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MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT,
made as of the 1st day of September, 1995, by and between COLE
TAYLOR BANK, not personally but as Trustee under Trust Agreement
dated October 27, 1993 and known as Trust Number 534188 ("Borrow-
er"}, whose mailing address is 850 West Jackson Boulevard, Chicago,
Illinois 60607, and JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, a
Massachusetts corporation, having its principal office and place of
business at John Hancock Place, 200 Clarendon Street, Boston,
Massacliuvetts 02117 ("Lender"),

WITNESSETH:
A. Borrowei has executed and delivered to Lender a PROMISSORY
NOTE in the principal amount of NINE MILLION NINE HUNDRED THOUSAND
AND NO/100 DOLLAES) ($9,900,000.00), (which PROMISSORY NOTE,
together with all nsotes issued and accepted in substitution or
exchange therefor, and as any of the foregoing may from time to
time be modified or extended, is hereinafter sometimes called the
"Note"), which Note provides, among other things, for final payment
of principal and interest udder the Note, if not sooner paid or
payable as provided therein, to be due on November 1, 2005, the
Note by this reference thereto keing incorporated herein; and

B. Lender is desirous of secur)iiy the prompt payment of the
Note together with interest and prepayuent fees, if any, thereon in
accordance with the terms of the Note, ard any additional indebted-
ness accruing to Lender on account of any fiuture payments, advances
or expenditures made by Lender pursuant %o the Note or this
Mortgage (all hereinafter sometimes collectively referred to as the
"indebtedness secured hereby").

NOW, THEREFORE, Borrower, to secure payment oi thie indebted-
negs secured hereby and the performance of the coverants and
agreements herein contained to be performed by Borrower, and for
good and valuable consideration in hand paid, the receipt and
sufficiency whereof are hereby acknowledged, hereby agrecs and
covenants that:

1. GRANTING CLAUSES.

Borrower hereby irrevocably and absclutely does by these
presents drant, mortgage, convey, transfer, assign, bargain, and
sell to Lender, its successors and assigns, with all powers of sale
(if any) and all statutory rights under the laws of the State of
Illinois, all of Borrower's present and hereafter acquired estate,
right, title and interest in, to and under, and grants to Lender a
security interest in, the following:
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(a) The real property described in EXHIBIT A attached hercto
and incorporated herein by this reference, together with all
buildings, structures and improvements now or hereafter erected
thereupon and together with the fixtures and personal property
hereinafter described (which real property, buildings, structures,
improvements, fixtures and personal property 18 hereinafter
scmetimes referred to as "the Mortgaged Premises"); and

(&) All and singular the easements, rights-of-way, licenses,
permits, rights of use or occupancy, privileges, tenements,
appendages, hereditaments and appurtenances and other rights and
privileges thereunto belonging or in any wise appertaining, whether
now or in the future, and all the rents, issues and profits

therefrom,

(c} ALY right, title and interest, if any, of Borrower, in
and to the land 'ving within any street, alley, avenue, roadway or
right-of-way open or proposed or hereafter vacated in froat of or
adjoining said Mortgaged Premises; and all right, title and
interest, if any, of Borrower in and to any strips and gores
adjoining said Mortgag:d Premises;

{d}) All wmachinery,  apparatus, equipment, goods, systems,
building materials, carpeting. furnishings, fixtures and property
of every kind and nature whatsoever, now or hereafter located in or
upon or affixed to the said Mortgaged Premises, or any part
thereof, or used or usable in conpaction with any construction on
or any present or future operation(nf said Murtgaged Premises, now
owned or hereafter acquired by Boricwer, including, but without
limitation of the generality of the fcreaoing: all items described
in EXHIBIT B attached hereto and imade a p~art hereof; all heating,
lighting, refrigerating, ventilating, ' air-conditioning, air-
cooling, fire extinguishing, plumbing, cleani:ii¢, communications and
power equipment, systems and apparatus; an4 all elevators,
switchboards, motors, pumps, screens, awnings, i{loor coverings,
cabinets, partitions, conduits, ducts and compressors; and also
including any of such property owned by Borrower and stored on said
Mortgaged DPremises or in warehouses and intended to e used in
connection with or incorporated into said Mortgaged Piemiges; it
being understood and agreed that all such machinery, equipment,
apparatus, goods, systems, fixtures, and property are a part of the
said Mortgaged Premises and are declared to be a portion of the
security for the indebtedness secured hereby (whether in single
units or centrally controlled, and whether physically attached to
said real estate or not), excluding, however, personal property
owned by tenants of the Mortgaged Premises; and

(e) Any and all awards, payments or insurance proceeds,
including interest thereon, and the right to receive the same,
which may be paid or payable with respect to the Mortgaged Premises
as a result of (1) the exercise of the right of eminent domain, or
{2) the alteration of the grade of any street, or (3) any fire,
casualty, accident, damage or other injury to or decrease in the
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value of the Mortgaged Premises, to the extent of all amounts which
may be secured by this Mortgage at the date of receipt of any such
award or payment by Lender, and of the reasonable counsel fees,
costs and disbursements incurred by Lender in connection with the
collection of such award or payment. Borrower agrees to execute
and deliver, from time to time, such further instruments as may be
requested by Lender to confirm such assignment to Lender of any

gsuch award or payment.

TO HAVE AND TO HOLD the Mortgaged Premises with all rights,
privileges and appurtenances thereunto belonging, and all rents,
igsues ~and profits therefrom, unto Lender, its successors and
assigris, forever, for the uses and purposes herein expressed.

THIS »CRTGAGE IS GIVEN TC SECURE:
(1) Paymeat of the indebhtedness secured hereby;

(2) Paymenc of such additional aums with interest thereon
which may hereaftecr bz loaned to Borrower by Lender or advanced
under the Loan Docunents (hereinafter defined), even though the
aggregate amount outstanuing at any time may exceed the original
principal balance stated nerein and in the Note (provided, however,
that the indebtedness secursd hereby shall in no event exceed an
amount equal to three hundres percent (300%) of the face amount of

the Note); and

(3) The due, prompt and cciwplete performance of each and
every covenant, condition and agreeternt contained in this Mortgage,
the Note, and every other agreement, -aocument and instrument to
which reference is expressly made in this Mortgage or which at any
time evidences or secures the indebtedners zvidenced by the Note
{this Mortgage, the Ncte and all such oCher instruments are
hereinafter sometimes collectively referred -to as the "Loan
Documents”) .

