beneficiary hove not nor, to the best of
the Mortgagor’'s or the Beneficiary's knowledge, has any previous
owner, occupier, or user of the Premises, ever used, generated,
grored or disposed of, on, under or anout the Premises any
Hazardous Materials. The Mortgagor and tone ) Beneficiary shall
protect, indemnify and hold harmless the Mortgagee, its directors,
officers, employees, agents, successors and assigns, from and
against any and all loss, damage, cost, expeanse or liability
(including reasonable attorneys’ £fees and costs) /directly or
indirectly arising out of or attributable to the use, -gelieration,
manufacture, production, storage, release, threatened  release,
discharge, disposal or presence of Hazardous Materials or asnestos
on, under or about the Premises, including without limitaticn, all
foreseeable consequential damages, the costs of any required or
necessary repalr, cleanup or detoxification of the Premises and the
preparation and implementation of any closure, remedial or other
plans as required by applicable law, regulation or ordinance or by
any court or administrative order. This indemnity shall survive
the reconveyance of the lien of this Mortgage, or the
extinguishment of the lien by foreclosure or action in reconveyance
or extinguishment or deed in lieu of foreclosure.

29. Security Agreement.

In the event of a Default hereunder, the Mortgagee, pursuant
to the appropriate provisions of the UCC, shall have the option of
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proceeding as to both real and personal property in accordance with
its rights and remedies with respect to the real property, in which
event the default provisions of the UCC shall not apply. The
parties agree that, in the event the Mortgagee shall elect to
proceed with respect to the personal property collateral securing
the Indebtedness separately from the real property, ten (10) days
notice of the sale of the personal property collateral shall be
reasonable notice. The reasonable expenses of retaking, holding,
preparing for sale, selling and the like incurred by the Mortgagee
shall include, but not be limited to, reasonable attorneys’ fees
and legal expenges incurred by the Mortgage=e. The Mortgagor and
the Beneficiary agree that, without the written consent of the
Mortgagne, the Mortgagor and the Beneficiary will not remove or
permit to e removed from the Premises any of the personal property
or fixtures gecuring the Indebtedness except that so long as the
Mortgagor, hhe Beneficiary and/or the Borrower are not in Default
hereunder, the Mortgagor and the Beneficiary shall be permitted to
sell or ctherwise Jdispose of such property when obsclete, worn out,
inadequate, unserviceable or unnecessary for use in the operation
of the Premises, upen) replacing the same or substituting for the
same other property ac least equal in value to the initial value to
that disposed of and in/such a manner so that said other property
ghall be subject to the-szcurity interest created hereby and so
that the security interect  of the Mortgagee shall always be
perfected and first in prioxriry, it being expressly understood and
agreed that all replacements, svbhstitutions and additions to the
property securing the Indebtedness shall be and become immediately
subject to the security interest of this Mortgage and covered
hereby. The Mortgagor and the Beneliciary shall, from time to
time, on request of the Mortgagee, deliver to the Mortgagee in
reasonable detail an inventory of the personal property securing
the Indebtedness. The Mortgagor and the Beueficiary covenant and
represent that all personal property securing the Indebtedness now
is, and that all replacements thereof, sgubstitutions therefor or
additions thereto, unless the Mortgagee otherwisc consents, will be
free and clear of liens, encumbrances or securlily interest of

others.

30. ZIndemnity.

The Mortgagor and the Beneficiary agree to indemnify ard hold
harmless the Moxrtgagee, its affiliates, agents, officels and
amployees from and against any and all losses, liabilities, suitsg,
obligations, fines, damages, judgments, penalties, claims, charges,
costs and expenses (including reasonable attorneys’ fees and
disbursements) which may be imposed on, incurred or paid by or
_asserted against the Mortgagee by reason or on account of, or in
connection with, (i) any willful misconduct of the Mortgagor, the
Beneficiary or the Borrower or any event of Default hereunder or
under the other Loan Documents given at any time to secure the
payment of the obligations under the Letter of Credit Agreement
secured hereby, {ii) the Mortgagee’s good faith and commercially
reasonable exercise of any of its rights and remedies, or the
performance of any of its duties, hereunder or under the cther Loan
Documents to which the Mortgagor, the Beneficiary and/or the
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Borrower are a party, {(iii} the construction, reconstruction or
alteration of the Premises, {iv) any negligence of the Mortgagor
and the Beneficiary, or any negligence or willful misconduct of any
lessee ©f the Premises, or any of their reaspective agents,
contractors, subcontractors, servants, employees, licenseesg or
invitees or (v) any accident, injury, death or damage to any person
or property occurring in, on or about the Premises or any street,
drive, gidewalk, curb or passageway adjacent thereto. Any amount
payable to the Mortgagee under this Section sghall be due and
payable within ten (10) davs after demand therefor and receipt by
the Mortgagor and the Beneficiary of a statement from the Mortgagee
gsetting forth in reasonable detail the amount claimed and the basis
therefor, and such amounts shall bear interest at the Interest Rate
from and 2fter the date such amcunts are paid by the Mortgagee
until paid in full by the Mortgagor, the Beneficiary or the
Borrower.

