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: MQRTGAQ s 5551{2 MENT OF LEA§E§
'[_)___iF.W_S.ﬁEQUEITY AQREEMENT AND FINANQING STATEMENT

TH.'IS -MORTGA’JE, ASS!GNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FINANCING STATEMENT (herein called "Mortgage”) is made as
of August lta 1994, by and vetween Chicago Title and Trust Company, not personally
but as trustee under Trust Agreement dated August 3, 1994 und known as Trust
No. 1099511 ("Trust") and Prairie Court L.L.C., an Dlinois limited Lability company
("Beneficiary" and together with Benaficiary and their respecuve successors and asmgns
called "Mortgagor") in favor of St. Paut Federal Bank For Savings, a federal savings bank
. (herein, together with its successors and assigns, called the "Mortgagee”).

RECITALS

A, Note, Principal and Interest. Mortgager has 2xecuted and delivered to

- Mortgagee a promissory note dated as of the dute hereof, pavible to the order of

* Mortgagee in the original principal amount of One Miltion 54 Hundred Thirty Two
Thousand and No/100 Dottars {$1,632,000.00) (the "Loan"), Such nromissory note,

- together with any and all amendments ar supplements thereto, exiensions thereof and
“notes which may be taken in whole or partial renewal, substitution 01 extension thereof
 or which may evidence any of the mdebtedne% secured hercby, shall be eadd the
-'"Note"

- POYLALYVS

- B.  Related Agreements. Any and all ioan agreements, pledge agreements,
supplernental agreements, assignments, guarantees, letters of credit and all instruments of
indebtedness or security in addition to the Note and this Mortgage now or hereafter
executed by Mortgagor or any party related thereto in connection with any of the
Liabilities (as hereinafter defined) or for the purpose of supplementing or amending the
Note or this Mortgage, as the smme may be amended, extended, modified or
supplemented from time to time, are hereinafter referred to as the "Related
Agreements :

C. gbnh;:gs gng! Qg‘:hgaugn As used in this Mortgage, the term "Liabilities”
means all indebtedness of any kind ansmg ‘under, and all amounts of any kind which at -0
| ~ 8
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any time become due or owing 10 Mortgagee under or with respect to the Nole, this
Mortgage or any of the Related Agreements including without limitation, the following:
- the principal of and interest on the Note; all advances, costs or expenses paid or incurred
by Mortgagee to protect any or all of the Collateral {as hereinafter defined), perform any
obtigation of Mortgagor heréunder or cotlect any amount owing to Mortgagee which is
secured hereby; any and all gther obligations and indebtedness, howsoever ereated, _
arising or evidenced, direct or indirect, absolute er contingent, recourse or nonrecourse,
now or hereafter existing or due or to become due, owing by Mortgagor to Mortgagee;
interest 'on all of the foregoirg; and all costs of enforcement and coilection of all of the
foregoing. As-used in this Mortgage, the terms “Obligations’ means all of the covenants,
agreements and obligations of any kind arising under or with respect to the Note, this
- Mortgage or any of the Related Apreements,

- B CoVlateryl. Foripurposes of this Mortgage, the term “Collateral” means and
includes all of the {olowing: | ' :
(1) Real Estate. Ali of the lund described on Exhibit A attached hereto
- (the “Land"), together-with all and singular the tenements, rights, easements,
hereditaments, rights of way, privileges, liberties, appendages and appurtenances
nov or hereafter belonging o7 in anyway appertaining to the Land (including,
without limitation, all rights ral<ring to storm and sanitary sewer, water, gas,
electric, railway and telephone services); all development rights, air rights, water,
water rights, water stock, gas, oil, minerals, coal and other substances of any kind
or character underlying or relating to the Land; all estate, claim, demand, right,
title or interest of Mortgagor in and to ary street, road, highway, vault or alley
(vacated or otherwise) adjoining the Land ot ary part thereof; all strips and gores
belonging, adjacent or pertaining to the Land; and 2ny after-acquired title to any
of the foregoing (all of the foregoing is referred te collectively as the "Real
" Estate"); - :

- (2) Improvements and Fixtures. All buildings, struciures, replacements,

- furnishings, fixtures, fittings and other improvements and properiy of every kind
and character now or hereafter located or erected on the Real Estasé. together
witli all building or construction materials, equipment, appliances, mazhinery,
plant equipment, fittings, apparati, fixtures and other articles of any kind or nature

~ whatsoever now or hereafter found on, affixed to or attached to the Real Estate,
including (without limitation) all motors, boilers, engines and devices for the
operation of pumps, and all heating, electrical, lighting, power, plumbing, air

- conditioning, refrigeration and ventilation equipment (all of the foregoing is
referred to collectively as the “Improvements"); |

(3)  Personalty. All building materials, goods, construction materials,

appliances (including stoves, refrigerators, water fountains and coolers, fans,
heaters, incinerators, compactors, dishwashers, clothes washers and dryers, water

' okeefkasmig . : . 2
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heaters and similar equnpment » Suppllea blmds window shades, carpctmg, floor
- egverings, elevators, office equipment, growing plants, fire sprinklers and alarms,
control devices, equipment (ineluding motor vehicles and all window cleaning,

- building cleaning, swimming pool, recreational, monitoring, garbage, air
conditioning, pest control and other equipment}, tools, furnishings, furniture, light
ﬁtmres, non-structural additions to the Real Estate, and ali other tangible
pt operty of any kind or character now or hereafter owned by Mortgagor and used
or useful in connection with the Real Estate, any construction undertaken on the
Keal Estate, any trade, business or other activity (whether or not engaged in for
profit) for which the Real Estate is used, the maintenance of the Real Estate for
the convenience of any guests, tenants, ficensees or invitees of Mortgagor, all

negacaless of whether iocated on the Real Estate or located elsewhere for
purpus 25 of fabrication, storage or otherwise including (without limitation) all
rights under and to any escrow account(s) established and maintained pursuant
hereto 'md, or pursuant 1o any Related Agreement, it being understood that the
enumeration of 1y speciic articles of property shall in no way exclude or be held
to exclude any iicms of property not specitically mentioned (all of the foregoing is
referred to collectively s the "Personalty”);

! (4)  Inangibles.—Ad} goodwill, trademarks, trade names, option rights,
purchase contracts, books ant records and general intangibles of Mortgagor
_ relatmg to the Real Estate, the inprovements and/or the Personalty and all
accounts (including without limitation decounts recewable, all escrows of accounts
formed for the payment of real estate iayes and /ot insurance premiums), contract
rights (including without limitation aj} rights as seller or borrower under an
‘contract, understanding or arrangement fm the<sale or borrowing on the securlty
-~ of the Collateral or any part thereof), instruments, chaitel paper, choses in action,
‘judgments, insurance proceeds awards of damagen and settlements of any kind or
‘nature which may in any way result from or relate o2} of any portion of the
“Collateral, all compensation, awards, and claims or or-vzceant of any damage or
taking, pursuant to the power of eminent domain, of the Coliateral or any part
 thereof or on account ‘of the alteration of the grad of any sueet or highway on or
“about the Real Estate; and all other rights of Mortgagor for payment of money,
. for property sold or lent, for services rendered, for money lent, or {o: ndvances or
 deposits made, and any other intangible property of Mortgagor related to the
. Real Estate, the Improvements and/or the Personalty (al! of the foregoing is
referred to collectivelv as the "Intangibles");

(5) Leases and Rents. All (i) rights of Mortgagor under all leases,
. licenses, occupancy agreements, concessions or other arrangements, whether
. - written or oral, whether now existing or entered into at any time hereafter (all of
A - the foregoing is referred to collectively as the "Leases”), whereby any person
o . agrees to pay money or any consideration for the use, possession or occupancy of,
. or any estate in, the Collateral or any part thereof; and (ii) rents, issues, income,

yOILOLYS
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profits, royalties, security deposits, benefits, avails, advantages and claims derived,
possessed or owned by Mortgagor directly or indirectly from such Leases and/or
“the Real Estate, the Improvements, the Personalty and/or the Intangibles (all of
- the. foregamg is refern.d 10 collectively as the "Rents")

: (6) ‘ QQ]]_S_Q‘Q_(;(]_QI_‘! QCLII’E‘I@[&. All rights of Mortgagor to plans and
specifications, designs, drawings and other matters prepared for any construction
on the Real Estate and all rights of Mortgagor under any contracts executed by
Mortgagor as owner with any provider of goods or services for or in connection
with any construction undertaken on, or setvices performed or 1o be performed in
coniection with, the Feai Estate or the fmprovements, including any architect’s
contract (all of the foregoing is referred to collectively as the "Constructlon
Docurierts");

(7) Proceeds. All proceeds, products, replacements, additions, substitu-
tions, renewals and accessions of and to the Real Estate, Improvements,
Peramct]ty, Intanglb'- 5, Leases, Rents or Construction Documents; and

(8)  Other PL&QX All other property or rxghts of Mortgagor of any
kind or character related ic the Real Estate, the Improvements, the Personalty or
< the Intangibles. (All of the Fezl Estate, the Improvements and any other
‘property which is real estate undzr applicable law, is sometimes referred to
collectively herein as the "Premises’.)

GRANT

. NOW, THEREFORE, for and in consideration of the recitals sei forth above
which are hereby incorporated, the Mortgagee’s making the-.ean o Mortgagee, the
various agreements contained herein and in the Note and any Pelsted Agreements, and
~ other good and valuable consideration, the receipt and sufficiency of all of which are

“hereby acknowledged by Mortgagor, and in order to secure the full, Jimely and proper
payment of edch and every ane of the Liabilities and the performance Of each and every
~ one of the Obligations (provided, however, that the maximum amount to b ieécured by

 this Mortgage shall not exceed three times the Loan plus the total amount ot il
advances made by Mortgagee to protect the Collateral and the security interestiard lien
created hereby), MORTGAGOR HEREBY MORTGAGES, WARRANTS, CONVEYS,
TRANSFERS AND ASSIGNS TC MORTGAGEE, AND GRANTS TO
MORTGAGEE AND ITS SULCESSORS AND ASSIGNS FOREVER ALL OF THE
COL-LATERAL.

TO HAVE AND TO HOLD the Collaterai unto Mortgagee forever, for the
purposes and vses herein set forth, and Mortgagor hereby expressly waives and releases
any and all nght benefn pm 1lege advantage or exemption under and hy virtue of any

S
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and all statutes and laws of the State or other jurisdiction in which the Real Estate is
- located providing for the exemption of homesteads from sale on execution or otherwise.

"AGREEMENT

1. COVENANTS AND AGREEMENTS OF MORTGAGOR.

Further to secure the payment of the Liabilities and the performance of the
- Obligations, Mortgagor hereby covenants and agrees with Mortgagee as follows:

1.1 " (Purformance of Obligations. Martgagor shall perform, observe and comply
with all Obligaiiess, including without limitation, all terms, covenants and conditions of
the Note, this Morigsge and the Related Agreements,

- 12 Paymeny of Ligbilities. Mortgagor agrees that it will pay, timely and in the
manner required in the Noiz; this Mortgage or the Related Agreements, the principal of
and interest on the Note, and «1l cther Liabilities (including fees and charges). All sums
payable by Mortgagor hereunder sn:l} be paid without demand, offset or deduction.
Mortgagor waives all rights now or hereafter conferred by statute or otherwise to any
such demand, counterclaim, offset, dediction or defense,

13 Bayment of Tuxes. Mortgagor will (i) pay before due all taxes and

assessments, general or special, and any and ali évies, claims, charges, expenses and

liens, ordinary or extraordinary, governmental or nén-sovernmental, statutory or
otherwise, due or to become due, that may be levied; dssessed, made, imposed or
charged on or against the Collateral or any property usel in sonnection therewith; (ii)

- pay before due any tax or other charge on the interest or estarz in lands created or

“ represented by this Mortgage or by any of the other Related Agreements, whether levied
against Mortgagor or Mortgagee or otherwise; and (iil) will submit to Mortgagee all
receipts showing payment ¢f ail of such taxes, assessments and charges within thirty {30)
days of its due date.

- 14 Funds for Taxes and Insurance. In order to more fully protect the-security
of this Mortgage and in order to provide security to Mortgagee for the paymeni-of the
amouats required under Section 1.3 hereof, Mortgagee requires Mortgagor to deposit
with Mortgagee or its designee, at the time of each payment of an installment of interest
or principal under- the Note, an additional amount sufficient 1o discharge the obligations
of Mortgagor under Section 1.3 hereof as and when they become due. The
determination of the amount payable and of the fractional part thereof to be deposited
with Mortgagee shall be made by Mortgagee in its discretion based on the prior year’s
- taxes and Mortgagee's estimate of the amount by which taxes can be expected to rise. If

~ at any time within thirty (30) days prior to the due date of any of the obligations, the

- okeefkas.mtg ‘ _ : : )
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amounts then on deposit there{bf shall be insufficient for the payment of such obligation
in full, Mortgagor shall, within seven (7) days after demand, deposit.the amount of the

- deficiency with Mortgagee. If the amounts deposited are in excess of the actual

obhgatlom for which they were deposited, Mortgagee may refund any such excess, or, at
its option, may hold the same and reduce proportionately the required monthly deposits
for the ensuing year. Nothing herein contained shall be deemed to affect any right or
remedy of Mortgagee under any other provision of this Mortgage or under any statute or
rule of faw to pay any such amount and to add the amount so paid to the Liabilities. All
amounts held by Mortgagee or its designee shall be held not in trust and not as agent of
Mortgagor, and may be commingled with other funds held by Mortgagee or its designee,
and said amounts shall not bear interest, and shall be applied to the payment of the
obligations ii: respect o which the amounts were deposited or, at the option of
Mortgagee, (oche payment of said obligations in such order or priority as Mortgagee
shall determine.” All amounts so deposited shall be held by Mortgagee or its designee as
- additional security for the Liabilities. Upon the occurrence of a Default, Mortgagee
may, in its sole and abselute discretion and without regard to the adequacy of its security
hereunder, apply such amounts or any portion thereof to any part of the Liabilities. Any
such application of said amsunts or any portion thereof to any Liabilities shall not be
construed to cure or waive any Default or notice of Default hereunder or invalidate any
act done pursuant to any such Detault or notice, Mortgagor shali deliver to Mortgagee
all tax bills, assessment statements &nz statements for any other applicable obligations as
soon as the same are received by Mortzager, and Mortgagee shall be entitled to rely
thereupon and shall be entitled to pay such amounts. 1f Mortgagee sells or assigns this
Mortgage, Mortgagee shail have the right to'trinsfer ail amounts deposited under this -
‘Section to the purchaser or assignee, and Mortgapes shall thereupon be released and
have no further liability hereunder for the applicatici of such deposits, and Mortgagor

~ shall look solely to such purchaser or assignee for sucii application and for all
responsibility relatmg to such: deposits, At any time after the-occurrence of a Default,

- Mortgagee may, at its option, by written notice to Mortgaga Tequire Mortgagor to make
- similar deposits to those set forth above for the payment of aniounts reqmred under

- Section 1.9 hereof, in which case all of the foregoing terms and provisions of this

; paragraph relanng to tax deposits and accounts shall be applicable o such deposits for

~ insurance premiums and Mortgago. shall immediately begin making suchdeposits in

| dccordance herewath

| LS Mgm;gngnge and epazr Mortgagor will not abandon the Premises; not
. do or sutfer anything to be done which would depreciate or impair the value of t‘ne

- Collateral or the security of this Mortgage; not remove or demolish any of the

: Impmvemcnts, pay promptly for ali labor and materials for all construction, repairs and
' improvements to or on the Premises; not make any changes, additions or alterations to
© the Premises or the lmprovémcnts except as required by any appiicable governmestal
requirement or as otherwise approved in wrmng by Morigagee; maintain, preserve und
keﬂp the Personalty and the Improvements in good, safe and insurable condition and
repanr and promptly make any needful and proper repairs, replacements, renewals,

' okcefkas.mws
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additions or substitutions required by wear, damage, obsolescence or destruction;

- promptly restore and replace any of the Improvements or Personalty which are destroyed

or damaged; not commit, suffer or permit waste of any port of the Premises; and

- maintain all gronnds and abuttmg streets and sidewalks in good and neat order and
repalr . _

1.6 | Tg,!"'nsfer of Premises; Li;g;q}s.