2. REPRESENTATIONS AND COVENANTS.

It is a condition of this Mortgage that the representations
and covenants made in this Sec¢tion 2 be true, correct and complete
upon the execution and delivery of the Loan Documents, and Zorrower
hereby represents and covenants to Lender that:

2.1 Title %o Mortgaged Premiseg. As of the date of delivery
of this Mortgage, Borrower is well and lawfully seized of the
Mcrtgaged Premises as a good and indefeasible estate in fee simple,
free and clear of all liens, encumbrances, easements, covenantsa,
conditions, and restrictions {including, with respect to the
fixtures and personal property referred to herein, security
interests, conditional saleeg contracts, title retention financing
devices and anything of a similar nature except those made or
entered into by a tenant of the Mortgaged Premises), subject,
however, to the matters set forth in EXHIBIT C attached hereto, and
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has good and full power and lawful authority to grant, mortgage,
convey and grant a security interest in the same in the manner
herein provided; and that Borrower will make any further assurances
of title that Lender may require and will defend the Mortgaged
Premises against all claims and demands whatsoever.

2.2 Due Organization, Authority. Borrower is duly organized

and validly existing and in good standing under the laws of the
State of Illinois and has power and authority adequate to carry on
its business as presently conducted, to own the Mortgaged Premises,
to make and enter into the Loan Documents and to carry out the

transactions contemplated therein.

2.5 _Execution. Delivery and Effect of lLoan Documents. The

Loan Doc¢uaents have each been duly authorized, executed and
delivered Ly Borrower, and each is intended to be a legal, wvalid
and binding chligation of Borrower, subject to the limitation on
personal liability stated in Section 9 hereof, enforceable in
accordance withiice terms, except to the extent that the enforce-
ability thereof way he limited by bankruptcy, insolvency or other
similar laws affecting creditors’ rights generally and subject to
the exercise of judicial, discretion in accordance with general
principles of equity (regardless of whether enforcement is sought
in a proceeding in eqguity or at law).

2.4 Qther Obligations. The executicon and performance of the
Loan Documents and all agreemente and covenants therein and the
consummation of the transactions contemplated thereby will not
result in any breach of, or constilute a default under, any con-
tract, agreement, document or other insirument to which Borrower is
a party or by which Borrower may be bourd or affected, and do not
and will not violate or contravene any law to which Borrower is
subject; nor do any such instruments impose  or contemplate any
obligations which are or will be inconsisternt with the Loan Docu-
ments. No approval by, authorization of, oo filing with any
federal, state or municipal or other governmantal commission, board
or agency or other governmental authority is necessary in connec-
tion with the authorization, execution and delivery of the Loan

Documents.

2.5 Licenses and Permits. To the bast of Borirawer’s

knowledge, there are presently in full force and effect all
certificates, licenses, and permits (herein collectively "Permits")
required by applicable laws, ordinances, codes and regulations for
the operation of the Mortgaged Premises as a mixed use retail and
office building complex, and Borrower agrees that such Permits
shall be availalble for Lender’'s inspection at all reascnable times
and that copies thereof shall be furnished to Lender upon request.
Borrower agrees to keep all Permits and to cause all Permits now or
hereafter required in full force and effect ana to obtain renewals
thereof before expiration. Borrower further agrees that it shall
constitute an Event of Default hereunder if Borrower at any time
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shall fail to keep in full force and effect all necessary permits
and licenses described herein.

2.6 (Compliance with Lawg.

(a) To the best of Borrower’s knowledge, the improvements
forming part of the Mortgaged Premigses and the use of the Mortgaged
Premises for the purposes described in Section 2.5 above comply
with all applicable laws and regulations, including without
limitation environmental protection, health, OSHA, building and
zoning laws and ordinances and set-back and parking requirements;
and it shall constitute an Event of Default hereunder if the
improvzments forming part of the Mortgaged Premises or the use of
the Mortgaged Premises are at any time determined not to be in
compliance with 211 applicable laws and regulations, and such lack
of complizace may cause such improvements to be vacated or
demolished, Gr may result in the institution of proceedings for
vacation or demciition of the improvements, or may otherwise, in
Lender's reasonskle judgment, adversely affect the value of
Lender‘s security in the Mortgaged Premises.

(b} Borrower has /rezeived no notice that the environmental or
ecological condition of-tihe Mortgaged Premises is in violation of
any Environmental Law (z# defined in Section 3,20 below); and
Borrower, after making reasoriable inquiry, has no khowledge of any
such viclation.

(¢} Borrower has received ac notice that the soil, surface,
water or ground water of or on theMortgaged Premises are not free
from any spill, release or discharge ol any Hazardous Substance (as

defined in Section 3.20 below), and. Borrower, after making
reasonable inquiry, has no knowledge or any such spill, release or

discharge.

(d) To the best of Borrower's knowledge. Borrower has not
used, or permitted to be used, the Mortgaged Fremises for the
treatment, storage or disposal of any such Hazardous Substance (as

defined in Section 3.20 below), nor in any other manrer which could
lead to the imposition on Borrower of 1liability “under any

Environmental Law, and Borrower, after making reasonablis inquiry,
has no knowledge of such use by any predecessor in interzsc or any
other individual or entity.

(e} To the best of Borrower's knowladge, there have been no
releases at, upon, under, or within, nor past or ongoing migration
from reighboring lands to the Mortgaged Premises of any Hazardous
Substance.

(f) No underground storage tank is located on the Mortgaged
Premises.

TCOLTLSE




UNOFFICIAL COPY




UNOFFICIAL COPY

(g) To the best of Borrower's knowledge, there is no
Hazardous Substance located on, at or within the Mortgaged

Premises.

(h) Neither Borrower nor Borrower’'s beneficiary has received
notice of violation of any Environmental Law, nor have they, or
either of them, committed, or, to the best of their knowledge,
permitted, any activity in violation of the representations made in
paragraphs {a) through (g) of this Section 2.6.