The obligacions of the Mortgagor, the Beneficiary and the
Borrower under thie-Section shall not be affected by the absence or
unavailability of ipsurance covering the same or by the failure or
refusal by any insurance carrier to perform any obligation on its
part under any such policy of covering insurance., If any claim,
action or proceeding is made or brought against the Mortgagor, the
Beneficiary or the Borrowei-ond/or the Mortgagee which is subject
to the indemnity set forth in/this Section, the Mortgagor and the
Beneficiary shall resist or defend against the same, if necegsary
in the name of the Mortgagee, Ly attorneys for the Mortgagor and
the Beneficiary’s insurance carrier (if the same is covered by
insurance) or otherwise by attorneys approved by the Mortgagee.
Notwithstanding the foregoing, the Mortgagee in its reasonable
digeretion, may engage its own attorneys to resist or defend, or
aggist therein, and the Mortgagor and che Deneficiary shall pay,
or, on demand, shall reimburse the Mortgagee for the payment of,
the reasoconable feeg and disbursements of saic attorneys.

.31, Prohibition on Sale or Financing.

Any sale, conveyance, assigmment, pledge, hypcthecation,
mortgage, encumbrance, lease (other than for actual ecruunancy as
congented to by the Mortgagee as provided herein) or othei transfer
of title to the Premises, or any interest therein, ircluding,
without limitation, the beneficial interest of the Beneficlialy in
the Premises, or any portion thereof, or of any entity or any
person owning, directly or indirectly, any interest therein
(whether voluntary or 'by operation of law) without the Mortgagee’s
prior written consent shall be a Default hereunder.

For the purpose of, and without limiting the generality of,
this Section, the occurrence at any time of any of the following
events shall be deemed to be an unpermitted transfer of title to
the Premises and therefore a Default hereunder:

{a) any sale, conveyance, assignment or other transfer,
directly or indirectly, of any ownership interest of the
Beneficiary, the Borrower, the General Partner or the Borrower
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Limited Partner which results in any change in the identity of
the individuals or entities previously in contrel of such
party; or

(b) the grant of a security interest 1in any ownership
interest of any individual or entity, directly or indirectly,
controlling the Beneficiary, the Borrower, the General Partner
or the Borrower Limited Partner which could result in a change
in the identity of the individuals or entities previously in
control of such party. For the purpose hereof, ths terms
"control' or "controlling” shall mean the possession of the
power to direct, or cause the direction of, the management and
policies of the Beneficiary or the Borrower by contract or
voting of partnership interests or securities.

It is vaderstood and agrred that the Indebtedness secured
hereby was created solely due to the financial gophistication,
creditworthiness, 'background and business sophistication of the
Beneficiary, and ‘the Mortgagee continues to rely upon same as the
means of maintainino-the value of the Premiges. It is further
understood and agreed chat any junior financing placed upon the
Premises or the improvements located thereon, or upon the interests
of the Mortgagor or the Reneficiary may divert funds which would
otherwise he used to pay the Indebtedness secured hereby, and could
result in acceleration ancd/or foreclosure by any such junior
lienor. Any such action would force the Mortgagee teo take
meagureg, and incur expenses, to protect its securlty, and would
detract from the value of the Premises mortgaged herveby, and impair
the rights of the Mortgagee granted lieceunder. Without limitation
by the fcregoing, the Mortgagor shall not incur any additional
indebtedness, whether secured or unsecured, without the prior
written consent of the Mortgagee.