* In determining whether or not to make the loan secured hereby, Morigagee
examined the creditworthiness, background and experience in operating property such as
‘the Premises of Mortgagor and the beneficiaries of Mortgagor if Mortgagor is a tand
- trust (colleciively, "Beneficiary"), found it acceptable and relied and continues to rely
" upon the sam¢ 23 the means of repayment of the Liabilities, performance of the
‘Obligations and muintaining the value of the Collateral. Mortgagor and Beneficiary are
“experienced in borrowing money and operating property such us the Premises, were ably
represented by a licensed attorney at law in the negotiation and documentation of the
Note, this Mortgage ang the-Related Agreements (or had the opportunity 10 be so
represented), and bargained-ot arm's length and without duress of any kind for all of the
- terms and conditions of the loax, including this provision. Mortgagor and Beneficiary
recognize that Morigagee is entitied 10 keep its loan portfolio at current interest rates by
-either making new loans at such rates o collecting assumption fees and/or increasing
the interest rate on a loan, Mortgagor aad Beneficiary further recognize that any
secondary or junior financing placed upon the Collateral; {a) may divert funds which
- would otherwisé be used to pay the Liabilities’ () could result in acceleration and
. foreclosure by any such junior encumbrancer whick would force Mortgagee to take
* measures and incur expenses to protect its security; {¢} would detract from the value of
the Collateral should Mortgagee come into possession dierenf with the intention of
selling the same; and (d) would impair Mortgagee's right (o aceept a deed in lien of
" foreclosure, as a fmecloxure by Mortgagee would be necessaiyw clear the title to the
: Prc:mses :

Mortgugor agrees that if this Section be deemed a restraint on-alienation, that it
is a reasonable one, and that Mortgagor will not, without the prior written <ensent of
Mortgagee (a) sell, contract to sell, assign, transfer, lease, option or convey, £r permit to
‘be transferred, leased, optioned or conveyed, whether by aperation of law or ¢therwise
(collectively referred to herein as a "Transfer"), (i) the Collateral or any part thersof or
~ any interest therein or estate in any thereof (including any conveyance into a trust or any
- conveyance of the beneficial interest in any trust holding title to the Collateral); (ii) any
“interest in the aggregate of five percent (5%} or more in a corporation, partnership,

- limited liability company or other enmy which owns all or part of the Collateral and/or
~all ar part of the beneficial interest in any trust holding title to any of the Collateral;
(b) remove any of the Collateral from the Premises or from the State in which the Real
Estate is located; or (c) create, suffer or permit to be created or to exist any mortgage,
lien, claim, security interest, charge, encumbrance or other right or claim of any kind

X1
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whatsoever (collectively referred to herein as an "Encumbrance”) upon the Collateral or -
any part thereof, except those of current taxes not delinquent and the Permitted
Exceptions; or (d) permit the Collateral or any portion thereof to be submitted to any
condominium property act by filing a declaration of condominium ownership or
otherwise. Mortgagor agrees that any breach of or defauit in any of the foregoing
covenants shall be a Default. Mortgagor shall reimburse Mortgagee for all costs and
expenses, including without limitation reasonable attorneys’ fees, incurred by Mortgagee
in connection with Mortgagee’s review of a request for consent to a Transfer or
" Encumbrance of all or part of the Collateral, or any interest therein, Any waiver by
Mortgagee of a default under this Section and/or any consent by Mortgagee to any such
“Transfzr oo Encumbrance shall not constitute 4 consent to, or a waiver of, any right,
remedy or power of Mortgagee upon a subsequent default under this Section or
.,ubsequem request for consent 1o Transfer or Encumbrance.

, Notwithstanding anything else. in this Section to the contrary, Mortgagor shall be
permitted to lease poitions of the Premises in the ordinary course of business, at rents
which will equal or exceed the rents as of the date of this Mortgage, for a term not
exceeding two years and othedwise pursuant to written leases in a form approved by
Mortgagee subject only to msuhsm'nml variations from said form which may be accepted
by Mortgagor -

Mortgagor agrees that in the event the ownethap of the Premises, any interest
therein or any part thereof becomes vested in'a person other than Mortgagor, Mortgagee
may, without notice to Mortgagor, deal in any way with such successor or successors in
interest with reference to this Mortgage the Nate, the Related Agreements and the

Liabilities and Obligations without in any way vitiating or discharging Mortgagor’s
Hiability hereunder or for the Liabilities and Obligations: No sale of the Collateral, no
forbearance with respect 10 the Note or this Mortgage, 2(id no extension of the time for
payment of the Note or any other Liabilities given by Merigazse shall operate to release,
discharge, modify, change or affect the original !mblhly of Murféugor either in whole or
in part, except io the extent spec:ﬁcally agreed in writing by Mnrrgayee

1.7 Access by Mortg_a_ggg. Upon request of Mortgagee, Mortgagor will at all
times (a) deliver to Mortgagee either all of its execuled originals (in the casz of chattel
paper or instruments) or certified copies (in all other cases) of all Leases, agreements,

“Construction Documents, all amendments and supplements thereto, and any other
.document which is, or which evidences, governs or creates, the Collateral; (b) permit
access by Mortgagee during normal business hours to its books and records (including
‘any supporting or related vouchers or papers), tenant registers, offices, insurance policies
‘and other papers for examination and the making of copies and extracts; (c) prepare
such schedules, rent rolls, financiai statements, summaries, reports and progress -
schedules as Mortgagee may reasonably request; (d) provide Mortgagee and its agents
_convenient facilities for the audit of any statements, books and records; and (e) permit
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Mortgagee and its agents and designees, at all reasonable limes, to enter on and inspect
the Premises. C ' : :

18 - Stamp and Other T axes. If the federal, or any state, county, local,
municipal or other government or any subdivision thereof having jurisdiction shall (a)
levy, assess or charge any tax (excepting therefrom any income tax on Mortgagee’s
receipt of interest payments on the principal portion of the Liabilities), assessment or
imposition upon this Mortgage, the Liabilities, the Note or any of the other Related
~ Agreements, the interest of Mortgagee in the Collateral, or any of the foregoing, or upon
Mortgagee by reason of or as holder of any of the foregoing, or shall at any time or
times reqite revenue stamps to be affixed to the Note, this Mortgage, or any of the
other Related Agreements, or (b) deduct from the value of the land for the purpose of
taxation any lieil.thereon, or imposing upon Mortgagee the payment of the whole or any
part of the taxé:or assessments or charges or liens herein required to be paid by
* Mortgagor, or chaagiig. in any way the laws relating to the taxation of mortgages or
debts secured by morigages or Mortgagee's interest in the Premises, or the manner of
collection of taxes, 50 as to-affect this Mortgage or the debt secured hereby or the
holder or holders thereof, Murtgagor shali pay all such taxes and stamps to or for
Mortgagee as they become due/and payable. If any such law or regulation is enacted or
adopted permitting, authorizing o1 requiring any tax, assessment or imposition to be
" levied, assessed or charged, which law.ar regulation prohibits Mortgagor from paying the
fax, assessmeat, stamp, or imposition tolor for Mortgagee, or the making of such.
payment might result in the imposition of interest beyond the maximum amount
permitted by law, then it shall constitute a Dafzelt hereunder and all Liabilities shall
" become immediately due and payhble at the optiunof Mortgagee. -

1.9 Insurance.
191 Requifed Insurance. |

. {a) Mortgagor, at its sole cost and expense, shall insure and keep insured the
Cotlateral against such perils and hazards, and in such amounts and-withsuch limits, as
Mortgagee may from time te time require including at a minimum:

(i} Insurance against loss to the Premises on an "all risk" poiicy form,
- covering insurance risks no less broad than those covered under a Standary Multi-
" Peril (SMP) policy form, which contains a 1987 Commercial 150 "Causes of Loss-
Special Form," and such other risks as Mortgagee may reasonably require,
including, but not limited o, insurance covering the cost of demolition of
undamaged portions of any portion of the Premises when required by code or
“ordinance and the increased cost of reconstruction to conform with current code
or ordinance requirements, in amounts equal to at least 80% of the full .
~ replacement cost of the Premises (other than the Real Estate), including fixtures
and equipment, Mortgagor's interest in leasehold impravements, and the cost of
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~debris removal, with 90% coinsurance with an agreed amount endorsement and
‘inflation guard endorsement, provided, however, that in no event shall such
-, insurance be less than 120% of the outstanding amount of all Li

(i)  Rent and rental value/extra expense insurance in amounts
sufficient to pay during any period in which the Premises may be damaged or
- destroyed, on a gross rents basis for a period of twelve (12) months or such
greater time as Mortgagee may deem appropriate: (x) all Rents and (y) all
~amounts (including, but not limited 10, all taxes, assessments, utility charges and
' insurance premiums) required to be paid by Mortgagor or by tenants of the
Preptses;

(if) Broad form boiler and machinery insutance including business
interruption/extra expense and rent and reatal value insurance, on all equipment
- and objects customarily covered by such insurance and/or involved in the heating,
-cooling, electrical and mechanical systems of the Premises (if any are located at
“the Premises), pioviding for full repair and replacement cost coverage;

(iv)  During the'making of any alterations or improvements to the
Premises (x) insurance covering claims based on the owner's or employer's
_ contingent liability-not covered by the insurance provided in subsection (vi) below
and (y) worker’s coinpensation iisurance covermg all persons engaged in such
alterations or 1mpr0vements'

“(v) Insurance against loss or damuge by flood or mud slide in compliance
~ with the Flood Disaster Protection Act of 1973,as amended from time to time, if
the Premises are now, or at any time while the iiabilities remain outstanding shall
be, situated in any area which an appropriate gove nmental authority designates
as a special flood hazard area, Zone A or Zone V, inamounts equal to the full
,replacement value of all above grade structures on the Promises;

(vi) Commercial general public liability insurance, With the location of
the Premises designated thereon, against death, bodily injury and prooerty damage
- arising in connection with the Premises with Mortgagor listed as the pamed
insured with such limits as Morigagee may reasonably require {but in o ¢vent
less than $1,000,000) and written on a 1986 Standard 150 occurrence basis form or
equivalent form, and excess umbrella lmb:hty coverage with such lmits as
- Mortgagee may reasonably require but in no event less than $2,000,000; and

(vii) Such other insurance relating to the Collateral and the use and
~ operation thereof, as Morigagee may, from time to time, reasonably require,
including, but not limited to, dramshop, products lability and workers® -
compensation insurance, . :
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All insurance shall: (i) be carried with companies with a Best’s rating of A or better, or
otherwise acceptable to Mortgagee; (ii) be in form and content acceptable to Mortgagee;
-{iii) provide thirty (30} days’ advance written notice to Mortgagee given in the manner
set forth herein before any cancellation, material modification or notice of non-renewal;
and (iv} provide that no claims shzall be paid thereunder without ten (10) days’ advance
written notice to Mortgagee in the manner set forth herein. Al physical damage policies
and renewals shall contain a standard mortgagee clause naming Mortgagee and its
“surzsasors and assigns, as mortgagee, which clause shall expressly state that any breach of
~ any condition or warranty by Mortgagor shall not prejudice the rights of Mortgagee
“under such insurance, and a loss payable clause in favor of Mortgagee for personal
property, coutents, inventory, equipment, loss of rents and business interruption. All
liability policizs and renewals shall name Mortgagee und its successor and assigns as an
additional insured. No additional parties shall appear in the morigagee or loss payable
clause without Mo:taagee’s prior written consent. All deductibles shall be in amounts
~acceptable to Morigarza. In the evem of the foreclosure of this Mortgage or any other
transfer of title to the Collateral in full or partial satisfaction of the Liabilities, all right, .
title and interest of Mortgasor in and 1o all insurance policies and renewals thereof then
in force shall pass to such purcnaser or grantee. Mortgagor authorizes and empowers
Mortgagee to effect insurance uponithe Collateral in the amounts aforesaid, for a period
covering the time from entry of u foreclosure decree to and including the date of sale,
and if necessary therefor, to cancel aiv.or all existing insurance policies.

(b)  The insurance shall be evidenced by the original policy, or in the case of
 Tiability insurance, certilicates of insurance, Mortgagor shall use its best efforts to deliver
~ originals of all policies and renewals, marked "paid.* 10 Mortgagee at least thirty (30)
days befare the expiration of existing policies and in‘niy event, Mortgagor shall deliver
originals of such policies to Mortgagee at least fifteen15) days before the expiration of
existing policies. If Mortgagee has not received satisfactoiy evidence of such renewal or
substitute insurance in the time frame specified herein, Morigagre shall have the right,

_ but not the obligation, to purchase such insurance for Mortgage<’sinierest only, Any
amounts 5¢ disbursed by Mortgagee pursuant to this Section 18,1 shathbe a part of the
Liabilities and shall bear interest at the Default Rate (as defined in the MNote). Nothing
contained in this Section 1.8.1 shali require Mortgagee 1o incur any expense ui take any
action hereunder, and inaction by Mortgagee shall never be considered a weiver of any
 right accruing to Mortgagee on account of this Section 1.8.1.