(i} For the purposes of this Segtion 2.6 and Sectiop 3.18
below, .any one or more of the following shall constitute a
determination of non-compliance with an Environmental Law:

11 Determination by any governmental authority of
guch #ncn-compliance, if the effect of such determination is
not stayed-within thirty (30) days by the commencement of an
appropriatz administrative or judicial appeal; or

(2) I\_judgment by a court of competent jurisdiction
of such non-compliznce, if the effect of such judgment is not
stayed within thirty (30) days by the commencement of an
appropriate judicial appeal.

2.7 Constyxuction and Completion of Improvements. To the best
of Borrower's knowledge, the prescntly existing improvements
located on the Mortgaged Premises hiave been completed and installed
in a good and workmanlike manner; ‘in compliance with applicable
laws and ordinances and with the plears,and specifications therefor
previously delivered to Lender. The improvements are served by
electric, gas, sewer, water, telephone axd cther utilities required
for the present and contemplated uses and operation thereof. Any
and all streets and driveways necessary for eCcess to the Mortgaged
Premises, and other on-site and off-gite imprcvements necessary for
the present and contemplated uses and operatic:iof the Mortgaged
Premises and for service by utilities have been! completed, are
serviceable and have been accepted or approved by appropriate
governmental bodies.

2.8 r d Premises. Borrower has not
by act or omission permitted any building or other improvemerts on
property not ccvered by this Mortgage to rely on the Mortgaged
Premises or any part thereof or any interest therein to fulfill any
municipal or governmental requirement for the existence and
operation of such prcperty, building or improvement; and no
improvements on the Mortgaged Premises shall rely on any property
not covered by this Mortgage or any interest therein to fulfill any
governmental or municipal requirement. Borrower has not by act or
omigsion impaired the integrity of the Mortgaged Premises as a
single, separate, subdivided zoning lot, separate and apart from

all other property.
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3. BORROWER'S COVENANTS OF PAYMENT AND OPERATION.

3.1 Pperformance of Covenants in Loan Documents. Borrower
shall fully perform, observe and comply with all agreements,
covenants, conditions and provisions hereof, of the Note and of the
other Loan Documents, and shall duly and punctually pay to Lender
the sums of money expressed in the Note, with interest thereon and
all other sums required to be paid by Borrower pursuant to the
provisions of this Mortgage and the other Loan Documents, all
without any deduction or credit for taxes or other similar charges

paid by Borrower.
3.2 Payment of Taxes and Tax Depositsg.
{3 Payment of Taxes. Borrower shall pay or cause to

be paid 21l taxes, assessments and other similar charges of
whateveyr inture, ordinary and extraordinary, and to whomever
assessed which are now or may hereafter be assessed or levied
against the - Mortgaged Premises or any portion thereof or
interest thereir ~r which become payable with respect thereto
or with respect to_ the occupancy, use or possession thereof,
before the same becone delinguent; and shall deliver to Lender
within thirty (30) ¢ays after the payment thereof receipts of
the proper officers fo) such payment. In default thereof,
Lender may, but shall it ke obligated to, pay such taxes,
assessments, and other similar charges, including any penal-
ties or interest thereon (without inquiring into the validity
or invalidity of such taxea, -agsessments or other similar
charges and of which payment, arcunt and validity thereof, the
receipt of the proper officer shall be conclusive evidence),
and any amourt so paid by Lender sh2ll become immediately due
and payable by Borrower with interest as described in Section
6.6 hereof until paid and shall be secured by this Mortgage.
Borrower shall have the right to coatest the amount or
validity of any such tax, assegsment or ccher similar charge
by appropriate legal proceedings if: (i) the legal proceed-
ings shall operate to prevent the collection of such taxes,
assessment or other similar charge so conteated and the sale
of the Mortgaged Premises or any part thereof to satisfy the
game, and (ii) Borrower (unless such taxes, asszsement oOr
other similar charge have been paid in full under ‘nraotest)
shall deposit with Lender or with the appropriate court or
cther governmental authority or title insurance company
satisfactory to Lender an amount, with such subsequent
additions thereto as may be necessary, sufficient in Lender’s
opinion to pay such taxes, assessmernt or other similar charge,
together with all estimated interest and penalties in connec-
tion therewith, and all charges that may be assessed in z3id
legal proceedings against, or may become a charge on, the
Mortgaged Premises.
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(2) Tax Egscrow Payments. Borrower shall pay to
Lender, concurrently with and in additien to each monthly
installment payable on the Nots, such amount as Lender from
time to time estimates will be required to maintain there-
after a balance from which to pay taxes, assessments and other
governmental liens or charges against the Mortgaged Premises
at least thirty (30) days pricr to the date on which the same
become delinquent or past due. Borrower shall procure and
deliver to Lender in advance statements for such charges.
paymen~s for such purposes may be made by Lender at its
discretion, even though subseguent owners of the Mortgaged
Premises may benefit thereby. Lender shall not be a trustee
65 such funds, and such funds received pursuant to the
foregoing may be commingled with the general funds of Lender,
and .nic interest shall be payable in respect thereof. Upon
dema:nd” Ly Lender, Borrower shall deliver and pay over to
Lender frim time to time such additicnal sums or such addi-
tional secu’ity as are necessary to make up any deficiency in
the amount-necessary to enable Lender te fuily pay any of the
items hereinabryve mentioned as they become payable. If any
Event of Defauit -‘as hereinafter defined) occurs under the
terms of thig Mortgage, any part or all of the balance of said
amounts received by Lender pursuant to the foregoing may be
applied to any part cf the indebtedness secured hereby in the
discretion of Lender and in refunding any part of said amounts
Lender may deal with whomever is represented to be the owner
of the Mortgaged Premises-3t that time. The obligations of
Borrower pursuant ho covenants contained in this Mortgage
relating to taxes and assessments shall not be affected by
this Supgection 3.2{2) or payncnts made pursuant hereto,
except toc the extent that said obligations have actually been
satisfied by compliance with this svoparagraph.