Any consent by the Mortgagee to, or any waiver of any event
which is prohibited under this Section shall not constitute a
consent to, or waiver of, any right, remedy ‘or power of the
Mortgagee upon a subsequent event of Default,

C32. Future Advances.

Without limiting the generality of any other provision‘hereof,
the Indebtedness of the Mortgagor, the Beneficiary and the Borrower
hereunder shall include (a) all existing Indebtedness of the
Borrower to the Mortgagee evidenced by the Letter of Credit
Agreement and all renewals, extensiong, mwodifications and
replacements thereof, and (b) all future advances that may be
subsequently made by the Mortgagee and all rernewals, extensions,
modifications and replacements thereof, The Mortgagor and the
Reneficiary hereby agrees to cauge the Borrower to execute any and
all supplemental notesg, agreements or other documents as the
Mortgagee may reasonably request to evidence such future advances,
which such supplemental notes, agreements or other documents shall
be simiiar in form and substance to the existing notes, agreements
and other documents from the Borrower in favor of the Mortgagee.
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33. Enforceability.

This Mertgage and the Indebtedness arising hereunder shall be
governed by, and construed in accordance with, the internal laws of
the State of Illinois applicable to contracts made and performed in
such State and any applicable laws of the United States of America.

34. Illinois Mortgage Foreclosure Ack.

The Mortgagee shall have the benefit of and may exercise any
and all of the rights and remedies set forth in the Illincis
Foreclosure Act, 735 ILCS 5/15, et geqg. (the "Foreclosure Act'"), as
amended “rom time to time, and such provigions of the Foreclosure
Act are inzorporated herein by express reference.

35. Prior Mor:gage.

This Mortgage is junior and subordinate to that certain
Mortgage and Security Agreement with Assignment of Rents dated as
cf March 26, 1992 (ths "Existing Mortgage") in favor of LaSalle
Bank Matteson, an Iliinois banking association, recorded in the
office of the Recorder of Deeds of Cook County, Illinois as
Document No. 92218764, whicii Existing Mortgage secures that certain
Promissory Note dated March 26, 1992 (the "Existing Note"; the
Existing Mortgage, the Existir; Note and all documents executed in
connection therewith being collecuively referred te herein as the
"Existing Loan Documents") in the original principal amount of Six
Hundred Seventy 8ix Thousand Four ~Hundred and 00/100 Dollars
($5676,400.00). The occurrence of ‘# .default under any of the
Existing Loan Documents shall constifbote a default under this
Mortgage and the Letter of Credit Agreement.

36. Mlggeligneous.

This Mortgage and all provisions hereof, siiell extend to and
be binding upon the Mortgagor and its successors, . granteeg and
asaigns, any subsequent owner or owners ¢f the Premiges, and all
pergons claiming under or thrcugh the Mortgagor, incluciny, but not
limited to, the Beneflciary, and the word "Mortgagor® whan used
herein shall include-dll such persons and all persons lizrle for
the payment ¢f the Indebtednesas or any part thereof, whethecs ar not
such persons shall have executed the Letter of Credit Agreement or
this Mortgage. The word "Mortgagee" when used herein shall include
the successors and assigns of the Mortgagee named herein, and the
holder or holders, from time to time, of the obligations under the
Letter of Credit Agreement secured hereby.

In the event one or more of the provisions contained in this
Mortgage or the Letter of Credit Agreement secured hereby or in any
other security documents given to secure the payment of the
obligations under the Letter of Credit Agreement secured hereby
| shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or
unenforceability shall, at the option of the Mortgagee, not affect
any other provision of this Mortgage, and this Mortgage shall be

PYev 1LY 6
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construed as if such invalid, illegal or unenforceable provision
had never been contained herein or therein.

~No offset or claim that the Mortgagor, the Beneficiary or the
Borrower now has or may have in the future against the Mortgagee
ghall relieve the Mortgagor, the Beneficiary and the Borrower from
paying any amounts due under the Letter of Credit Agreement secured
hereby or from performing any other obligations contained herein or
secured hereby.

At all times, regardless of whether any loan prcceeds have
been disbursed, this Mortgage secures (in addition to any loan
proceeds disbursed from time to time) the payment of any and all
expenges- and advances due to or incurred by the Mortgagee in
connection with the Indebtedness secured hereby; provided, however,
notwithstanding anything to the contrary herein, the total
aggregate IndeLtedness secured by this Mortgage shall not exceed an
amount equal to 500% of the face amount of the Letter of Credit.