. - 1.92 Other Insyrance. Mortgagor shall not carry any separate insurance on the
Collateral concurrent in kind or form with any insurance required hereunder or
“contributing in the event of loss without Mortgagee’s prior written consent and any such
policy shal! have attached a standard non-contributing morigagee clause, with loss
payable to Mortgagee, and shall meet all other requirements set forth herein.

193  Adjustment o f_"Lnss. 'Mortgﬁgor shall give immediate notice of any loss to
Morigagee. In case of loss covered by any of the policies required hereunder, Mortgagee
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is quthorized to adjust, collect and compromise in its discretion all claims thereunder and
int such case Mortgagor agrees o sign vpon demand, or Mortgagee may sign or endorse
on Mortgagor’s behalf, all necessary proofs of loss, receipts, releases and other papers
required by the insurance companies to be signed by Mortgagor. Mortgagor hereby
irrevocably appoints Mortgagee as ils attorney-in-fact for the purposes set forth in the
preceding sentence.” Each insurance company is hereby authorized to make payment of
- 100% of all such losses directly to Mortgagee alene. After deducting from such
insurance proceeds any expenses incurred by Mortgagee in the collection and settlement
~ thereof, including without limitation attcrneys’ and adjusters’ fees and charges,
Mortgagee shall apply the net proceeds to the Liabilities, in such order as Mortgagee
may deterriine, or, at its sele and absolute discretion to the restoration or repair of the
‘Collateral 1 2ccordance with such terms, conditions and restrictions as Mortgagee, in its
sole and absolufs discretion, may impose. Any surplus remaining after payment and
satisfaction of ti'e < iabilities shall be paid to Mortgagor. Mortgagee shall not be
- responsible for any-failure to collect any insurance proceeds due under the terms of any
policy regardless of the rause of such Failure, except due to Mort@,agee $ gross negligence
or wilful misconduct, it any m.z:erml part of the Collateral is damaged or destroyed and
the loss is not adequately ceveied by insurance proceeds collected or in the process of
collection, Mortgagor shall depgsit,within ten (10) days of Morigagee's request therefor,
the amount of the loss not so coveret!. :

1.94 Proceeds of Rent and Renal Vale and Business Imerruption Insurance.

The net proceeds of zent and rental value Or business interruption insurance shall be
paid to Mortgagee for applicatien first to the witbilities in such order and manner as
Mortgagee may elect and then to the creation ol réserves for future payments of the
Liabilities, in such amounts as Mortgagee deems necessary, with the balance to be
remitted to Mortgagor subject to such controls as Moz gagee may deem neceéssary to

~ assure that said balance is used 10 discharge accrued, and(to be accrued, expenses of
uperation'and maimenance of lhe Premises,

195 A tion of Insurance Proceeds. Any application ‘of insurance proceeds
or any portion thereof to any Liabilities shall not be construed to cur< or.waive any
Default or notice of Default hereunder or invalidate « 'my act done pursuant 1o any such
Dcfauh or notice.

_ 186 Value. Upon request by Mortgagee, Mortgagor agrees to furnish at its sole
expense, evidence of the replacement value of the Collateral of the type which is
regularly and ordinarily provided to insurance compunies.

110 Eminent Domam [n case the Cotlateral, or any part or interest in any
thereof is taken by condemnation (or transfer in licu thereof) or damaged by the taking
of other property, Mortgagee is hereby empawered to coilect and receive all
compensation and awards of any kind whatsoever (referred to collectively herein as
- "Condemnation Awards") whlch may be paid for any property so taken or transferred or
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for damages to any property not taken (all of which Morigagor hereby assigns to
Morigagee). All Condemnation Awards so recetved after deducting Mortgagen’
expenses and reasonable attorneys’ fees, shall be applied by Mortgagee, at its sole and
absolute option, to either (i) the Liabilities, in such order as Mortgagee may determine,
or (ii) the restoration or repair of the Collateral in accordance with such terms,
conditions and restrictions as Mortgagee, in its sole and absolute discretion, may impose.
Any surplus remaining after payment and satisfaction of the Liabilities shall be paid to
Mortgagor. Mortgagor hereby empowers Morigagee, in Mortgagee’s sole and absolute
‘discretion, to settle, compromise and adjust any and ail claims or rights arising under any
condemnation or eminent domain praceeding relating to the Collateral or any portion

“thereof. Mo*tgagor hereby IFF&VOCdey appoints Mortgagee as its attorney-in-fact for the
purposes set forth in this Sectich, Mortgagor agrees to execute such further assignments
of Condemna‘ioi Awards as Mortgagee may require,

L11 - Governmizatal Reguirgments. Mortgagor will at all times fully comply
“with, and cause the Cetlateral and the use and condition thereof to fully comply with, all
~ federal, state, county, munizipal, local and other governmental laws, statutes, ordinances,
requirements, regulations, rujzs, orders and decrees of any kind whatsoever that apply or
relate to Mortgagor or the Collterul or the use thereof. Morigagor will observe and
comply with all conditions and requirzments necessary 1o preserve and extend any and
“all rights, licenses, permits, privileges, frazchises and concessions (including, without
limitation, those relating 10 Jand vse and dewlopmenr landmark preservation,
construciion, access, water rights and use, roise and pollution) which are applicable to
Mortgagor or have been granted for the Collateral or the use thereof. 1f any :
governmental body or court issues any notice or'eidler 10 the effect that the Collateral is
not in compliance with any covznant, ordinance, law s regulation, Mortgagor shall
promptly deliver to Morigagee a copy of such notice i order and shall immediately
commence and diligently perform corrective action.” Unless regquired by applicable law
or unless Mortgagee has otherwise first agreed in writing, Mostsugor shall not make or
allow any changes to be made in the nature of the occupancy oi pse of the Premises or
any portion thereof for which the Premises or such portion was intended at the time this
Mortgage was-delivered. Mortgagor shall not initiate or acquiesce in any change in any
zoning or other land use classification now or hereafter in effect and aftectipg the
- Premises or any part thereof wzrhout in each case obtaining Mortgagee’s priotwritten
consent thereto.

1.12  No Mechanics’ Ligns. Mortgagor shall (a) keep the Premises free from
mechanics’ liens or other liens or claims for len, except that Morigagor shall have the
right either to: (1) place a bond with Mortgagee in an amount, form, content and issued

_by a surety acceptable to Morigagee for the payment of any such lien, or (ii) obtain a
~ title indemnity insuring Mortgagee’s interest against said lien in an amount, form,
: coment and issued by a title insurance company acceptable 1o Mortgagee, in either case
within ten (10) days after the filing thereof; and (b) immediately pay when due any
indebtedness which may be secured by a lien or charge on the Premises superior or
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inferior to the lien hereof (no such superior or inferior lien to be permitted hereunder),
-and upon request exh:bnt satisfactory ev;dence of the dmcharge of any such lien to
‘ Mortgagee

1,13 Continuing Priority. Morgagor will: (i) pay such fees, taxes and charges,
execute and file (at Mortgagor’s expense) such financing statements, obtain such
* -acknowledgments or consents, notify such obligor or providers of services and materials
and do all such other acts and things as Mortgagee may from time to time request to
establish and maintain a valid and perfected first and prior lien on and security interest
in the Collateral and to provide for payment to Mortgagee directly of all cash proceeds
thereof, with Mortgagee in possession of the Collateral to the extent it requests; (if)
maintain its office and principal place of business at all times at the address provided
herein; (i) keen all of its books and records refating 1o the Collateral on the Premises
"~ or at the address rrovided herein; (iv) keep all tangible Collateral on the Real Estate
except ais Mortgagee may otherwise consent in writing; (v) make notations on its books
- and records sufficient o enable Mortgagee, as well as third parties, to determine the
interest of Mortgagee herennder; and (vi) not colleet any rents or the proceeds of any of
the Leases or Intangibles razrs than 30 days before the same shall be due and payable,
except as Morigagee may othenvise consent in writing.

oL 14 - Utilities. Mortgagor wiil pzy all utility charges incurred in connection with
the Collateral promptly when due 'md waintain all utility services available for use at the
Premlses :

1 15 Q_ ntract gnntgnsmcg, Other Agr;e nents; Leases. Mortgagor will, for the
benefit of Nortgagee, fully and promptly Leep, obseive, perform and satisfy each

obiigation, condition, covenant, and restriction affecting-the Premises or imposed on it

. under any agreement between Morigagor and a third par’y refating to the Collateral or

the Liabilities secured hereby (including, without limitation, {r¢ Leases, Construction
‘Documents and Intangibles) (collectively referred to as the "Third Party Agreements") so
that there will be no default thereunder and so that the persons (other than Mortgagor)
obhgated thereon shall be and remain at all times obligated to perform for the benefit of
' Mortgagee Mortgagor will not permu to exist any condition, event or lact which could
allow or serve as a hasis or justification for any such person to avoid such peiiormance.
Without the prior writien consent of Monigagee, Mertgagor shall not (i) make o permit
any termination or maierial amendment of iy Third Party Agreement; (ii) acceni

- rena‘ments of rent exceeding one month; (iii) materiatly modi or amend an such
7 M

Leases or; except where the lessee is in default, cancel or terminate the same or accept a
surrender of the leased premises, pr(mded however, that Morigagor may renew, modify

or amend leases ot take other action in the ordinary course of business so long as such

- action does not decrease the monetary obligations of the lessee thereunder, or otherwise
materially decrease the obligations of the lessee or the rights or remedies of the lessor;

' (iv) consent to the assignment or subletting of the whole or any portion of any lessee’s
interest under any Lease which has a term of more than one year or grant any options to ©
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renew for a term greater than one year; (v} create or permit any lien or encumbrance
which, upon foreclosure, would be superior to any such Leases; or (vi) in any other
- - manner impair Mortgagee’s rights and interest with respect 1o the Leases and Rents. All
o - security oz other deposits received from tenants under the Leases shall be segregated
and maintained at Mortgagee in an account satisfactory to Mortgagee and in compliance
with the law of the State where the Premises are located,

116 | Notify Mortgagee of Default. Morigagor shall notify Mortgageé in writing
within two (2) business days of the occurrence of any Default or other event which, upon
the giving of notice or the passage of time or both, would constitute a Defanlt.

1417~ Eim cipl Rgporging; Certificate.

_ (@) Fiasncial Reporting. Mortgagor, at Mortgagor’s expense, shall prepare and
furnish (i) an annaa! statement of the operation of the Premises prepared and certified
by Mortgagor, showtng 'n reasonable detail satisfactory to Mortgagee total reats and
other income received, security deposits and total expenses Logether with an annual
balance sheet and profits and/{oss statement, within one hundred twenty (120) days after
the close of each fiscal year of Mitrigagor, beginning with the fiscui year first ending
after the date of delivery of this-Morigage, (ii) interim balance sheets and profit and loss
statements, certified by Mortgagor, i such form as may be required by Mortgagee not
~more than semi-annually if there is no‘txisting default, and (iii) copies of Mortgagor's
and the principals’ of Mortgagor (defined as general partners, shareholders, members or

~beneficiaries who have a 1en percent (10%) ¢r zreater interest in Mortgagor) annual
State and Federal Income Tax filings within (30} thirty days of filing. In addition,
financial statements, in such form and containing sucii detail as Mortgagee may request

~ from the principals of Mortgager shall be certified bv/sdch principal and delivered to
Mortgagee not more than semi-annually. Mortgagor shall keep accurate books and
records, and allow Mortgagee, its representatives and agents «ecess ta such beoks in
aceordance with Section 1.7 hereof. 16 Mortgagor or such prinzipais fail to comply with
- the requirements set forth above, or in the event of a Defauit he'eunder, Morigagee:

- shall have the right to have Mortgagor’s books and records audited by an independent
certified public accountant, and the cost of such audit shall be the oblization of
Mortgagor. Upon a foreclosure of this Mortgage, all of Mortgagor’s books-and records
maintained in connection with the Collateral shall be made available 10 the tuceassful
bidder at the foreclosure sale for inspection and copying for a period of not less ihan
three (3) years following said sale. Any audited financial statements prepared on behalf

- of Mortgagor or such principals shall be delivered to Mortgagee as soon as available,

~ (b)  Certificute. Mortgagor, within three (3) days of request in person or within
five (5) days of request by mail, shall furnisk either cr both of the following: (i) a written
statement, duly acknowledged, of all amounts due on any Liabilities, whether for o
principal or interest on the Note or otherwise, and stating, to the best of Mortgagor's &
knowledge, whether any offsets or defenses exist against the Liabilities and covering such ™y
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other matters with respect to any Liabilities as Mortgugee may reasonably require; and
(ii) a certificate setting forth the names of ail lessees under any Leases, the terms of
their respective Leases, the space occupied, the rents payable thereunder, any security
deposits collected by Mortgagnr and the dates through which any and all rents have
been: pmd .

L. 18 A_mumr:n; of Lg_xagx ang Rents,

(a) . Agg;ignm_g,_ All of Mortgagur’s interest in and rights under the Leuses
now existing or hereafter entered into, and all of the Rents, whether now due, past due,
or to becorie due, and includiag all prepaid rents and security. deposits, are hereby
absolutely, presently and unconditionally granted, transferred, assigned and conveyed to
Mortgagee to(be applied by Morigagee in payment of the Liabilities. Prior to the
occurrence of anv Refault, Mortgagor shall have a license to collect and receive all
‘Rents as they beco*"u’ due and payable but not more than thirty. (30) days in advance,
which license shall be tesminated at the sole option of Mortgagee, without regard to the
- adequacy. of its security herzender and without netice to or demand upon Mortgagor,
upon the occurrence of any L>efault. It is understood and agreed that neither the
foregoing assignment of Rents 1> Mortgagee nor the exercise by Mortgagee of any of its
rights or re'nedies hereunder shaiipe deemed to make Mortgagee 1 "mortgagee-in-
pessession” or otherwise respounsible Oraiuble in any manner with respect to the
Collateral or the se, occupancy, enjoyment or any portmn thereof, unless and until
Mortgages, in person or by agent, assumes ‘actual possession thereof. Nor shall
app’ointment of a receiver for the Collateral by #ny court at the request of Mortgagee or
by agreement with Mortgagor, or the entering into nossession of any part of the
- Collateral by such receiver, be deemed to make Moits Legee o mortgagee-in-possession or
otherwise responsible or liable in any manner with resgect to the Collateral or the use,
occupancy, enjoyment or aperation of all or any portion thereof, Upon the occurrence
of any Default, this Mortgagee shall constitute a direction arnd<ull authority to each
lessee under any Lease and each guarantor of any Lease to pay.ali‘Rents to Mortgagee
without proof of the default relied upon. Mortgagor hereby irrevocably authorizes and
holds harmless each lessee and guarantor 1o rely upon and comply with any notice or
demand by Mortgagee for the pdyment to Mortgagee of any Rents due or to become
(hi\.