3.3 Insurance and Insurance Depogits.

(1) PReguired Coverage. Borrower shall procure, deliver
to, and maintain for the benefit of Lender us an additional

insured to the extent of the balance of th¢ indebtedness
secured hereby during the continuance of this Mortgage and
until the same is fully satisfied and released, the following

insurance policies:

(a} "all-Risk" casualty insurance policies insuring
the buildings, structures, improvements and fixtures now
existing or hereafter ccnstructed upon the Mortgaged
Premises against all loss or damage occasioned by
casualties which, under good insurance practice, are
commonly insured against for buildings, structures, and
improvemente of like character in Cook County, Illinois.
The amount of such insurance shall be not less than cne
hundred percent (100%} of the full replacement cost of
such buildings, structures and improvements, without
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deduction for depreciation, as reasonably determined by
Lender irom time to time,

(b) Rent Loss Insurance insuring against loss arising
out of the perils insured against in the policy or
policies referred to in Subsection 3.3(1) (a) above, in an
amount equal to not less than cne year's gross revenue
from the operation and rental of all improvements now or
hereafter forming part of the Mortgaged Premises, based
upon one hundred percent (100%) occupancy of such
improvements, less any allocable charges and expenses
which do not continue during the period of reatoration;

(c) Insurance covering pressure vegsels, pressure
piving and machinery, if any, and all major compconents of
zny centralized heating or air-conditioning systems
loca*ted in the buildings and improvements forming part of
the Mrrtgaged Premises, in an amount satisfactory to
Lendex /~such policies also tc insure against physical
damage tc surh buildings and improvements arising out of
a peril covered thereunder;

{d) Insurance on the items of tangible property des-
cribed in Sectica) ® hereof and in EXHIBIT B attached
hereto and any rep'acements and substitutions therefor
(hereinafter sometimes collectively referred to as 'the
Equipment”) against lnes or damage by five and other
hazards presently included in so-called ‘'extended
coverage" policies and against vandalism and malicious
mischief in an amount satisfacltory to Lender, but in any
event in such amount as is_nigcessary to preclude the
Borrower from being a co-insurer;

(e) Comprehensive general gpublic liability and
property damage coverage with a bre2d. form coverage
endorsement in such amounts and with such companies as
are satisfactory to Lender;

(f) Flood Insurance, in the event the liortgaged
Premises are located in a federally-designated Special

Flood Hazard Area; and

(g) Such other insurance on the Mortgaged Premises,
the buildings and improvements forming a part thereof and
the Equipment (and any replacements or substitutions
therefor) and in such amounts as may from time to time be
reasonably required by the Lender against other insurable
hazards and perils which at the time are commonly insured
against for buildings, structures, improvements and
equipment of like character in Cook County, Illinois, due
regard being given to the height and type of the build-
ings and improvements, and their conctruction, location,
use and occupancy.
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{2} Form of Policies. All policies of insurance
required hereunder shall be in such form, issued by such
companies, and in such amounts as may be acceptable to Lender,
shall be kept on depcoait with Lender, and shall contain a non-
contributory standard mortgagee clause acceptable to Lender,
with loss payable to Lender, a lender’'s loss payable endorse-
ment., a waiver of subrogaticn endorsement, and replacement
cost and agreed amount endorsements or equivalent clauses or
endorsements acceptable to Lender, and shall further provide
that such insurance coverage may not be changed or cancelled
without at least thirty (30) days’ prior written nctice to
Lender. Borrower shall promptly pay when due any premiums on
apy policy or policies of insurance required hereunder, and
wilj deliver to Lender renewals of such policy or policies at
leas’. fifteen (15) days prior to the expiration datecs thereof,
said rnolicies and renewals or invoices therefor to be marked
"paid" Dby .the issuing company or agent. Upon Bcrrower's
failure tO comply with the requirements of this Section 3.3,
Lender may. ‘i1t its discretion, procure any insurance required
hereunder in the _amounts required pursuant to the terms and
provisions of tris Mortgage and pay the premiums due therefor,
and any amounts sc peid by Lender shall become immediately due
and payable by Boricwer with interest as described in Sec¢tion
6.6 hereof, and shall) be secured by this Mortgage. The
delivery to Lender of ¢ny policy of insurance hereunder or
renewals thereof shall corstitute an assignment to Lender of
all unearned premiums thereon as further security for the
payment of the indebtedness secured hereby. If any foreclo-
sure action or other proceedins hereunder is successfully
maintained by Lender, all righe, title, and interest of
Borrower in or to any policy or policies of insurance then in
force shall vest in Lender insofar as such policy or policies
apply to the Mortgaged Premises.

(3} Application of Loss Proceeds.” ™n the event of any
loes or damage to any part of the Mortgaged Promises, Borrower
shall give prompt notice thereof to Lender, ard Lender may
make proof of such loss or damage if the same is rot promptly
made by Borrower or if the Lender deems it desirablie to do 80,
In the event of such loss or damage: (1) all prcceeds of
insurance shall be payable to Lender to the extent ot-hue full
amount of the remaining unpaid indebtedness secured lereby;
{2) any affected insurance company is authorized and directed
to make payment therecf directly to Lender to the extent of
the full amount of the then remaining unpaid indebtedness
secured hereby; and (3) Lender is authorized and empowered to
settle, adjust or compromise any claims for loss, damage, or
destruction under any policy or policies of insurance.
Borrower agrees to execute (and to cause its beneficiary or
beneficiaries from time to time to execute), upon demand by
Lender, all receipts, vouchers, releases and other instruments
which may be necessary or desirable in aid of the aforemen-
tioned authorizations. All such insurance proceeds may, at

10
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the sole discretion of Lender, be: (a) applied to the restora-
tion, repair, replacement or rebuilding of the Mortgaged
Premiges; or (b) applied to the payment of the last maturing
installment or installments of the indebtedness secured hereby
(whether or not then due and payable); or {(¢) paid over to the
Borrower, on such terms and conditions as the Lender in its
digcretion may specify, to be used to repair the buildings,
structures, improvements or Equipment, or to build or install
new ones in their place, or for any other purpose or object
satisfactory to the Lender, without affecting the lien of or
the priority of the lien of this Mortgage for the full amount
of the indebtedness secured hereby before such payment took
piace. The Lender shall not be held responsible for any
failure to collect any insurance proceeds due urnder the terms
of any policy regardless of the cause of such failure. If
Lende: rnlects or is required to make such insurance proceeds
available . for repair, restoration or rebuilding of the
Mortgaged Piesmises, any porticn of such proceeds not needed or
used in sucl irepair, restoration, rebuilding or building shall
be applied to <he payment of the indebtedness secured hereby,
as provided abcve.