The Mortgagor and the Benef1c1ary shall not by act or omission
permit any building sr other improvement on the Premises not
subject to the lien of this Mortgage to rely on the Premicges or any
part thereof or any interest therein to fulfill any municipal or
governmental requirement, und the Mortgagor and the Benef1C1ary
hereby assign to the Mortgagse any and all rlghts to give consent
for all or any portion of the Premises or any interest therein to
be used. Similarly, no bu11c1ng or other improvement on the
Premises shall rely on any premises not subject to the lien of this
Mortgage or any interest therein s fulfill any governmental or
municipal requlrement The Mortgagox and the Beneficiary shall not
by act or omission impair the integrity ©Of the Premises &s a single
zoning lot separate and apart from all ccher premiseg. Any act or
omisgion by the Mortgagor and the Beneficialy which would result in
a violation of any of the provisions of this fection shall be void.

The Mortgagor and the Beneficiary shall cause the Borrower,
upon written request from the Mortgagee, will fuinish a gigned
statement of the amount of the Indebtedness secured nereby and
whether or not any Default then exists hereunder and spezilving the
nature of any such Default.

The Mortoagee shall have the right at its option to foreclose
this Mortgage subject to the rights of any tenant or tenants of the
Premises and the failure to make any such tenant or tenants a party
defendant to any such civil action or to foreclose their rights
will not be asserted by the Mortgagor and the Beneficiary as a
defense in any civil action instituted to collect the Indebtedness
secured hereby, or any part therecf or any deficiency remaining
unpald after foreclosure and sale of the Premises, any statute or
rule of law at any time existing to the contrary notwithstanding.

At the option of the Mortgagee, this Mortgage shall become
subject and subordinate, in whole or in part (but not with respect
to priority of entitlement to insurance proceeds or any award in
condemnation) to any and all leases of all or any part of the
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Premises upon the execution by the Mortgagee and recording or
registering thereof, at any time hereafter, in the office wherein
this Mortgage was recorded or registered, of a unilateral

declaration to that effect.

Ay property management agreement in effect for the Premises
with any other property manager shall contain a "no lien" provision
whereby the property manager waives and releases, to the extent
permitted by law, any and all mechanics’ lien rights, if any, that
it or anyone claiming through or under it may have pursuant to
applicable law. Such property management agreement or a short form
therecf shall, at the Mortgagee’s request, be recorded with the
Office oI the Recorder of Deeds for the county in which the
Premisss are located. In addition, the Mortgagor and the
Beneficiary shall cause such other property manager to enter into
a subordination agreement with the Mortgagee, in recordable form,
whereby the property manager subordinates, to the extent permitted
by law, its precent and future lien rights and those of any party
claiming by, throuch or under it, to the lien of this Mortgage.
The failure of the Mortgagor and the Beneficiary to require the "no
lien" provision or tiit subordination agreement described herein
shall constitute a Defawrlit hereunder.

The terms "Mcrtgage!, “Security Agreement" and "Mortgage and
Security Agreement" wherevei used herein or in the Letter of Credit
Agreement secured hereby or in any other instrument evidencing or
gecuring the obligations under the Letter of Credit Agreement

secured hereby shall mean this Moricage and the Security Agreement
herein contained or any other secarity agreement securing the
obligations under the Letter of Credit Agreement, as the context

may S0 require,

37. Trustee's Exculpation.

This Mortgage is executed by American National Bank and Trust
Company of Chicago (the "Trustee"), not personaily but solely as
Trugtee in the exercise of the power and authority conferred upon
and vested in it as such Trustee (and said Land Trustee hereby
warrants that it possesses full power and authority to execute this
instrument}. It is expressly understood and agreed that'z.t of the
warranties, indemnities, representations, covenants, undertakings
and agreements herein made on the part of the Trustee are
undertaken by the Trustee solely in its capacity as trustee and not
pergonally. It is further understood and agreed that the Trustee
merely holds title to the Premises and has no agents, employees or
control over the management of the Premises and no knowledge or of
other factual matters except as represented to the Trustee by the
Beneficizry. No personal liability or personal responsibility is
assumed by or shall at any time by asserted or enforceable against
the Trustee on account of any warranty, indemnity, representation,
covenant, undertaking or agreement of the Trustee in this Mortgage,
all such liability being expressly waived by the Mortgagee and by
every person now or hereafter claiming any right or security
hereunder; and the owner of any of the Indebtedness or cause of
action for breach of any warranty, indemnity, representation,
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covenant, undertaking or agreement accruing hereunder shall look
solely to the Trust estate or the Premises conveyed for the payment
thereof, by the enforcement of the lien herebv created, in the
manner herein and in the Letter of Credit Agreement provided or by
action to enforce the personal liability of any guarantor.