(b}  Limitation of Moyigagee’s Liability. Mongagee shall not be liable for any
loss sustained by Mortgagor resulting from Morlgagee's failure to let the Premises
following the occurrence of any ane or more Defaults or from-any other act or omission
.of Mortgagee in managing, operating or maintaining the Premises following the
occurrence of any one or more Defaults. Mortgagee shall not be obligated to observe,

.- perform or discharge, nor does Mortgagee hereby undertake 10 observe, perform or

discharge any covenant, term, condition or agreement contained in any Lease to be

- observed or performed by the lessor thereunder, or any obligation, duty or lability of
' Mortgagor under or by reason uf this Mortgage, and Mortgagor shall dl‘ld does hereby
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~agree to indemnify and defend Mortgagee for, and to hold Mortgagee harmless of or
from, any and all liability, loss or damage which Morigagor may or might incur under
any Lease or under or by reason of this Mortgage and of or from any and all claims and
demands whatsoever which may be asserted against Mortgagee by reason of any alleged
obligation or undertaking on its part to observe or perform any of the covenants, terms,
conditions or agreements contained in any Lease.  Should Mortgagee incur any such
liability, loss or damage under any Lease or under or by reason of this Mortgage, or in
the defense of any such claim or demand, the amount thereof, including costs, expenses
and attorneys’ fees, shall become immediately due and payable by Mortgagor with
interest thereon at the Default Rate and shall be secured by this Mortgage, Neither this
Mortgage nor the assignmeni of Leases und Rents contained herein shall operate to
place resporzibility for the care, control, management or repair of the Premises or for
the carrying Ouwi of any of the covenants, terms, conditions or agreements contained in
any Lease upoin Martgagee, nor shall it operate 1o make Mortgagee responsible or liable -
for any waste commiited upon the Premises by any tenant, occupant or other party, or
for any dangerous or‘dzfective condition of the Premises, or for any negligence in the
management, upkeep, repait or controf of the Premises resulting in loss or injury or
- death to any tenant, occupan, licensee, employee or stranger,

() Morgagee’s Coliegtion of Rents. Mortgagor hereby further grants to
Mortgagee the right effective upon the sccurrence of a Default, to do any or all of the

following, at Mortgagee's option: (i) enier »von and take possession of the Premises for
“the purpose of cotlecting the Rents, {ii) disposes by the usual summury proceedings any
tenant defaulting in the payment thereof o IMurigagee, (iii) lease the Premises or any
‘part thereof (including leases that extend beyona tie term of this Mortgage), (iv) 'epair,
restore and i lmpmve the Premises, and (v) apply the Wents after payment of certain
expenses and capital expenditures relating to the Premises-on account of the Liabilities
in such order and manner as Mortgagee may elect, in it soly discretion, Mortgagee
shall have the authority, as Mortgagor’s attorney-in-fact, sucli vuthority being coupled
with an interest and irrevocable, to sign the nume of Mortgagar <nd. o bind Mortgagor
on all papers and documents relating to the operation, leasing und 19aintenance of the
Collateral. Such assignment and grant shall continue in effect until the Liabilities are
paid in full, the execution of this Mortgage constituting and evidencing the iirevocable
consent of Mortgagor to the entry upon and taking possession of the Premisze by .
Mortgagee pursuant to such grant, whether or not foreclosure proceedings have tzen
instituted. Neither the exercise of any rights under this paragraph by Morigagee nor the
- application of any such Rents to payment of the Liabilities shall cure or waive any

- Default or notice provided for hereunder, or invalidate any act done pursuant hereto or
‘pursuant 10 any such notice, but shall be cumulative of all other rights and remedies.

(d) . Applica 1iog. Morigagor shall apply the Rents to the payment of ail
.- nggessary and reasonable operating costs and expenses of the Collateral, debt service on
~ the Liabilities, and a reasonable reserve for future expenses, repairs and replacements
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for the Cdllateral, before using the Rents for Mortgagor’s personal use or any other
purpase not for the direct benefit of rthe Collateral. .

(e) Rights of Lessor. Mortgagee shall have the right and option to commence a
civil action to foreclose this Morigage and to obtain a judgment of foreclosure subject to
_ the rights of any lessee of the Premises. The failure to join the lessor or any lessee as
party or parties defendant in any such civil action or the failure of any Decree of
Foreclosure and Sale or similai order or decree to foreclose his, her, its or their rights
~ shail not be asseried by Morigagor as a defense in any civil action instituted to collect
_Liabilities, or any part thereof or any deficiency remaining unpaid after foreclosure and
sale of the Collateral, any statute or rule of law at any time existing to the contrary
notwithstanding.

Adtorament. In the event of the enforcement by Mortgagee of the
remedies provided for by law or by this Mortgage, the lessee under each Lease
affecting all.or any portion of the Premises shall, at the option of Mortgagee, attorn to
any person spcceeding to the interest of Mortgagor as a resuit of such enforcement and
shall recognize such successor in interest as lessor under such Lease without change in
the terms or cther provisions thereof; provided, however, tnat said successor in interest
shall not be bourd by any payment of rent or additional rens for more than one (1)
month in advance or iny amendment or mocification to any lease made without the
consent of Mortgagee 'or said successor in interest. Each lessee, upon request by said

“successor in interest, shiall execute and deliver an instrument or instruments confirming

"such attoroment. :

1.19 - Morigagee’s Perlormance. If Mortgagor fails to pay or perform any of its
" obligations herein contained (indinaing payment of expenses of forectosure and court
costs), Mortgagee may (but neea no), as agent or attorney-in-fact of Mortgagor, make
any payment or perform (or cause to/be performed) any obligation of Mortgagor
hereunder (including without limitation making paymens of principal, interest or other
amounts on any lien, encumb}.‘zmce or cirge on any of the Collateral; completing any
construction; making repairs; prosecuting coitection of the Collateral or proceeds thereof;
purchasing, discharging, or seiitling any tax lien ar other lien or claim) in any form and
manner deemed expedient by Mortgagee, and ary amount so paid or expended {plus
reasonable compensation to Mortgagee for its out-sf-pocket and other expenses for each
matter for which it acts undei* this Morigage), with/in'erest thereon at the Defauit Rate,
shall be added to the Liabilities and shali be repuidta Mortgagee upon demand. In
making any payment or securing any performance relatiiig 1o any obligation of
Mortgagor hereunder, Morigagee shall be the sole judge qr the legality, validity and
amount of any lien or encumbrance and of all other matters pécessury to be determined
in satisfaction thereof. No such action of Morigagee shall everte considered as a waiver
of any right accruing to it on’ account of the occurrence of any ratter which constitutes a
Defaull,
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1.20  Subrogation. To the extent that Mortgagee, on or after the date hereof,
pays any sum under any provision of law or any instrument or document creating any
lien or other interest prior or superior to the lien of this Mortgage, or Mortgagor or any
other person pays any such sum with the proceeds of the loan secured hereby, Mortgagee
shalt-have and be entitled to a lien or other interest an the Collateral equal in pricrity to
the lien or other interest discharged and Mortgagee shall be subrogated, despite their
release of record, to and receive and enjoy all rights and liens possessed, held or enjoyed
by, the holder of such lien, which shalt remain in existence and benefit Mortgagee in

, securmg the Liabilities.

| “1.21 ~ Man gggg}g t g)F Premise Mortgdgor shail manage the Premises through -
its own perscanel or a third party approved by Mortgagee, and Mortgagor shall not

- contract with aav other third party for property management services without (i) the
prior written Aprmv.ll by Mortgagee of such party and the terms of its contract for
~ management services, which approval shall sot be unreasonably withheld, and
- (i) Mortgagee receives a subordination of any lien by the Manager in form and
- substance satisfactory to Martgagee.

_ 122 “Use of the Premises.  Mortgagor shall not suffer or permit the Premises, or
~ any portion thereof, to be used tar ; “ny purpose except a residential apartment complex,
- nor shall Mortgager permit the Preinises o be used by the public without restriction or

- in such manner as mlght reasonably tend to_impair Mortgagor’s title to the Premises or
‘any portien thereof, or in such manner as might reasonahly make possible a claim or

claims of easemént by preseription or adverse possession by the public, as such, or of

- implield dedication of the Premises or any portiedthereof. Mortgagor shall not use or

. permit the use of the Premises or any portion theréat for any unfawful purpose.

, 123 Litigation Iovolving Premises. Mortgagor shall promptly notify Mortgagee
~of any litigation, threatened litigation, administrative procedute or proposed legislative
action initiated against-Mortgagor or the Premises or in which/th¢ Premises are directly
or indirectly affected, including any proceedings which seek to {i} ewlorce any lien
against the Premises, (ii) correct, change or prohibit any existing condition, feature or
use of the Premises, (iii). condemn or demolish the Premises, (iv) take, hv the power of
“eminent domain, any portion of the Premises or any property which would dumage the
" Premises, (v) modify the zoning applicable to the Premises, or (vi) otherwise'agversely
affect:the Premises. Mortgagor shall initiate or appear in any legal action or otie
appropriate proceedings when necessary to protect the Premises from damage.
Mortgagor shall, upon written request of Morigagee, represent and defend (at trial and
appellate levels, with counsel acceptable to Mortgagee and at Mortgagor’s sole cost) the
interests of Mortgagee in any proceedings described in this Section 1.23 or, at
Mortgagee's election, pay the fees and expenses of any counsel retained by Mortgagee to
represent the interest of Mortgagee in any such proceedings
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L REPRESENTATIONS AND WARRANT!ES

"To mduce Mortvagee to make the loan secured hereby, in addition to any

- representations and warranties in the Note, any Related Agreement and Article V

- herecf, Mortgagor hereby represents and warrants, as of the date hereof and until the
Liabilities are paid in full and the Obtigations are fully performed, that:

21 I;;LQ Morlgagor is well seized of the Prem:ses, and of a good, indefeasible
~estate therein, in fee simple. The Collateral is free from all encumbrances whatsoever
- (and any claim of any other person thereto) other than the encumbrances created by this
Mortgage and the Related Agreements and those expressly approved by Mortgagee in
writing (the "Permitted Exceptions"). Mortgagor has good and lawful right 10 sell,
mortgage and convey the Collateral. Mortgagor its successors and assigns will forever
warrant and defend the Colldterdl dgamSI all claims and demands whatsoever,

)

- 22 . Power 'md Authnntv Mortgagor, and if Morigagor is more than one party,
each party constituting Mortzagor (and, if Mortgagor or any constituent party of
Mortgagor is‘a partnership, ¢ach of Mortgagor’s and any constituent party’s general
partnizrs) is duly organized and validly existing and has full power and due authority to
execute, deliver anii perform this Mortgage, the Note, and any of the Related

- Agreements in accinlance with their terms. If Mortgagor is a corporation, a limited
partnership or a limited liabiiity company, Mortgagor is qualified to do business and is in
. good standmg in the siate tn which the Premises are locuted, and is in good standing in
the State of its incorpe d[lOl’l or creation. Such execution, delivery and performance has
been duly authorized by al’ n2cessary corporate, partnership or company action and
appraved by each required governmental authority or other party. The obligations of
Mortgagor and every other party thzreto under this Mortgage, the Note and the Related
Agreements are the legal, valid wnd-hinding obligations of each, enforceable by
Mortgagee in accordance with theiszerms, subjeul to appiicable bankruptcy, insolvency,
reorganization, moratorivm and othesvomitar laws ‘tppllcal)le to the enforcement of
creditors’ r:ghf: generally.

1 2.3 No Default or Vigiations. No-Ds=fault or event which, with notice or
. passage of time or both, would constitute a Defupit ("Unmatured Event of Default”) has
occurfed and is continuing under this Mortgage, ‘the.Note, or any of the Related
Agreements. Neither Mortg.lgor nor any party conszifuting Mortgagor, nor any general
partner in any such party, is in violation of any gover wiental requirement (including,
~without limitation, any applicable securities law) or irrdefar!lt under any agreement to
which it is bound, or which affects it or any of its property whirch default would have a
material adverse affect on the Mortgagor’s ability 1o pay the Ziabilities and perform the
Obligations and/or on the vilue of any of the Collateral, and ‘the execution, delivery and
performance of this Mortgage, the Note or any of the Related Agreements in accordance
with their terms and the use and occupancy of the Premises will not violate any
goverinmental requirement (including, without limitation, any applicable usury taw), or
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conflict with, be inconsistent with or result in any default under, any of the
representations or warranties, covenants, conditions or other provisions of any indenture,
morigage, deed of trust, easement, restriction of record, contract, document, agreement
or instrument of any kind to:which any of the foregoing is bound or which affects it or
any of its property, except as identified in writing and approved by Mortgagee. -

- 24 No Litigation ¢r Governmental Controls. There are no proceedings of any
kind pending, or, to the knowledge of Mortgagor, threatened against or affecting
Mortgagor, the Collateral (mcludmg any attempt or threat by any government authority
to condemn or rezone all or any portlon of the Premises), any party constituting
Mortgagor Gr any general partner in any such party which (a) involve the validity,
enforceability-or priority of this Mortgage, the Note or any of the Related Agreements or
(b) enjoin or orevent or threaten to enjoin or prevent the use and occupancy of the
. Collateral or the nerformance by Mortgagor of its obligations hereunder; and there are
~ng rent conirpls, geveinmental moratoria or environment controls presently in existence,
- or, to the knowledge of Morigagor, threatened, affecting the Premises, except us
~ ¢ identified in writing to, and-approved by, Mortgagee.