(4) Insuragce Escrow Payments. Borrower shall pay to
Lender, to the extent i¢asonably requested by Lender, on dates

on which interest under the Note is payable, such amounts as
Lender from time to time estimates to be necessary to create
and maintain a reserve fund from which to pay premiums as the
same become due, for insurance as herein covenanted to be
furnished by Borrower. Borrower shall procure and deliver to
Lender in advance sgtatements for zuch charges. Payments for
such purposes may be made by the Lender at its discretion,
even though subsequent owners of the Mortgaged Premises may
benefit thereby. Lender shall not be a trustee of such funds,
and such funds received pursuant to’ che foregoing may be
commingled with the general funds of Lender, and no interest
shall be payable in respect thereof. If ary Event of Default
occurs under the terms of this Mortgage, amny part or all of
the balance of said amounts received by Lend«r pursuant to
this Subsection 3.3(4) may be applied to any-rart of the
indebtedness secured hereby in the discretion of Lender and in
refunding any part of said amounts Lender may deal with
whomever is represented to be the owner of the Mastgaged
Premises at that time. The cbligations of Borrower pursuant
to covenants contained in this Mortgage relating to insurance
shall not be affected by this Subsection 3.3(4) or payments
made pursuant hereto, except te the extent that said obliga-
tions have actually been satisfied by compliance with this
Subsection.

11
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3.4 Maintenance. Repairs and Resgtoration: Compliance with

(1) Maintenance and Repair. Borrower shall keep and

maintain the Mortgaged Premises in good order, condition and
repair and will make, regardless of the sufficiency of
insurance proceeds, as and when the same shall become neces-
sary, all structural and non-structural, exterior and interi-
or, ordinary and extraordinary, foreseen and unforeseen,
repairs, restorations and maintenance, including any replace-
ments, necessary or appropriate including, without limitation,
rerairs of damage or destruction caused by fire or other
castalty or as cthe result of any taking under the power of
eminent domain. Borrower shall give Lender prompt written
notics of any damage or destruction to the Mortgaged Premises
causei py fire or other casualty. Borrower will suffer or
commit no-waste to the Mortgaged Premises or any portion
thereof. ~/all repairs and maintenance required of Borrower
must satisfy Lender as being of first-class quality and shall
in all respec.s ke in compliance with all matters and things
provided in Subgecrion 3.4{(2) below; and with respect to any
such proposed action, Borrower shall comply with all require-
ments which may reazsonably be imposed by Lender, including,
without limitation, [ the furnishing of additional title
insurance against licns, architectural inspections and
certificates, and the furrishing of security quaranteeing the
completion of all such wori. -Borrower shall not cause, suffer
or permit the construction-of any building, structure or
improvement on the Mortgaged Premises without the prior
written consent of the Lender to che proposed action as well
as to the plans and specifications relating thereto (which
consent shall not be unreasonably withheld). None of the
buildings, structures or capital improvements now or hereafter
erected or located on the Mortgaged Premises shall be removed,
demolished or substantially or structurally altered in any
respect, without the prior written consent of Lender,
Borrower shall, however, have the right, at any-time and from
time to time, to remove and dispose of any Fouwipment or
appliance which may have become obsolete or unfic for use or
which is no longer useful in the operation of said mortgaged
Premises, provided Borrower promptly replaces any such
Equipment or appliance so removed or disposed of with other
equipment and appliances, of at least equal usefulness and
quality, subject to the lien and security interest of this
Mortgage and free of superior or pari passu title, security
interest, liens or claims. Lender and any person authorized
by Lender shall have the right, but not the obligation, to
enter upon and inspect the Mortgaged Premises at all reason-

able times.

(2) mpli wi ws. Borrower shall promptly
comply or cause compliance with all covenants and restrictions
affecting the Mortgaged Premises and with all present and

12
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t future laws, ordinances, rules, regulations and other require-
ments, including, without limitation, pollution control and
environmental protection laws and regulations of all govern-
mental authorities with regpect to the Mortgaged Premises and
each portion thereof and with respect to the use or occupation
thereof. Borrower shall have the right to contest the
. validity or application of any such laws, ordinances, rules,
1 regulations and other requirements by appropriate legal
proceedings, so long as: (i) such legal proceedings shall be
prosecuted with diligence by Borrower and shall operate to
prevent the taking of the Mortgaged Premises by any governmen-
ta) authority, and (ii) Borrower shall have deposited with the
lLinder an amount, with such subsequent additions thereto as
may reasonably be deemed necessary by Lender, sufficient in
Lender's opinion to pay any fines, penalties, charges and
interzs’ thereon which in Lender’s copinion may be awarded or
assegsed and which may become a charge or lien upon the
Mortgaged Premises or which may in any way have or take parity
with or priciity over the lien of this Mortgage.

2aes

Borrower will not initiate or acquiesce in any zoning varia-
tion or reclassification of the Mortgaged Premises or any part
thereof without Lender s prior written consernt.

3.5 gale, Assiqnment, lurtier Encumbrance and Other Ljiens and
Chayxges .

(1) Beneficiary. Boirower covenants and represents
that, as of the date hereof, the sole beneficiary of Borrower
is an Illinois limited partnership (hereinafter referred to a=s
"Beneficiary"}, the sole general -partner of which is an
Illinois corporation (the "General Paruner"), as disclosed by
such Beneficiary to Lender in that ~eiltain Certificate and
Indemnity Agreement executed by Beneficiary and delivered to
Lender simultaneously herewith and that <he President of the
General Partner holds the sole power of direction over the
Beneficiary. Borrower has been appropriately airected to, and
Borrower shall, give prompt written notice to ) Lender and
obtain the consent of Lender before acting upon ox s£xecuting:
{i) any direction to convey or assignment or transier of any
legal or beneficial interest in the Mortgaged Premisec or in
the beneficial interest of Borrower to any third party; or
(i) any conveyance, assignment ¢r transfer by operation of
iaw of any legal or beneficial interest in the Mortgaged
Premises or in Borrower; or (iii} any contract, option or
mortgage to accomplish such conveyance, assignment or trang-

fer.