IN WITNESS WHEREQF, the Mortgagor has executed this Junior
Mortgage, Security Agreement and Financing Statement as of the day
and year first above written.

AMERTCAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO as Trustee of
Trugt No. 109533-05

ATTEST:
0 C{f/ By: %M&\
B‘Y / /' //
\ -“" Tts: Vl By ayr

Tt wn T
Witis

.l

LA v
‘\: FRYHIE i
Mahn

STATE OF ILLINQIS )
| )
COUNTY OF COOK )

The undersigned, a Notary Publiz .in and for the gsaid County,

in the State aforesaid, DO Hwﬁﬁgg fE}ﬁ t;,w that J. HICHASL WHRLAN
. and A , the
VICE PRESIDERE and ASS]S]&H! SELREL PAL_ . of AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, & national banking
asgociation, as trustee as aforesaid, who are personally kinown to
me to be the same perscons whose names are /supscribed to the
foregeing instrument, appeared before me this ca¥ in person and

several]h% acknowledged that as such ; PRESIDEN
and SISTANT SECRETARY, , they signed and delivered the said

instrument as their own free and voluntary act and as thi free and
voluntary act of said banking association, as trustee as aforesaid,
for the uses and purpcses therein set forth.

GIVEN under my hand and notarial seal this BUG 10 ﬁf day of
August, 1994. '

Notary Public

My Commission Expiree:

urHLmL SEAL”

\URA KUMIN
Notarv Py State onOnnnms

My Commission Expires 11/24/96
'Mmﬂq\'mf
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COLUMBIA WESTERN LIMITED PARTNERSHIP, an Illinois limited
partnership {(the "Beneficiary") hereby joins in the execution of
this Junior Mortgage, Security Agreement and Financing Statement
{the "Mortgage") for the purpose of joining herein, making the
assignments, grants of security interests, transfers and
conveyances hereunder, and making, undertaking and agreeing to the
covenants, agreements, cbligations, representations and warranties
herein, all in accordance with and subject to the following
(capiteiized terms used herein and not otherwise defined have the
meanings given them in the Mortgage) :

A. ‘Me Beneficiary and its agents hereby grant teo the
Mortgagee.  as security for the Indebtedness, a security
interesgt in-all of the property located on the Premises which
constitute ‘fixtures under the Uniform Commercial Code of the
State of Illiunis and also all of said property which
constitutes personal property not constituting a part of the
Premises. The Benszficiary hereby assigns to the Mortgagee, as
security for the Indeibtedness, all rights, powers, privileges
and beneficial interest in, to and under that certain Trust
Agreement creating the Trust and any successor trust holding

legal title to the Premises.

B. The Beneficiary and iie ~agents hereby assign to the
Mortgagee, as Security for the'Tidebtedness, all of the rents,
issues and profits and all of the }e=ases, lettings, and other
agreements for the use as occupalicy-of the Premises, now or
hereafter made, as more fully descriked in Section 8 of the

Mortgage.

C. The Beneficiary hereby covenants and #grees to be bound
by, and to be deemed to have entered into and made, all of
Mortgagor's representations, warranties, covensuts, agreements
and ohligations under the Mortgage (which shall constitute
representationsg, warranties, covenants, agreenents and
obligations of the Beneficiary, notwithstanding the Trustee’s
exculpation provigions of Section 37), including,' . without
limitation, the waiver of the right of redemption pursuunt to
Section 25 hereof, with the same force and effect as if they
were fully set forth herein verbatim.
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IN WITNESS WHEREOF, the Beneficiary has executed this Joinder
to Junior Mortgage, Security Agreement and Financing Statement as