2.5 Liens. Title to the Collateral, or any purt thereof, is not subject 10 any
liens, encumbrances or defecis of uny nature whatsoever, whether or not of record, and
whether or not cuqtomanly shown or. ti. ], insurance policies, except the Permnted

| Exceptmns

_ 2.6  Finangial gng’l g peratsng St,;temem All financial and operating
- statements submitted to Morigagee in connection-with the loan secured hereby are true

- and correct in all respects, (applied, in the case of «ny unaudited statement, on a basis
consistent with that of the praceding fiscal year) and-fuirly nresent the respective

- financial conditions of the subjects thereof and the results of their operations as of the

respectivc dates shown thereon. No materially adverse charges have accurred in the

. financial conditions and operations reflected therein since their ret,pectwe dates, and no

. additional borrowings have been made since the date thereof other than lhe borrowing
- made under this Mortgage arld any other borrowing approved in writing.v Mm‘tgagee.

: 2.7 Other §1¢ ements to Mmtgdge ‘Neither this Mortguge, the Note, any

* Related Agreement nor any document, agreement, report, schedule, notice or.ather

_writing furnished to Mortgagee by or on behalf of any party constituting Mortgagor, or
any general partner of any such party, contains any omission or misleading or untrue

* statement of any material fuct.

- 2.8 Third Party Agreements. To the best of Mortgagor’s knowledge, each
Third Party Agreement is unimodified and in full force and effect and free from default
on the part of each party thereto, and all conditions required to be (or which by their
nature can be) satisfied by any party to date have been satisfied. Mortgagor has not
done or said or omitted to do or say anything which would give any obligor on any Third
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. receiver, liquidator, assignee, trustee, custodian, sequestrator {or similar official) of

Phrty Agreement .my basis for 'any claims against Mortgagor or any counterclaim to any
claim which might be made hy ‘qurtgagur against such obligor on the basis of any Third

' Party Agreement

” 2.9 Elnggwgg The Premises are not in a rcgulatory floodway or in a "special

- flood hazard area” or an "A* or "V" zone as shown on a Flood Hazard Boundary Map, a

Flood Insurance Rate Map or equivalent map published by the Federal Insurance

- Administration, the Federal Emergency Management Agency or their successors.

1H. DEFAULT -

Each of the following shall constitute a default ("Default") hereunder (including, if
Mortgagor corsists of more than one person or entity, the occurrence of any of such
events with respac! to uny one or more of such persons or entities);

Payment_ Vecformance. Failure to make any payment of principal or

interest or;m} other ginoupt on the Note or any of the other Liabilities, when and as the

same shall become due and-puyable, whether at maturity or by acceleration or otherwise

~ ang e continuation of such failure for ten (10) days after such due date. Defauli in the

timely and proper performance oF ary of the siher covenants er agreements of
Mortgagor contained berein, and, excertif the continued operation or safety of the
Premises, or the lien hereof-or the lien ot any other security granted to Mortgagee or the
value of the Collateral is immediately threlitened or jeopartiized the continuation of
such failure for thirty (30) days after written siotice thereof is given Mortgagor by
Mortgugee A Default ocuurs under the Note or.under any of the Related Agreements,

32 Regeiver. Spsgension Attachment. The/sppointment, pursuant to an order
of a court of competent jurisdiction, of u trustee, receiver or liquidator of the Collateral
or any part thereof, or of Mortgagor, or any termination or #aiuntary suspension of the
transaction of business of Mortgagor, or any attachment exectiiion or other judicial
seizure of all or any substantial portion of Mortgagor’s assets which attachment,

. gxecution ar seizure is not discharged within thirty (30} days.

33 Ba nkruptey Filing: Other Consents or Failures. Mortgagor, orit Mortgagor
is a partnership any constituent general partner or joint venturer in Mortgagor, or if

- Morigagor is a trust or similar entity any trustee or beneficiary of Mortgagor o1 if

Mortgagor is a limited liability company any constituent member in Mortgagor (any and
all of Mortgagor, any such constituent general partner or joint venturer, any such trustee
or beneficiary, and any such member, being included within the term "Mortgagor” for the
purposes of this Section 3.3 and Sections 3.2, 3.4 and 3.5 hereof), shall file a voluntary
case under any applicable bankruptcy, insolveney, debtor relief, or other similar law now
or hereafter in effect, or shall consent to the appointment of or taking possession by a

Mortgagor or for any part of the Collateral or any substantial part of Mortgagor’s

[
[
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propcrtj', o‘lr shall make any geﬁerai assignment for the benefit of Mortgagor’s creditdrs.
or shall fail generally to pay Mortgagor's debts as they become due or shall take any
action in furtherance of any of the foregoing,

34  Involuntary Bankruptey Filing, Any involuntary case is brought against

. Mortgagor under any bankruptcy, insolvéncy, debtor relief, or similar law now or
~ hereafter in effect and such case is not dismissed within sixty (60) days after its filing; or
Mortgagor consents to or fails to oppose any such proceedmg, or the court in any such
proceeding enters a decree or order appointing a receiver, liquidator, assignee, custodian,
trustee, sequestrator (or similar official) of Mortgagor or for any part of the Collateral or
~any substantial part of Mortgagor’s property, or orders the winding up or liquidation of

“the affairs of Mortgagor, and such decree or order is not dismissed within thirty (30)

days after the Lntry thereof. :

3.5 - Guaragtor. Default under the terms of any agreement of guaranty relating
to the indebtedness ¢videnced by the Note or relating 10 any other Liabilities, or the
accurrence of any of the events enumerated in Sections 3.2, 3.3 or 3.4 with regard to any
guarantor of the-Note or uther Liabilities, or the revocation, limitation or termination of
- the obligations of any guarantor of the Note or other Liabilities, except in accordance
with the express writtén terms of th> guaranty.

3.6 Transfer. In the event (&) if Mortgagor is a cofporation or trust or similar
entity, the sale, conveyance, transfer, enctmbrance or disposition, whether.volumarily,
involuntarily or otherwise, of more than five(psrcent (5%) of the issued and outstanding
capital stock of Mortmgor or of the beneficialirte rest of such trust or similar entity

_without the prior written consent of Mortgagee, (bj.it. Mortgagor is a limited or general
partnership, a joint venture, or a limited liability com. pany. 2 change of any constituent
general partner, any joint venturer, or any membership interest whether voluntacily,

- involuntarily or otherwise, or the sale, conveyance, transfer, disposition, charging or
encumbrance of any such general partner, joint venture or merbership interests, or {c)
any other Transfer or Encumbrance prohibited under Section 1.€ hereof, without the

pnor writien LORSCM of Mortgagee.

37 . jmsgg lgngous. If Mortgagor is other than a natural person’ o persens,

- without the prior written consent of Mortgagee in each case, (a) the dissolution or
termination of existence of Mortgagor, veluntarily or involuntarily, whether by raason of
death of a general partner or member of Mortgagor or otherwise: (b) the amendment or
modification in any material respect of Mortgagor’s articles, agreement of partnership,
operating agreement or its corporate resolutions refating 1o this transaction or its articles
of incorporation or bylaws, or (¢) the distribution of any of Mortgagor’s capital, except
for distributions of the proceeds of the Loan secured hereby and cash from operations,
As used herein, "cash from operations” shall mean any cash of Mortgagor earned from
operation of the Collateral (but not from « sale, borrowing or refinancing of the
Collateral), available after paying all Drdmal y and necessary current expenses of
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Mortgagor, including expenses incurred in the maintenance of the Collateral, and after
establishing reserves to meet current or reasonably eapected obligations of Mortgagor

- relating to the Collateral. If Mortgagor or any guarantor is a natural person or persons,
the death, legal incompetency or mental disability of any Mortgagor, any general partner
or mumber of Mortgagor 0Of any guarantor,

38 T,;g on MQ rigagee. The imposition of a tax, other than a state or federal
income tax, on or payable by Mortgagee by reason of its ownership of the Note or this
Mortgage, and Mortgagor not promptly paying said tax, or it being illegal for Mortgagor
‘1o pay said tax.

39 Rgprgsemgl ons and Warranties. Any reprcscmatlon warraaty or
dtsclosure made 10 Mortgagee by Mortgagor or any guarantor of any Liabilities in
connection withi oo as an inducement to the making of the loan evidenced by the Note or

- this Mortgage (including, without limitation, the represeniations and warranties
coniained in Article I ¢f this Mortgage), or any of the Related Agreements, proving to
be false or misleading 1n any, material respect as of the time the same was made or at
any time, whether or not dny mch represnntdtnon or disclosure appears as part of this

| Mortgage

310 Qther Loans. ‘Mo‘rtgagor s/failure 1o pay or perform or Mortgagor's default
. under any other promissory note, loan cocument or other evidence of indebtedness with
: -Mortgagee after expiration of any applicatle uotice and cure period.

, 3.1_1 Cross gf,;ul Wlth Elmwood Loard “There has occurred a Default under .

“that {i} certain note ("Elmwood Note"} given by Firs"illinois Bank of Wilmette, not
personally, but as Trustee under Trust Agreement datca February 2, 1990 and known as
Trust No. TWB-0867 whicti Eimwood Note evidences a lvan by Murtgagee in the
original principal amount of $420,000 ("Elmwood Loan”); (ii)that certain mortgage

- {"Elmwood Mortgage") on that certain property commonly knowp as 821-27 Eimwood,

- Bvanston, Iineis ("Elmwood Property”) which Elmwood Mortgag,e secures the Elmwood
Note; and/or (iii) any other document or agreement given in connection-with the
- Elmwood Loan. \

- IV. REMEDIES |

41 Acceleration.” Upon the vecurrence of uny Default, the entire indebtedness
evidenced by the Note and all other Liabilities, together with interest thereon at the
- Default Rate, shall, at the option of Mortgagee, notwithstanding any provisions hereof
and without demand or notice of any kind to Mortgagor or to any other person, become
and be: 1mmed1ately due and payahle

42 g gdigq Cu mulativ No remedy or nght of Mortgagee hereunder or U?‘
* . under the Note or any Related Agreements or otherwise, or available under applicable .
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law, shall be exclu*‘.we of any other n;,l*t or n,medy, but each such remedy or right shall
“be in addition to every other remedy or right now or hereafter e\lstmg under any such

" document or under app]ncable law..No delay in the exercise of, or omission to exercise,
any remedy or right dccnnng, on any Default shall i |mp.11r any such remedy or right or be
construed to be a waiver of any such Default or an acquiescence therein, nor shall it
 affect any subsequent Default of the same or a different nature. Every such remedy or
right may be exercised concurrently or independently, and when and as often as may be
~ deemed cxpedlem by Mortgagee. ; All obligations of Mortgagur, and all rights, powers
und remedies of Mortgagee, expressed herein, shall be in addition 10, and not in

- limitation of, those prowded by law or in the Note or any Related Agreements or any

- other written agreement or mstrument reldtmg to any of the Liabilities or any security

~ therefor. :

4.3 ngsﬁlgn of Premises: Remedies under Nole and Related Agreemenis.
Mortgagor hereby waives all rightito the possession, income and rents of the Premises

from and after the occucrence of any Default. Mortgagee is hereby expressly authorized -
and empowered to the extent perimitied by law, at and following any such accurrence, to
enter into and upon and take poqsesmon of the Premises or any part thereof, to exclude

Mortgagor and its agents and employees thereof from, and Mortgagor shall immediately

_surrender possession of the Preniifes. Mortgagec may insure the Premises, contract with

third parties to assist Mortgagee, coriplete any construction in progress thereon at the
expense of Mortgagor, lease the same 4 /ncluding without limitation leases extending past
- the term of the Loan), collect and receive all Rents and apply the same, less the
- necessary or appropndte expenses of collectien thereof, either for the care, operation
and preservation of the Premises or, at the electisp of Morigagee in its sole discretion,
to a reduction of such of the Liabilities in such orderas Mortgagee may elect.
Mortgagee, in addition to the rights provided under thc Note and any Related
~ Agreements is also hereby granted full and complete autlioriwy to enter upon the
Premises, empluy watchmen to protect the Personalty and Linprovements from
depredatln “or injury and to preserve and protect the Colla{er &, znd to continue any
_ and all outstanding contracts for the erection and compietion of Improvements to the
Premises, to make and enter into any contracts and obligations wheréver “ecemry in its
own name, and to pay and discharge all debts, obligations and Habilities ircurred
thereby, all at the expense of Mortgagor. All such expenditures by Mortgcw ¢ shall be
- Liabilities hereunder which shall accrue interest at the Default Rate.

44 _ﬁgglg%ur@, Pxpemg of Litigation. When the Liabilities, or any part
thereof, shall become due, whethei by acceleration or otherwise, Mortgagee shalt have

the right to foreclose the lien hereof for such Liabilities or part thereof. In any suit to
foreclose the lien hereof, there shall be allowed and included as additional indebtedness
in the decree for sale all expenditures and expenses which may be pdld or incurred by or
on behalf of Mortgagee for attorneys’ fees and expenses, appraisers’ fees, environmental
studies and/or audits, outlays for documemary and expert evidence, stenographers’
charges, publlcatlon costs and costs (whzch may be estimated as to items to be expended
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after entry of the decree) of procuring all such abstracts of title, title searches and
" examinations, title insurance policies, and similar data and assurances with respect to
title, as Mortgagee may deem necessary either to prosecute such suit or to evidence to
bidders at any sale which may be had pursuant to such decree the true condition of the
 title to or the value of the Premises. All expenditures and expenses of the nature in this
. Section 4.4 mentioned and such expenses and fees as may be incurred in the protection
of the Premises and the maintenance of the lien of this Mortgage, including the fees of
any attorney employed by Mortgagee in any litigation or other proceeding affecting this
- Mortgage, :the Note, the Related Agreements or the Premises, including probate and
bankruptey proceedings, or in preparation for the commencement or defense of any
~ litigation o other proceeding or threatened litigation or other proceeding, shall be

- immediately due and payable by Morigagor, with interest thereon at the Default Rate,

and shall be steired by this Mortgage. :

4.5,  Applcution of Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of the @ emises shall be distributed and applied in the following order of
priority; first, on account of 2! costs and expenses incident to the foreclosure
proceedings, including all sucpitems as are mentioned in Section 4.4 hereof; second, on
account of all Liabilities, with interest Ihereon as herein provided; and third, any surplus
to Mortgago. :

46  Appointment of Receiver. [Upon, or at any time after, a Default hereunder
and before or after the filmg of a complain: to'foreclose this Mortgage, the Mortgagee
may petition to have a receiver for the Premisés appointed. Such appointment may be
made either before or after sale, without notice, without regard to the solvency or
 insolvency or Mortgagor at the time of application fsr/such receiver and withoul regard -
1o the then value of the Premises or whether the same/siall be then occupied as a
- homestead or not, and Mortgagee or any holder of the Nete may be appointed as such

~receiver. Such receiver shall have power 1o collect the rents/rusues and profits of and
from the Premises during the pendency of such forectosure suii =iy in case of a sale and
"~ a deficiency, during the full statutory period of redemption, whether there be redemption
- or not, as well as during any further period when Mortgagor, except for the intervention
~ of such receiver, would be entitled to collect such rents, issues and profi's, i:nd all other
powers which may be necessary or are usual in such cases for the protectioin, 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 et income Gn' his or
- her hands in payment in whole or in part of: {a) the Liabilities secured hereby or by any
- decree foreclosing this Mortgage, or any tax, special assessment or other lien which may
. be or become superior to the lien hereaf or of such decree, provided such application 18
made prior to foreclosure sale; and/or (b) the deficiency in case of a sale and deficiency.