IEOLTLEGE

12) Prohibition on Transfer of Owperghip and Benefi-

¢ial Interests. Unless specifically permitted pursuant to the

termg and conditions of Sectiop 3.513) below, Lender, at its
option, shall have the unqualified right to accelerate the

maturity of the Note causing the full principal balance and
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accrued interest under the Note, together with a prepayment
premium as provided in the Note, to be immediately due and
payable without notice to Borrower, if:

{a) Borrower shall, without the prior written consent
i of Lender, sell, contract to sell (on an installment
: basis or otherwise), transfer, convey, or assign the
1 legal title to all or any portion of the Mortgaged
Premises, whether by operation of law, voluntarily or
otherwise; or

{b} Beneficiary shall, without the prior written
consent of Lender, sell, contract to sell (on an install-
ment basis or otherwise), transfer, convey, or agsign the
veneficial interest, or any part thereof, under the Trust
2greement with Borrower (including a collateral assign-
me'*) thereof), whether by operation of law, vecluntarily
or clherwise; or

(c) A controlling interest in the stock of any corporate
Ceneral Pzriner shall be sold to any person or entity; or

(d) Any ‘eale, contract to sell {(on an installment
basis or otherwige), transfer, conveyance or assignment
of all or any pact Of any partnership interest (either a
general or a linited partnership interest) in the
Beneficiary shall ociur.

In connection with Lender giving its consent to any sale,
assignment or other transfer referrzd to in (a). (b), (¢) or {d}
above, Borrower agrees that:

(i) Lender’s right to consent or not to.consent to such sale,
agsignment or transfer shall be in Leider’'s sole and unfet-
tered discretion;

(ii) If Lender gives its consent to any suchirale, assignment
or transfer, such buyer, assignee or transferee shell agree to _
perform all obligations hereunder of his or-—41ia seller, ~

assignor or transferor, subject to the provisions. ol Section
9.1 hereof (and to Section 9.2 hereof if such buyer, assignee
or transferee is a trustee under an Illinois land truet), and
this Mortgage shall be amended to evidence such transfer or
assignment and such agreement by the buyer, assignee or
transferee;

(iii) Whether Lender consents to any proposed sale, assignment
or transfer or not, Borrower shall reimburse Lender for all of
Lender's out-of -pocket expenses for legal fees and other costs
which Lender may incur with respect to such transfer, convey-
ance or assignment;

IC0LTLS6
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{iv) The provisions of Subsection 3.5(5) hereof shall be

applicable with respect to any such sale, assignuent or
transfer; and

(v) If Lender approves any such sale, assignment or transfer,
no buyer, assignee or transferee shall have any further right
to sell, assign or transfer any interest ag described in (a),
(b}, (c) or (d) above without first obtaining Lender's prior
written consent and satisfying the provisions of (i) through
(iv) above of this 1 . .

{3) Permitted Transfers of Ownerghip.

(A) Notwithstanding the provisions of Subsection 3.5(2),
Lend#r shall have no right to accelerate the maturity of the
Note ia the event of the occurrence of any of the following

transfers:

Ary- partner of Beneficiary may sell, assign or
transfer a part of his, her or its partnership interest
in Beneficiary or Beneficiary may assign its beneficial
interest in Porrower (i) for estate planning purposes to
an immediate €amily member (i.e. spouse or child of such
person) or to a-Lrust established for the benefit of one
or more such immedizte family members; provided that only
two (2) such trancufers, in the aggregate, for estate
planning purposes shall be permitted, or (ii) to a
partner of Beneficiary, provided such partner was a

partner of Beneficiary as ol the date hereof, and further
provided that only three {3) .such intra-partner trans-
fers, in the aggregate, shall be permitted under this
clause (ii).

The transfers described abowve in this Subgection
3.5(3) (A) shall be made only with Leraec’'s prior approv-
al, provided the following conditions are satisfied:

{a} No Event of Default shall exist as of the
time that such conveyance, transfer or wasignment
is made;

(b) Lender shall be furnished written rotice
of the proposed conveyance not less than sixty (60)
days prior to the making of such conveyance (except
in the case of conveyance by devise), together with
copies of the documentation which is to effect such
conveyance, and together with such information and
documentation regarding the proposed transferee as
Lender may reasonably request, including, without
limitation, evidence that the proposed transferee
possesses the required relationship to the trans-
feror; and
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(¢) Borrower shall reimburse Lender for all
of Lender’s reasonable out-cf-pocket expanses for
legal fees and other cousts which Lender may reason-
ably incur with respect to such conveyance and
Borrower ghall further pay in advance an adminis-
trative fee of $2,000 to Lender per transfer.

{B) Notwithstanding the provisions of Subsection 3.5 (2]
and in addition to the transfers permitted by Subsection
3.5(3)(A), on a one-time basis only, Borrower may convey fee
title to the Mortgaged Premises, or Beneficiary may aesign the
entire beneficial interest in Borrower to a transferee or
assignee, or the General Partner may transfer or assign its
general partnership interest to one or more transferees or
assigniaes who shall become the controlling general partners of
Benef:<1ary, and Lender shall have no right to accelerate the
maturity <f the Note as a result thereof, under the following

conditions:

(1) No Event of Default shall exist as of the time
that such-conveyance, transfer or assignment is made;

{ii) The m»rovisions of Section 3.5(4) hereof shall
apply and shall nat be breached in connection with the

transfer;

(iii) Lender shill be furnished written notice of
the proposed conveyance not less than sixty (60) days
prior to the making of such conveyance, together with
copies of the documentation. which 1s to effect such
conveyance, and together with such information and
documentation regarding the propesed transferee, includ-
ing financial and credit information and information
regarding such party's management ‘experience and general
reputation in the community, as Lernder may reasonably
request, including, without limitaticn, 4 description of
the proposed terms of the transfer, a diagram detailing
the ownership structure of the proposed tranisieree entity
and each of its constituent member entities,  lucluding a
list of rames of all persons having or proposirg to have
an ownership interest in the proposed transferee or any
of itg constituent member entities, the nature of the
ownership interest and ownership percentages for each of
them, and financial statements for all such entities and
Lender shall have approved such conveyance to such
proposed transferee on the basis of such information.
Borrower shall pay to Lender at the time of delivery of
the foregoing notice a $5,000.00 administrative fee,
which shall be deemed fully earned on the date of receipt
by Lender and shall be retained by Lender whether or not
the transfer occurs and whether or not Lender approves of
such transfer. At the date of the conveyance and

provided all conditions of this _ Subgection 3.5{3) (B)
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TE0LYLSS