of the 5th day of hugust, 1994,

COLUMBIA WESTERN LIMITED PARTNERSHIP,
an Illinois limited partnership

By: COLUMBIA HOLDINGS, LTD., an
Illinois corporation
Its: General Partner

By: ,A§w4ﬁﬁ%42/

Gerald J. Kostelny
Its: President

STATE OF ILLINOIS )
COUNTY OF COOK }

The undersigned, a Notary Pulrlic in and for the said County,
in the State aforesaid, DO HEREBY CEPTIFY that GERALD J. KOSTELNY,
the President of COLUMBIA HOLDINGS, LTE., an Illinois corporation,
the general partner of COLUMBIA WESTERN LIMITED PARTNERSHIP, an
Illinois limited partnership, who is persciaily known to me to be
the same person whose name 1is subscriked to the foregoing
instrument, appeared before me this day in person and acknowledged
that as such President, he signed and delivered cth~ said instrument
as hie own free and voluntary act, as the free and vzluntary act of
said corporation and as the free and voluntary act of =aid limited
partnership, for the uses and purposes therein set forta.

GIVEN under my hand and notarial seal this =i - day of

August, 1994.
%Q&&O&) uQQUQ

Notary Public

My Commission Expires:

EAL !
{MW L SE
HEATﬁERT*TEEELLUNOB

MY COMMISSION
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PARCEL 1:

The North 25 feet of the South 150 feet (except thereof East 115
feet and except part for widening Western Avenue) of Lot 5 in the
resubdivision of Block L in Morgan Park in Sections 18 and 19,
Township 37 North, Range 14 East of the Third Principal Meridian,
in Cook County, Illinois

PARCEL 2:

The North 25 feet of the South 175 feet of the West 130 feet of
that part of Lot 5 i(ving East of the Fast line of Western Avenue
as widened, measured on_the North line of said lot 5 said Lot §
being in Block L in resubuivision of Morgan Park in Cook County,
Illincis

PARCEL 3:

The 25 feet lying South of and adiszining the North 90 feet of
that part lying East of the East lirme of South Western Avenue, as
widened, of Lot 5 (except the East 109 reet thereof) in Block L
in the resubdivision of Blocks A, B, ¢.'5, E, F, I, K, L, H, N,
0, Q, R, 8, T, V, and Lots 1 to 10 inclusive and Lots 17 to 24
inclusive in Block G, Lots 1 to 17 inclusive and lLots 24 to 32
inclusive, in Block H in Morgan Park Washingtou Heights being
part of the Southwest i1/4 of Section 18 West of ~rospect Avenue
and part of the West 1/2 of Section 19, Township 37 North, Range
14 East of the Third Principal Meridian, in Cook Coupty, Illinois

PARCEL 4:

Lots 1, 2, and 3 in the resubdivision of Lots 6 to 16 and the
North 90 feet of lLots 1 to 5 both inclusive in Block "L" of the
resubdivision of Blue Island Land and Buildings Company of
certain lots and blocks in Morgan Park Washington Heights being
part of the Scuth West 1/4 of Section 18 West of Prospect Avenue
and part of the West 1/2 of Section 19 West of Prospect Avenue
all in Township 37 North, Range 14 East of the Third Principal
Meridian, in Cook County, Illinois
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PERMITTED EXCEPTIONS

1. Real estate taxes not yet due and payable.

2. Mortgage and Security Agreement with Assignment of Rents dated
as of March 26, 1992 in favor of LaSalle Bank Mattescn, an
Illinois banking association, recorded in the office of the
Recovder of Deeds of Cook County, Illinois as Document No.
92218764,

3. Memorardum of Lease dated September 1, 1989 and recorded
November (6. 1989 as Document No. 89527822 describing a lease
between Ccluvwbia Holdings No. 8803 Limited Partnership, an
Illinois limited partnership, now known as Columbia Western
Limited Partneiship, to Videc Superstore Master Limited
Partnership, a Lelaware limited partnership, doing business as
Hlockbuster Video.

4. Fasement for right-ol<way over the East 16 feet of the land
granted to Pullman Bank <nd Trust Company, as Trustee under
Trust Agreement October 5, 18354 and known as Trust No. 4674
pursuant to instruments recorded as Document Nos, 19220742,
19220743 and 1957190C.
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