4.7 Personal Properiy Foreclosure. If a Defuult exists, Morigagee may exercise @

‘from time to time any rights and remedies available to it under appiicable law, or "1
otherwise available to it, in addition 1o, and not in lieu of, any rights and remedies "{‘3
| | v
th
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xpressly granted in this Mortgagee. Mortgagor shall, promptly upon request by
Mortgagee, assemble the Collateral and make it availzble 10 Mortgagee at such place or
places, reasonably convenient for both Mortgagee and Morigagor, as-Mortgagee shall
designate. Any notification required by Jaw of intended disposition by Mortgagee of any

of the Coilateral shall be deemed reasonably and properly given if given at least five (§)

days before such disposition. " Without limiting the foregoing, whenever a Default exists,
Mortgagee may, with respect to.so much of the Collateral as is personal property under
appiicable law, to the fulless extent permitted by applicable law, without further notice,
advertisement, hearing or process of law of any Kind, (i) notify any person obligated on
the Collateral 10 perform directy for Mortgagee its obligations thereunder, it} enforce
collection 44 any of the Collateral by suit or otherwise, and surrender, release or
exchange ali or any part thereof or compromise or extend or rerew for any period
(whether or rot/longer than the original period) any obligations of any nature of any
party with respzct thereto, (iii) endorse any checks, drafts or other writings in the name
of Mortgagor to ailow collection of the Collateral, (iv) take control of any proceeds of
the Collateral, (v) entér upon any premises where any of the Collateral may be located
and take possession of and. zemove such Collateral, (vi) seil any or all of the Collateral,
free of all rights anrd claims-0l Mortgagor therein and thereto, at any public or private
sale, and {vii) bid for and purctase any or oll of the Collateral at any such sale,
Proceeds of any disposition by Moty agee of any of the Collateral may be applied by
-Mortgagee to the payment of expenses’in connection with the Collateral, including
attorneys fees and legal expenses, and @y balance of such prnceeds shall be applied by
Mortgagee toward the payment. of such of the' Liubilities and in such order of application
as Mortgagee may from time to time elect, Mortgagee may exercise from time to time
any rights and remedies available to it under the Uniform Commercial Code or other
apphcabie law as in effect trom tlme to time ar otherwise available to it under applicable
law, ‘

" Mortgagor hereby expressly waives presentment, demaad, notice of dishonor,
protest and notice of protest in:connection with the Note and, 10 the fullest extent
permitted by dpplicabie law, any and all other notices, demands, advertisements, hearings
or process of law in connection’ with the exercise by Mortgagee of any of.its rights and
remedies hereunder. Mortgdgor hereby constitutes Mortgagee its attorney-in-fact with
full power of substitution 1o take possession of the Collateral upon any Défavlt and, as
Mortgagee in its sole discretion deems necessary or proper, to execute and déliver all
instruments required by Mortgagee to accomplish the disposition of the Collaterai; this
power of attorney is a power ca‘tlpled with an interest and is irrevocable while any of the
Liabiiities are oulstand-ng '

4.8‘ - Performance of Th grd Party Agreements. Morlg‘:gee may, in its sole
discretion at any -time after the occurrence of a Default, notify any person obligated to

~ Mortgagor under or with respect to any Third Party Agreements of the existence of a
Default, require that performance be made directly io Morigagee at Mortgagor's
expense, and advance such sumis as are necessary or appropriate to satisfy Morigagor’s
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obligations thereunder; and Mortgagor agrees 10 cooperate with Mortgagee in all ways
reason;tbly requesled by Morigagee (including the giving of any notices requested by, or
joming in any notices given hy, Mortgagee) to chC()mpliSh the foregmng

49 No L:gt_m;h;y on \dgr;gg gee: Indemnity. Notwithstanding anything contained
herein, Mortgagee shall not be obligated to perform or discharge, and does not hereby

undertake to perform or discharge, any obligation, duty or liability of Mortgagor, whether
~hereunder, under any of-the Third Party Agreements or otherwise. Mortgagor shall be
and rernain liable for all its obligations. Except for matters caused by the gross
negligence or wilful misconduct of Mortgagee, Mortgagor shall and does hereby agree to
indemnif and defend against and hold Morigagee harmless of and from: (i) any and all
llabihn_es, lesses or damages which Mortgagee may incur or pay under or with respect to
‘any of the Collareral or under or by reason of its exercise of rights hereunder; and (ii)
‘any and all claimsand deminds whatsoever which may be asserted against it by reason
of any alleged abhg dens o1 undertakings on its part to perform or dlschdrge any of the
terms, covenants or agresments contained in any of the C()l]dtf‘ ral or in any of the
contracts, documents or ipstruments evidencing or creating any of the Collateral.
Mortgagee shall not have responsibility for the control, care, management or repair of
the Premises or be responsmie or \iable for any negligence in the management,
~ operation, upkeep, repair or contiol of the Premises resulting in loss, injury or death to
any tenant, licensee, emiployee, strangzr/or other person. Nao lability shall be enforced
or asserted against Mortgagee in its exercise of the powers herein granted to it, and
Mortgagor expressly waives and releases wny such liability, Should Mortgagee incur any
~ such liability, loss or damage under any of the Lzases or under or by reason hereof, or in
_the defense of any claims er demands, Mortgage: sgrees to reimburse Mortgagee
immediately upon demand for the full amount [h&ne.ﬂ including costs, expenses and
~ attorneys’ {ees, plus interest thereon at the Default Rate.

4,10 Prepayment Charge, 1f this Mortgage, the Nutd or any Related Agreement
' provides. for any charge for prepayment of any Liabilities, Mor‘g'gor agrees to pay said
chatge if for any reason any of said Liabilities shall be paid prior toghe stated maturity
date thereof, even if and notwithstanding that a Default shall have uecurrad and
Murtgagee by reason thereof, shall -have declared said Liabilities or ali.suips secured
hereby immediately due and payable, and whether or not said payment is'riade prior 1o
or at any sale held under or by virtue of this Section 1V,

411  Suits to Protect the Premises. "Mortgagee shall have the power and
authority (but not the duty) to institute and maintain any suits and proceedings as
. Mortgagee may deem advisable (a) to prevent any impairment of the Premises by any
acts which may be unlawful.or which violate the terms of this Mortgage, (b) to preserve
or profect its interest in the: Premises, or () to restrain the enforcement of or-
- compliance with any legislation or other governmental enactment, rule or order that may
be unconstitutional or otherwise invalid, if the enforcement of or compliance with such
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~ enactment, rule or order mlght |mputr the security hereunder or be prejudicial to
‘ Mortgage‘e s interest.

4'1.. Delay or Omission. No delay or omission of Mortgagee in the exercise of
any nght power or remedy accruing upon any Default shall exhaust or impair any such
right, power or remedy, or be.construed to waive any such Default or to constitute
acquiescence therein. Every right, power and remedy given to Mortgagee may be
cxercnsed fmm tlme to ume aud as often as may be deemed expedient hy Mortgagee.

V. ENVLB,ONM{;NML MAIEE_BS

5_.51 Definition s. For purpoxes of this Article:

(a) "E:.*'ironmental Laws" means:

(|) an) faeral statute, law, code, rule, regulation, guideline, ordinance,
order, standard, pem‘n license or reqmrcmem (including consent decrees, judicial
decisions, judicial intz rpretauons and administrative orders) now existing or
hereinafter enacted togéther with all refated amendments, implementing
regulatwns and reauthorizations, pertammg to the protection, preservation,
conservation or regulation of the environment, including, but not fimited to: the
Chbmprehensive Environmental Response, Compensation, and Liability Act, 42
U.S.C. §9601 et seq.  (“CERCLA"): the Resource Conservation and Recovery Act,
42 US.C. §6901 et seq. ("RCRA"); th=_"nxic Substances Control Act, 15 U. S.C.
§2601 et seq. ("TSCA"); the Clean Air A<ty 42 US.C. §7401 et seq.; and the
Clean Water Act, 33- U S.C. §1251 et seq.; undl

(i) any state or |I)Cd| statute, law, code rule, 1*gll|dll()n guulelme
ordm.mce, order, standard, permit, license or requirérient (including consent

' decrees, judicial decisions, judicial interpretations and administrative orders), now
existing or hereinafter enacted together with all related aniendments,

‘ xmp]ementmg regulaums and reauthorizations, pert.unmg tothe protection,
preservation, conservation or regulation of the environment, incudipg, if the
Premises are located in Mlinois, the [llinois Environmental Protection Act, I,
Rev. Stat. Ch. 111-1/2, §1l}(}l et seq., (collectively, the "Illinois Enviro! mwnml
Act"}, -

- (b)  "Hazardous Material" means:

(i) "hazardous subqtdnceq" as det’med by CERCLA or the lilmms
: Env:ronmenm! Act,

(ii) “hazardous wastes”, as defined by RCRA;
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(iii) any pollutant or contaminant, or hazardous, dangerous or toxic
“ chemical, material, waste or other substance ("pollutam”} within the meaning of
any Enviranmental Laws, which Environmental Laws prohibit, limit, otherwise
regulate, relate to or impose obligations, liability or hhmdards concerning the use,
exposure, release, generalion, manufacture, sale, transport, handling, storage,
treatment, reuse, presence, disposal or recycling of such poltutant; .

(iv) petraﬁelim'or crude oil;

(v) any radioactive material, including any source, special nuclear or by-
procuct material as defined at 42 US.C. §2011 et seq,, and amendments thereto
and rezathorizations thereof;

(v1) ""Hestos~c0nm|n1ng matermlb in any form or condition;

(vn) polychlerinated h.phenyls ("PCB"); and

| (vm) nalur if gas, ndturdl gas qutuds liquified natural gas or symhetlc gda
useable for fuel, - .

(¢)  "Environmental Aciions’ rozans:

(i) any notice of violation, correspondence, complaint, claim, citation,
demand, inquiry or inquiries, report, actice, assertion of potential responsibility,
lien, encumbrance, or proceeding regarding thie Premises or property adjacent to
the Premises, whether formal or informal, abacitrte or contingent, matured or
unmatured, brought or iscued by any governmerial unit, agency, or body, or any

- person or entity respecting:

{1)  Environmental Laws;
(2)  public health risks;

(3} - the eavirenmentuzl condition of the Premises, or any poriaen thereof,
~or the contamination of any other property by Hazardous Material
~emanating from the Premises, including actual or alleged damage or
- injury to wildlife, biota, air, surface or subsurface soil or water,
wetlands or other natural resources; or

the use, exposure, release, generation, manufacture, transportation
to or from; handling, storage, treatment, recycling, reclamation,
reuse, disposal or presence of Hazardous Material either on the

- Premises or transported off-site for sale, treatment, storage,

-~ recycling, reclamation, reuse or disposal;
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(i) any violation or claim of violation by Morigagor of any Environmental
- Laws; ' '

, (m) dny [len ior damages caused by, or the recovery of any costs incurred
- for the investigation, remediation or cleanup of any release or threatened release
. of Hazardous Material; or

“(iv) the destruction or Joss of use of property, or the injury, illness or
“death of any officer, director, employee agent, representative, tenant or inviteg of
' Murtgagor or any other person atising from or caused by the cnvironmental
- “copaition of the Premises.

- 52 (Reoresentations. Mortgagor hereby represents and warrants to Mortgagee
that: - |

-{a} The Prcm:sps and Mortgagor have been and are currently in comphdnce
with aII Environmental Lavss  All required governmental permits and licenses are in
effect, and Mortgagor is in wmpllance therewith. Mortgagor has not received any notice
of any Environmental Action réspecting either the Premises, any off-site facility to which
has been sent any such Hazardous’ Material for off-site treaiment, recyeling, reclamation,
reuse, handling, stumge or dxspnsal or oty property adjucent to the Premises.

(b) No use, exposure, re!ease generation, manufac'ure Storage, treatment,
transportatzan or disposal of Hazardous Materis) has occurred or is occurring on or from
the Premises except as has been disclosed in writing to Mortgdgee ("Disclosed Material®).
All Hazardous Material used, treated, stored, transperiad to or from, genemted or
- handled on the Premises has been disposed of on or-if the Premises in a lawful manner.
No environmental, public health or safety hazards currently exist with respect to the
" Premises. No underground storage tanks (including petroleu nUitorage tanks) are now
present or have been located on or under the Premises in the pasion or under the
Premises except as has been disclosed in writing t Mortuagee ("Disciosed Tanks").

B (c) ‘There have heen no pdsl and therc are no peading or threziened,
| Envrronmemal Actions,

Mortgagor agrees that all of the lepresemalmns and warranties set forth tierein
will be true at the closing of the Loan and shall survive the Loan, except 15 to matters
which have been disclosed in writing to and approved by Mortgagee. At Morlg&gee 5
request, \dc)rtgagor shall reaffirm such representations and warranties in writing. The
Mortgagcr hercby agrees to indemnify and hold Mortgagee free and harmless from and
- against all foss, cost, damage and expense, including atlorney's fees and costs, which
Mortgagee may sustain by reason of the inaccuracy or breach of any of the foregom;;i-p
- representations and warraiities as of the date the foregoing represent tations and .1

wartanties are made and are deemed remade. %4

v
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53 Covenants. Mortgagor hereby covenants and agrees with Mortgagee as
follows: ' -

_ (a) - The Premlsea and Mortgagor shall comply with all Environmental Laws.