UNOFFICIAL COPY




I

UNOFFICIAL COPY

have been satisfied, Borrower shall receive a credit
against the processing fee described in clause (viii)
below in the amount of the administrative fee;

(iv} If Lender gives itg consent to such proposed
conveyance, such buyer shall agree to perform all
obligaticns hereunder of its seller subject to the
provisions of Section 9 hereof, and to Section 9.2
herecf, if such buyer, assignee or transferee is a
trustee under an Illinois land trust (and shall acknowl-
edge in writing that it has read and examined all of the
provisions hereof), and this Mortgage shall be amended to
evidence such conveyance and such agreement by the buyer,
and such buyer shall execute and deliver to Lender an
assumption agreement and a separate environmental
jadamnity agreement in form and substance satisfactory to
Lerdsr, together with such security agreements, financing
state¢msnts, collateral assignments and other documenta-
tion as zhall be reasonably necessary to enable Lender to
have and enioy the same security for the indebtedness
secured herebty as Lender has under the Loan Documents;

(v) At Teast thirty (30) days prior to the trans-
fer, Borrower eiiell furnish to Lender and Lender's
counsel a certificotion from Borrower and the proposed
transferee that the -actual terms of the transfer as
previously presented to Lender pursuant to the foregoing
clause (iii) of this . Subsection 3.5(3)(R) remain
unchanged, together witn svidence that the buyer or
transferee has (or will have: in place at the closing)
casualty insurance in suchk /form and amounts as are
satisfactory to Lender, copiesof all corporate or
partnership documents authenticatlag the existence and
authority of the transferee to ‘@cquire the Mortgaged
Premises, a legal opinion from the tronsferee’s counsel
opining as to the due formation and existence of the
transferee and the continuing enforceability of the Loan
Documents and covenants and agreements therein as assumed
by the transferee, a proforma copy of the-ticle policy
described below in clause (ix} of this /Subgection
3,6(3) (B}, and such other documents or certificates as
Lender may require, all in form and substance satisiacto-

ry to Lender;

(vi) Lender shall be provided satisfactory evidence
concerning the effect of any change in the real estate
taxes for the Mortgaged Premises which may result from
the proposed transfer and the effect of such change on
the ability of the Mortgaged Premises to generate a cash
flow sufficient to pay the debt service on the loan
secured hereby and to maintain a debt service coverage
ratioc satisfactory to Lender;

17
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(vii) Lender ghall be provided with evidence
satisfactory to Lender that the proposed buyer or
transferee is not subject to sovereign immunity and is
subject to eervice of process in the State of Illinois;

{viii) Lender shall be paid a processing fee in an
amount equal to one percent (1%) of the unpaid principal
balance of the indebtedness evidenced by the Note as of
the date of the conveyance;

{(ix) Borrower shall provide to Lender, at
Borrower’'s sole cost and expense, a title insurance
policy or an endorsement to Lender’s existing title
insurance peolicy, from a company satisfactory to Lender
irzuring the continuing priority of this Mortgage
aclwithstanding the transfer and otherwise in form and
content satisfactory to Lender. Lender shall further be
furnisbed with a copy of the recorded deed or other
instrument of conveyance or transfer promptly after the

¢losing;

{x) Borrower shall reimburse Lender for all of
Lender’'s coste, fees and expenses, including, without
limitation, Lence»'s attorneys’ fees, which Lender may
incur with respect to such conveyance;

(xi) Borrower agrzes that Lender may further
condition its approva.-of any such conveyance con the
execution and delivery (az} by the proposed transferee of
an agreement in form and substance satisfactory to Lender
vhereby the proposed transferze agrees to assume and be
bound by all of the obligationsg of Borrower, as tenant,
arising on or after the effective-date of such conveyance
under that certain Master Lease ‘exa2cuted by Borrower
dated September _ , 1995 (the "Master Lease") for a
portion of the Mortgaged Premises as dsscribed thercin
and (bb) of a guarantee, in form satisfactery to Lender,
of all of the obligaticns and liabilities of the tenant
under the Master Lease arising on or after tlie effective
date of such conveyance executed by a principal of the
proposed transferee satisfactory to Lender. In ¢ event
shall any such assignment or assumption of the Master
Lease release Borrower, as tenant under the Master Lease,
or Beneficiary and Charles R. Malk, as guarantors of the
Master Lease, from any liability or obligation whatsoever
under the Master Lease or any guaranty of the Master
Leage, as the case may be, whether arising before or
after the effective date of any such conveyance; and

(xii) Such one-time transfer privilege shall be
personal to Beneficiary and to Borrower, and at such time
as ~uch transfer has been effected by either Beneficiary
or Borrower, such one-time transfer privilege shall no

18

IEOLTILSEH




UNOFFICIAL COPY




UNOFFICIAL COPY

longer apply or be applicable to or for the benefit of
any subsequent owner of the Mortgaged Premises or the
beneficial interest in the Borrower.

(4) Prohibition on Further Encumbrances.

(A) Borrower covenants and agreee that this Mortgage is
and will be maintained as a valid first lien on the Mortgaged
Premigses, and that Borrower will not, without the prior
written consent of Lender, directly or indirectly, create,
guffer or permit to be created or filed against the Mortgaged
Premises, or any portion thereof, or against the rents, issues
znd ‘profits therefrom, or against the beneficial interest in
Boriower, any mortgage lien, security interest, or other lien
or ercumbrance superior cor inferior to the lien of this
Mortgasae. except the lien of current general taxes duly levied
and assessed but not yet due and payable. In the event
Borrower sh:ll suffer or permit, without the prior written
congent of-Lender, any superior or junior lien to be attached
to the Mortgazed Premises or to the beneficial interest in
Borrower, the Lender, at its option, has the ungualified right
to accelerate th2 maturity of the Note causing the full
principal balance and accrued interest to be immediately due
and payable without (potice to Berrower, together with a
prepayment premium as provided in the Note.