All requued governmental permits and lticenses shall remain in effect or shall be
renewed in a timely manner, and Mortgagor shall comply therewith, All Hazardous .
Material present, handled or generated on the Premises will be handled, generated and
disposed of in a lawful manner. Mortgagor wilt satisfy all requirements of applicable
Environmental Laws for the registration, operation, maintenance &nd removal of all
underground storage tanks on the Premises, if any. Without limiting the foregoing, all
Hazardous-Material shall ke handled in compliance with all applicable Environmental
Laws. |

(b) -Ciber than Disciosed Material and Disclosed Tanks, no Hazardous

. Material shall e iniraduced to or used, generated, presented, stored, manufactured,
released, treated, disposed, transported onto or from or handled on the Premises without
~thirty (30) days prior written notice to Mortgagee, provided that Mortgagor may handle,
store, use or dispose of predpdts containing small quantities of Huzardous Materials,
which products are of a type customerily found in households (such as aerosol cans
containing insecticides, paints, pairt remover and the like) and provided further that
Morigagor shall handle, store, use, tapsrort or dispose of any such Hazardous Materials
- in a safe and lawful manper and shall 901 allow such Hazardous Materials 10
“contaminate the Premises or the environmeni,

- {c) . Mortgagor shall inmediately notify Morigagee of all Environmental
Actions and provide copies within two (2) business.gzys of receipt of all written notices,
complaints, correspondence and other documents relating thereto. Morigagor shall
promptly cure and have dismissed with prejudice all Enviconmental Actions to the
satisfaction of ’vlortgagee and Mortgagor shall keep the Premaes free of any
encumbrance arising irom any judgment, tiability or lien imposed_pursuant to any
Environmental Actions.

L (g Mortgdgor l;hall provide such information and certificatiohs v'hlch
Mortgagee may reasonably request from time to time to insure Mortgagor's compliance
' with this Article V. To investigate Mortgagor’s compliance with Environmental' Laws
and with this Article V, Morigagee, its agents and employees, shall have the rigay, but
not the obligation, at any time to enter upon the Premises upon reasonable notice to
Morigagor, take samples, review Morigagor’s books and records, interview Mortgagor’s
employees and officers, and conduct such other activities as Mortgagee, at its sole
discretion, deems appropriate to easure Morigagor’s compliance. Mortgagor shall
cooperate fully in the conduct of such an audit. If Mortgagee decides to conduct such an
audit because of {i) an Environmental Action; (ii) Mortgagee’s considering taking
p05=e5510u of or title to the Premises afier defau]l by Mortgagor (i) a material change
in the use of the Premises which, i i Mortgagee's opinion, increases the risk of
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noncompliance with Environmental Laws; or (iv) the introduction of Hazardous Material
“other than Disclosed Material to the Premises; then Mortgagor shall pay upon demand
all costs and expenses connected with such audit, which, until paid, shall become
Liabilities secured by the Related Agreements and shall bear inverest at the Default

" Rate. Nothing in this Article V shall give or be construed as giving Mortgagee the right

to direct or control Mortgagor's actions in complying with Environmental Laws,

54 - Mongagee's Rights to Rely. Mortgagee is entitled to rely upon
Mortgagot’s represenmnona and covenants contained in this Article V despite any
- independent mvesnganom by Mortgagee or its consuliants. Mortgagor shail take all
necessary «crions to determine for itself, and to remain aware of, the environmental
condition: of tiie Premises. Mortgagor shall have no right to rely upon any independent
environmental iyvestigations or findings made by Mortgagee or its consultants, except
such reports providsd by Mortgagee in connection with the acquisition of the Premises
by Mortgagor. - ' | -

- 55 Indemnification. The term "Morigagee’s Environmental leblllty" .s‘mtl
“mean any. and all losses, liabiiities, obligations, penalties, claims, fines, litigation,
demands, defenses, costs, judgn enis, orders, suits, proceedings, injunctive relief,

- information requests, notice letters, camages (including consequential, punitive and
exemplary damages), disbursements ar eipenses of any kind or nature whatsoever
(including attorneys’ fees and experts’ fees snd disbursements and expenses) incurred in
and/or arising out of (whether'before during or after the term of the Loan)
investigating, defending agamst, settling or prosezuting any litigation, claim or
proceedmg, costs mcurred in

(a)' © any removal or remedial action (as defiied in CERCLA) or similar costs
incurred in responding to the presence or threatened presence of and/er a release or
threat of release of a Hazardous Material) which may at anytwne be imposed upon,
‘incurred by or asserted or awarded against Morigagee Indemn iied Parties {defined
below) in connection wuh or drlsmg from:

_ (1) any Ha,.ardous Muaterial on, in, under or affecting all ar‘gny portion of
the. Premises, or any surrounding areas, or generated at the Premises;

. (i) any material misrepresentation, inaccuracy or breach of any warranty,
" covenant or agreement contained or referred to in this Section 5.5;

- (iii) any violation or claim of violation by Mortgagor of any Environmental

- (iv) the imposition of any lien for damages caused by, or the recovery of
any costs incurred for the cleanup of, any release or threatened release of
Hazardous Material, or =
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{v) any Environmental Actions; or

(b)  the costs and ekpen%eq of any Mortgagee Indemnified Party (including
attorney’s fees and expenses) in enforcmg the :ndemml:canons found herein.

Mo_rtgagnr‘shakl indemnify, defend (at trial and uppe]iate levels and with counsel, experts
and consultants acceptable to Mortgagee and at Mortgagor’s sole cost) and hold
- Mortgagee: Indemnified Parties free and harmless from and against Mortgagee’s Environ-

-mental Liability (collectively, "Mortgagor's Indemnification Obligations"). "Mortgagee
Indemnified Party(ies)" shall mean Mortgagee, its parent and subsidiary corporations,
and each of their reqpective affiliates, shareholders, directors, officers, employees, and
. agents. Morigagor’s Indemnification Obligations shall survive in perpetuity the repayment
" of the Note o7 any transfer of ihe Premises by Mortgagor, Mortg,agee or any of the other

. Mortgagee Indemrified Party, including by forectosure o by a deed in lieu of
foreclosure. Mortgagor and its successors and assigns hereby waive, release and agree not
to make any claim or Oring any cost recovery action against any Mortgagee Indemnified
Party under or with respect.to any Environmental Laws. To the extent that any
Mortgagee Indemnified Paity 5 strictly liable under any Environmental Laws or
Environmental Actions, Mortgasor's Environmental Obligations to such Mortgagee
Indemnified Party under this inderinity shafl likewise be without regard to fault on the
part of Mortgagor or such Mortgage: Indemnified Party with respect to the violation or
condition which results in Hability to such Mortgagee Indemnified Party.

VI, GENERAL

6.1 Permltted Acts, Mm tgagnr agrees th'z without affecting or diminishing in
any way the liability of Morigagor or any other persor-{except any person expressly
released in writing by Mortgagee) for the payment or perforinance of any of the
Liabilities or for the performance of any obligation contuined-herein or affecting the lien -
nereof upon the Collateral or any part thereof, Mortgagee may-ai-any time and from
time to time, without notice to or the consent of any person release any person liable for
the payment ar performance of any nf the Liabilities; extend the titne for_or agree to
alter the terms of payment of, any indebtedness under the Note or any'of .he Liabilities;
modify or waive any obligation; subordinate, modify or otherwise deal witli tnie lien
hereof; accept additional security of any kind; release any Collateral or other property
securing any or all of the Liabilities; make releases of any portion of the Premises;
consent to the making of any map or plat of the Premises; consent to the creation of a
condominium regime on all or any part of the Premises or the submission of all or any
part of the Premises to the provisions of any condominium act or any similar provisions
of law of the state where the Premises are located, or to the creation of any gasements
on the Premises or of any covcnams restricting the use or occupancy thereof; or exercise
or refrain from exercising, or waive, any right Mortgagee may have.
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Mﬁ; Morlgugur shaH p.xy when due and p.;ydble and otherwise on
_ dem-md made by Martgagee all Joan fees, dppl’dl‘idf fees, recording fees, taxes,
* brokerage fees and commissions, abstract fees, title insurance fees, escrow fees,
attorneys’ fees, court costs, docuimentary and expert evidence, fees of inspecting
architects and engineers, envirenmental reports and/or audit costs and all other costs
and expenses of every character which have been incurred or which may hereafter be
incurred by Mortgagee n cnnnectmn wrth dny of the following (collectively, the
"Expemes“) .

-(a) - Any court or administrative proceeding involving Morigagor, the Premises
-or the:Related Agreements to which Mortgagee is made a party or is subject to

- subpoena by reason of its being a holder of any of the Related Agreements, including

. without limitation bankruptcy, msolvency, rearganization, probate, eminent domain,
condemnatlon ovilding code and zoning proceedings;

(b) Any com or administrative pmceeding or other action undertaken by
- Mortgagee to enforce-any ramedy or to cotlect any indebtedness due under this
~ Mortgage or any of the othcr Kelated Agreements following a default thereunder,
including without limitation a fareclosure of this Mortgage or a public or private sale
under the Uniform Commercial Cade;

(¢} Any remedy exercised by vmrtg.lgee follow:ng an Event of Defaull
“including foreclosure of this Mortguge and aciions in connection with taking possession -
of the Premises or colfectmg Rent assigned hereby;

‘ (d)' ~ Any activity in connecuun with any Tequest by Mortgagor or anyone acting
on behalf of Mortgagor that Mortgagee consent 1 u nraposed action which, pursuaut to
this Mortgage or any of the other Related Agreements, mayibe undertaken or
consummated only wnh the prmr consent of Mmtgdgee wnzther or not such consent is
granted; or

{e)  Any negotiation undertaken between Mortgagee and Mortgagor or anyone
- acting on bhehalf of Mortgauor pertaining to the existence or cure of any default under or
the mndlfncauon or extension of ;my of the Related Agreements,

M Mortgagor fails to pay any Expenses Mortg: gagee may elect, but shall not be anligated,
1o pay such Expenses, and if Mortgagee does so elect, then Mortgagor will, upon demand
by Mortgagee, reimburse Mortgagee for all such Expenses which have been or shall be
paid or incurred by it. The amounts paid by Martgagee in respect of such Expenses,
together with interest thereon at the Default Rute from the date paid by Mortgagee until
paid by Mortgagor, shall be added 10 the Liabilities, shall be immediately due and
~payable and shall be secured by the lien of this Mortgage and the other Related
Agreements. In the event of the foreclosure hereof, Mortgagee shall be entitled to add
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to the indebtedness found to be due by the court 4 reasonable estimate of such Expenses
to be incurred after entry of the decree of foreclosure, .

- Security Agreement; Fixture Filing. This Mortgage 10 the extent that it
unveys or othcrw.se deals with personal property or with items of personal property
which are or may become fixtures, shalf also be canstrued as 4 security agreement under
" the Uniform Commercial Code 1 in effect in the state in which the Premises are
located, This Mortgage constitutes a financing statement filed as a fixture filing in the
Official Records of the County Recorder of the County in which the Premises are
loeat=¢ with respect to any and all fixtures included within the term "Collateral” as used
herein an< with respect to any Personzlty or other personal property that may now be or
hereafter bezome such fixtures. Mortgagor shall execute any statements pursuant to the
~ Uniform Commercial Code, as Mortgavee may request to preserve, maintain and perfect
the priority of <22 first lien and security interest created hereby on the Collateral which
may be deemed persanal property or fixtures, and shall pay 1o \flurtgdgee on demand
any expenses incurred by Morlgagee in connection with the preparation, execution and
filing of any such documen:s. Mortgagor hereby authorizes and empowers Mortgagee
~and irrevocably appoints Murgagee the agent and attorney-in-fact of Mortgagor to
execute and file, on Mortgagor’s behalf, all financing statements and refiling and
continuations thereof as Mon‘gage tleems necesmw or advisable to create, preserve and
protect such lien.

, 64 Defeasance. Upon full paynient of all indebtedness secured hereby and
satisfaction of all the Liabilities in accordance with their respective terms and at the time
and in the manner provided, and when Mortgages has no further obligation to make any
advance, or extend any credil hereunder, under the/tte or any Related Agrsements,
this conveyance shall be rull and veid, and thereafter/wpon demand therefor, an
appropriate instrument of reconveyance or release shall i due course be made by
Mortgagee to Mortgagor. - All costs incurred in connectien Wity such reconveyance or
release shall be paid by Morigagor, including u release fee payzblz’ to Mortgagee in the
amount-of $50. Notwithstanding herein or in any of the Related Agreements to the
contrary, Mortgagor agrees that Mortgagee shall not be required 1o execute a

- reconveyance or release of this Mortgage regardless of whether the Nole it raid in full -
unless and until either (i} there has oceurred full payment of all indebtedrigss secured by )

the Elmwood Note and satisfaction of ali the liabilities under the Elmwood Wortguge in
accordance with their respective terms and at the time and in the manner provided, and
the Mortgagee has no further obligation to make any advance, or extend any credit

under the Elmwood Note, the Elmwood Mortgage or any other documents given in
connection with the Elmwood Loan; or (ii) the Elmwood Property has an 80% loan to

- value ratio, as determined by Mortgagee and a debt service coverage ratio, as

determined by Mortgagee, equal to or greater than L1,

65 Natices. Each notice, demand or other communication in connection with
this Mortgage shall be in writing, addressed to such addvessee at its address set forth
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below and shali be deemed to he given 1o and served upon the addressee thereo!

* (i) upon:actital delivery if personally delivered, (ii) on the third Business Day aiter the
-geposit thereof in the United States mail by registered or certified mail, first-class
postage prepald or uu) on the first Busmes‘; Day of the delivery to an overnight delivery

service. _

]{ to Mortgagor: - St, Paul Federal Bank For Savings
: . 6700 West North Avenue
Chicago, Lilinois 60635
Attention: Portfolio Analysis Dept.

St. Paul Federa! Bank For Savings
6700 West North Avenue
Chieago, IL 0633

Attention: General Counsel

Chicago Title And Trust Compuny
171 N. Clark '
Chicugo, Hlinois 60601

Peaicic Count LLL.C,

~ ¢fo Deneis ), O'Keefe
- 540 Florence '
Evanston, Ulrois 60201

- Barry Yaviiz
. Pierce, Yavitz & Esiick. L.
- 135 S. LaSalle Street, ste 1963
Chicago, Hlinois 60603

By notice complying with this section, any party may from time to time designate a
different address as its address for the purpose of the receipt of notices hereunder.
"Business Day" shail mean any day, including Saturdays when r»flortgdgt.p in spen for
business, other than Sunday o any other d.ty on which federal savings banks in Chicago,
Illinois are not open for bd'-‘.mes%

66 Sgg;gessors; Mortgagor: Gender. Without in any way limiting the provisions
of Section 1.6 hereof, all provisions hereof shall inure 10 and bind the parties and their
respective successors, vendees and assigns. The word "Mortgagor” shall include all
persons claiming under or through Morigagor and ali persons liable for the payment or
performance of any of the Liabilities whether or not such persons shall have executed
the Note or this Mortgage. Wherever used, the singular number shall include the plural,
the plural the singular, and the use of any gender shall be applicable to all genders.
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6.7  Assignment by Mortgagee. Mortgagee shall have the right to assign
Mortgagee’s right, title and interest in andl to this Mortgage, the Note and any Related
Agreement and/or the Loun, in whole or in pari, or any partlupatmg interest therein to
any person, including without limitation any person acquiring title to all or any part of
the Collateral through foreclosure or otherwise. Any subsequent assignee shall have all
the nghts and powers herein provuled to Mortgagee,

6.8 Qﬂ re by Mor;gdgc. . Mortg.wee shall be deemed to have exercised
reasonable care in the custody and preservation of any of the Collateral in its possession
if it takes such action for that purpose as Morigagor requests in writing, but faifure of
Mortgages 1o comply with any such request shall not be deemed to be (or 1o be evidence
of) a failure 1o exercise reasonable care, and no failure of Mortgagee to preserve or
protect any righis with respect to such Collateral against prior parties, or to do any act
with respect te the preservation of such Callateral not so requested by Mortgagor, shall

“be deemed a fallu“, 1, EXercise reasonah[e care in the custody or preservation of such
Collateral.

6.9  Governing Law. This Mortgage shall be construed in accordance with and
governed by the internal laws ¢f the State of Ilinois.

6.10 Wgwg; Murtgdg,or on beialf of ttself and all persons now or hereafter
interested in the Premises or the Collatzral,to the fullest extent perm:tted by applicable
law hereby waives all nghts under all appraisement, homestead, moratorium, valuation,
exemption, stay, extension, and redemption siatores, laws or equities, or any so-called
"Moratorium Laws", now or hereafter existing, wid ..,rehy further waives the pleading of
any statute of limitations as & defense 1o any and alt-Liabilities secured by this Mortgage,
and Mortgagor agrees that no defense, claim or right‘vased-on any thereof will be
asserted, or may be enforced, in any action enforcing or ielaiing (o this Mortgage or any
of this Collateral, Without limiting the generality of the prew»mg sentence, Mortgagor
on its own behalf and on behalf of each and every person acquiridg any interest in or
title to the Premises subsequent to the date of this Morigage, hereby irrevocably releases
and waives any and all rights of redemption from sale under any order urdecree of
foreclosure of this Mortgage or under any power contained herein or undérany sale
-~ pursuant to any statute, order, decree or judgment of any court to the extert permitted
by the provisions of 735 ILCS 5/15-1603 of the Llinois Compiled Statutes, as amended.
Mortgagor, for itself and for all persons hereafter clalmmg through or under it or who
may at any time hereafter become holdess of liens junior to the lien of this Mortgage,
hereby expressly waives and releases all rights to direct the order in which any of the
Collateral shall be sold in the event of any sule or sales pursuant hereto and to have any
of the Collateral and/or any other property now or hereafier constituting security for any
~ of the Liabilities marshalled upon any foreclosure of this Mortgage or of any other
security for any Liabilities. No action for the enforcement of the lien or of any provision
nereof shall be subject to any ‘defense which would not be good and available to the
party interposing the same in an action at law upon the Nme hereby secured. Mortgagor
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acknowledges that the Premises do nof include either agricultural real estate or owner-
occupied residential real estate, and to the full extent permitied by law, Mortgagor
vo!untarily and knowingly waives its rights to reinstatement and redemption.

().11 No Mgrgg It being the desire and intention of the parties hereto that this
Mortg,age and the lien hereof do not merge in fee simple title to the Premises, it is
- hereby understood and agreed that should Mortgagee acquire an additional or other
- interests in or to the Premises or the ownership thereof, then, uniess a contrary intent is
‘manifested by Morigagee as evidenced by an express statement to that effect in an
appropriate document duly recorded, this Mortgage and the lien hereof shall not merge
in the fee simple title, toward the end that this Morigage may be foreclosed as if owned
by a strangcr to the fee simple utle

6.12 }‘._’(of,tgaggg Nat '.Lloint Venurer-or Partner. Mortgagor and Mortgagee
acknowledge and ‘ogrze that in no event shall Mortgagee be deemed 10 be @ partner or
-+ joint venture with Martzagor. Without limitation of the wregomg,, Mortgage shall not be
deemed to be such a partner or joint venturer on account of its becoming a mortgagee-
m-pov.scs#mn Or exercising 20y nghts pursuant to thns Morlgage or pursuant to any other

' 6.13 Tnme of Essence. Tifme 's declared 10 be of the essence in this Mortgage,
“the Note and any Related Agreements tnd of every part hereof and thereof.

6.14  No Third Party Benetits, This minrtgage, the Note and the other Related

Agreements, if any, are made for the sole henelit-of Mortgagor and Mortgagee and their
successors. and assigns, and no other party shall have any legal interest of any kind under
- or by reason of any of the foregoing. Whether or not' Mortgagee elects to employ any or
all the rights, powers or remedies available to it under any of the foregoing, Mortgagee
shall have no obligation or liability of any kind to any thirdpur ly by reason of any of the
jforegmng or any of Mortgagee’s actions or QmisSions pursuant fis elo or otherwise in
connecnon wzth this transaction.

6,]5 oy n;grpdr This Murt;,age may be executed in any number nf
counterparts and each such counterpart shall be deemed to be un originaly barall such
counterparts shall together constitute but one and the same Morigage.

, 6.16  Invalid Provisions. Whenever possible, each provision of this Mortgage
shall be interpreted in such manner s to be effective and valid under applicable law, but
if any provision of this Morigage shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without

 invalidating the remainder of such provision or the remaining pmv;smn\ of this
Mortgage.
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Soalem i
N L

. 617 Changes. Neither this Mortgage nor any term hereof may be released,

- changed, waived, discharged or terminated orally, or by any action or inaction, but only
by an instrument in writing signed by the party against which enforcement of the release,
“change, waiver, discharge or termination is sought, To the extent permitted by law, any
~agreement hercafier made by Mortgagor and Mortgagee relating to this Mortgage shall
be superior to the rights of the holder of any intervening lien or encumbrance, Any
~ hoider of a lien or encumbrance junior to the lien of this Mortgage shall 1ake its lien

subject to the right of Mortgagee to amend, modify or supplement this Mortgage, the
Note or any of the Related Agreements to extend the maturity of the Liabilities or any
portion thereof, to vary the rate of interest changeable under the Note and to increase
the amourt of the Liabilities, in each and every case without obtaining the consent of the
holder of such junior liep and without the lien of this Mortgage losing its priority over
the rights of @ny such junior lien,

6,18 Cowauiiance With Tllinois Mortgage Foreclosure Law. 1F any provision in
~ this Mortgage shall bé inconsistent with any provision of the statutes or common law of

the State of Hlinois governing the foreclosure of this Mortgage {collectively, "Foreclosure
Laws"), the provisions of the Toreclosure Laws shall take precedence over the provisions
of this Mortgage, but shall not/nvalidate or render unenforceable any other provision of
this Mortgage that can be constru¢d in a manner consistent with the Foreclosure Laws,
If any provision of this Mortgage shallprant to Mortgagee uany rights or remedies upon
defav)s of Mortgagor which are more limited than the rights that would otherwise be
“vested in Mortgagee under the Foreclosure Laws in the absence of said provision,
Mortgagee shall be vested with the rights grentzd in the Foreclosure Laws 10 the full
~extent permitted by Law. |

6,19  Waiver of Jury Trial; Situs,. MORTGASOR AND MORTGAGEE .
WAIVE ANY RIGHT TO A 'IRIAL BY JURY IN ANY ACTION OR PROCEEDING
TO ENFORCE OR DEFEND ANY RIGHTS (i) UNDER THIS MORTGAGE, THE
RELATED AGREEMENTS OR UNDER ANY AMENDMENT, INSTRUMENT,

- DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE
- FUTURE BE DELIVERED IN CONNECTION HEREWITH OK-THEREWITH, OR
(ii) ARISING FROM ANY BANKING RELATIONSHIP EXISTING IN
CONNECTION WITH THIS MORTGAGE, THE NOTE OR THE RELATED
AGREEMENTS. MORTGAGOR AND MORTGAGEE AGREE THAT ANY SUCH
ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND-NOT
BEFORE A JURY. ALL ACTIONS ARISING DIRECTLY AS A RESULT OR IN
CONSEQUENCE OF THIS MORTGAGE OR THE RELATED AGREEMENTS
- SHALL BE INSTITUTED AND LITIGATED ONLY IN A COURT HAVING SITUS -
IN THE COUNTY IN WHICH THE PREMISES IS LOCATED, AND MORTGAGOR
AND ALL PARTIES CLAIMING BY OR THROUGH MORTGAGOR OR
GUARANTYING ANY PORTION OF THE LIABILITIES, HEREBY CONSENT TO W
- THE EXCLUSIVE JURISDICTION AND VENUE OF ANY STATE OR FEDERAL ‘3
COURT LOCATED AND HAVING ITS SITUS IN SAID COUNTY, AND WAIVE <
o | | 3
© ukeefkasmig . o 40 i
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~ ANY OBJECTION BASED ON FORUM NON-CONVENIENS AND SUCH
PARTIES, OR ANY ONE OF THEM, HEREBY WAIVE PERSONAL SERVICE OF

ANY AND ALL PROCESS, AND CONSENTS THAT ALL SUCH SERVICES OF
PROCESS MAY BE MADE BY CERTIFIED MAIL RETURN RECEIPT =~ -
- REQUESTED, DIRECTED TO SUCH PARTY AT THE ADDRESS FOR SUCH

- PARTY AND SERVICE SO MADE SHALL BE COMPLETE FIVE (5) DAYS
; AFTER THE SAME HAS BEFN DEPOS!’I‘ED IN THE U.S. MAILS AS

. AFORESAID ‘

6&0 “Trust Excul QQU() !t is expressly understood and agreed by and between
the parnec hereto, anything herein to the contrary notwithstanding, that each and all of

" the warranties, indemnities, representations, covenants, undertakings and agreements

herein made on the part of Chicago Title & Trust Company, (the "Trust Company")
-hercunder, while ia form purporting to be the warranties, indemnities, representations,
covenants, undertakings and agreements of the Trust Company are nevertheless each and
" gvery one of them, m: 0z and intended not as personal warranties, indemnities,

, reprcsentauons, covenants, undertakings and agreements by the Trust Company or for
“the purpoie of or with the futcation of binding the Trust Company personally, and this
instrument is executed and delivered by the Trust Comp‘my not in its own right, but
solely in the exercise of the powers vonferred upon it as Trustee and that no personal
liability or personal responsibility is ussumed by nor shall at any time be asserted or
enforceable against the Trust Company 50 account of this instrument or on account of

- any warranty, mdemmty, representation, covenant, undertaking or agreement of the Trust
Company in this instrument contained, either(expressed or implied, all such personal
liability, i any, being expresxlv waived and reledsed by Morngigee.

: . IN WITNESS WHEREQF, the undersighed have executed and dehvered
this Mortgage in Chicago, Illinnis on the day and year firgt above written,

Chicago Titie-and Trust Company, not
persun.xlly but as [rustee under Trust No.
1099511

e &AZM

““.m:.m+ Vlee-Procid,

Prairie Court L.L.C., an Dlinois limited
liability company
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STATE OF ILLINO!S)
) . SS.
) COUNTY OF 2 ppk )

AR l,{ﬁ‘}: "y [ﬂcs 5@9/31 notary public in and for said County, in the State aforesaid,

- DO HEREBY CERTIFY THAT s Bgopen , personaily known to me to be
the stz President of Chicago Title & Trust Company, a4 lLLIAD IS
" corporation, and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and
severally acknowledged that as the saovme: President of such corporation, he/she
signed and Aelivered the said instrument on behalf of said corporation pursuant to
authority giver. by the Board of Directors of such corporation, as the free and voluntary
act and deed ot raid corpm ation, for the uses and purposes therem set forth.

GNI::N under my hand .md notarial seal this 9?0 %d\f of By qu";L

1994,

Notiy Public [SEAL] - [~

¢  "CFFICIAL SEAL" {
S R Mardou Estrada

My Commission expires: Notary ¢1 biic, State of Winals

| : . My Commissior. Expices 3/12/35

oke&ikusLmtg
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STATE OF JLLINOIS)
sS.
 COUNTY OF COBIL Cool )

L ’B\.«.rrgi Ya_m_tla notary public in dnd for said County, in the State aforesaid,
‘DO HEREBY GERTIFY THAT Penmg  B'Veek: , personally known to me to be

the M wanon o4 Of Prairie Court LL.C, an Illinais limited liability company, and

- personally known to me to be the same person whose name is subscribed to in the
- foregoing instrument, appeared before me this day in person and severally acknowledged

190,

- that as the WM, paggs i Of such limited lhhs‘lity company, (he) (she signed and
delivered the said instrument pu pursuant to authority given by the Operating Agreement, as
the free and voluntary act and deed of said company, for the uses and purposes therein

set fm th.

GIVEN unde: mv hund and notarial seal this 2(9 duy of /q-uq vt

T Bamy o=
]/ ~/

Notary Public [SEA_L]

LMy Cqmmissioh expires:_ $ " OF FICIA! - UEAL 9

e
 SHOTARY PIBLE. STALE i uums
MY COMMISSIGN EXP: +/16/95

PN WV e

nkccikus.mlg
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. EXHIBIT A

Description of ie Land

' PARCEL 1; LOT 12 IN-BLOCK 18 IN NORTH EVANSTON, A SUBDIVISION
"OF LOTS 11 TO 16 AND THE WEST 4.3 ACRES OF LOT 17 IN GEORGE
~ +SMITH'S SUBDIVISION OF THE SOUTH PART OF ARCHANG'S
. QULIMETTE RESERVE, AND ALSO OF LOTS 1 AND 3 AND THAT PART

OF LOT 2 LYING BETWEEN THE CHICAGO AND MILWAUKEE
RAJLROAD AND THE WEST LINE OF LOT 3 PRODUCED, TO THE WEST

"LINEOF SECTION 12, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE

. THIKD FRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS .

Address

- 2000-02 Central-and 2542-66 Prairie
~ Evanston, Illinois |

: P_r_gp_e_r_ 11 Index Numbers
10-12-103-012

 This instrument was prepared © €3
by and after recording return to:

Valerie A. Haugh g
Assistant Resident Counsel
St. Paul Federal Bank for Savings
6700 W. North Avenue '
- Chicago, Illinois 60635
1) 804213

okeelkas.mig
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