(B) Notwithstanding tlie provigions of Paragraph (A)
above of this Subsection 3.9(4), Borrower shall have the
right, on a one-time basis only, to execute and deliver a
second mortgage covering the Mortgaged Premises, which second
mortgage shall be junior and subordinate in all respects to
the lien of this instrument and shall mzture not earlier than
the Maturity Date of the Note, provided that the following
conditions have been satisfied:

(i} No Event of Default shall exis®.as of the time
that such proposed second mortgage is made, and there is
no event or occurrence which, with the passaas of time or
the giving of notice, or both, would constitute an Event
of Default;

(ii) Such second mortgage contains a covenant
whereby Borrower agrees not to make payments to the
holder of such second mortgage during any period during
which a monetary Event of Default exists hereunder;

{iii) The secondary financing shall consist of a
single second mortgage which will be the only debt,
obligation or loan secured by the Mortgaged Fremises
other than the loan evidenced and secured by this

Mortgage;
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{iv) The secondary financing, by its terms, and all
right, title and interest of the second mortgagee there-
under, including, without limitation, any rights to
insurance proceeds, condemnation awards and assignments
of occupancy leases, shall at all times be and remain
completely subject and subordinate to this Mortgage and
all of the Loan Documents and any extensions, modifica-
tions and amendments thereof, and to any subsequent
advances made by Lender to Borrower, whether obligatory
or optiocnal, and to all right, title and interest of
Lender hereunder;

(v) The secondary financing shall not violate or
conflict with the termg of any occupancy leases, and by
its terms, shall be and remain subcrdinate to all present
and future occupancy leases, and the sgecond mortgage
shall), by its terms, prohibit the second mortgagee
thereunder from joining as parties defendant, any tenants
under any. nccupancy lease in any foreclosure action or
other suilt to enforce such second mortgagee's rights as
such second murtgagee may institute:

(vi) Any <efault under such second mortgage or any
note or other l0a.i document evidencing such secondary
financing, will at Tender’s election, constitute an Event
of Default under this Mortgage;

{vii) The secondary financing shall have a maturity
date coterminous with or longer than the Maturity Date of

the Note;

(viii) The secondary financing .shall be held by a
regulated financial institution azeeptable to Lender;

{ix) The secondary financing shell be at a fixed
interest rate, with a constant amortization, and shall
provide for all payments thereunder to Ve made on a
current basis with no accruals for interest .au? shall not
provide for any additional principal or advauces to be
made thereunder;

{(x) The second mortgage must not be given in
satisfaction of or to evidence any judgments or ¢laims
against the Borrower;

{xi) The seccndary {inancing shall not be cross-
defaulted or cross-collateralized with any cther loan or
leoans which are secured by any security other than the
Mortgaged Premises;

(xii) The holder of the secondary financing shall not
in any way be affiliated with or related to the Borrower;
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(xiii) Borrower, before executing and delivering such
second mortgage, shall deliver to Lender evidence
satisfactory to Lender, in its sole discretion (includ-
ing, without limitation, budgets and cperating statements
of the Mortgaged Premises satisfactory to Lender), that
{a) Borrower’'s net income from the Mortgaged Premises for
the 12-month period immediately preceding the date of
execution of such second mortgage, before deduction for
income tax and depreciation, shall be equal to not less
than one hundred twenty percent (120%) of the sum of (i)
the total payments of principal and interest due on the
Mote during the ensuing 12-month period and (ii) the
total payments of principal and interest due on the
second mortgage indebtedness during the ensuing 12-month
reriod. As used in this paragraph, the term "net income"
@Moans the aggregate rental income from occupancy leases
of ‘tre_Mortgaged Premises, less the normal expenses of
operation, real estate taxes (payable on an accrual
basis) and other costs associated with and payable with
respect to the Mortgaged Premises and (b) the aggregate
outstanding indebtedness owed pursuant to this Mortgage
and such second mortgage indebtedness does not exceed
seventy five pércent (75%) of the then fair market value
of the Mortgaged Franises;

(xiv) Such secondary financing shall provide that all
insurance proceeds ond, condemnation awards for the
Mortgaged Premises shail ‘be applied solely as described
in this Mortgage and any -other Loan Documents;

(xvi The mortgagee under such secondary financing
shall have agreed in writing fa)) to give simultaneous
copies to Lender of any notices given by such mortgagee
under such secondary financing,  .including without
limitation, notices of default, (b) toiczollect no income,
rents, issues, profits or proceeds frcm the Mortgaged
Premises, whether directly or through a receiver or any
other party, unless the prior written consert of Lender
ig obtained, and (¢) tc be bound by any . ei:ensions,
modifications or amendments to this Mortgage or any other
Loan Documents;

{xvi) Not less that sixty (60) days prior to the
making of such proposed secondary financing, all informa-
tion necessary to determine whether or not the conditions
provided herein have been satisfied ghall be provided to
Lender at the time of the request, including, without
limitaticn, the amount of the proposed financing, the
interest rate and term of such proposed secondary
financing and the identity of the proposed second lender,
together with an administrative fee of §5,000, which
shall be deemed fully earned on the date of receipt and
shall be retained by Lender regardless of whether or not
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the secondary financing is obtained and whether or not
the consent of Lender thereto is given;

(xvii} All costs and expenses of Lender in connection
with the reguest for approval of such secondary financing
shall be paid by the Borrower, including, without
limitation, attorney's fees and expenses incurred by
Lender; and

(xviii) Such one-time secondary financing privilege
shall be personal to Borrower, and at such time as
Borrower has availed itself of such secondary financing,
guch one-time specondary financing privilege shall no
longer apply or be applicable to or for the benefit of
Borrower or anyone claiming by, through or under Borrow-
el .

Borrowzr covenants and agrees that, without the prior
written consent of lLender, Borrower shall not enter into any
modification, zm2ndment, agreement or arrangement with respect
to any such secsondary financing, including, without limita-
tion, the second mortgage, and any note or other loan document
given in connectiun ) therewith, and will not obtain any
additional advances trereunder or prepay the same or increase
the principal amount tncreof.

(5) [Intentionally Leleted]

(6) Consent Not a Waiver. Any consent by Lender, or
any waiver by Lender of an Event of Default as provided in

Subsections 3.5(2) or 3.5(3) or /3.5(4]) hereof, shall not
constitute a consent to, or a waiver \of any right, power,
privilege, cption or remedy of the lLendzr upon, a subseguent

Event of Default under Subsections 3 .5(¢), 3.5(3) or 3.5(4).
(7) Mechanic’'s Liens; Utility Chargas. Borrower shall

keep and maintain the Mortgaged Premises free from all liens
and encumbrances, whether claimed by operation ol law or by
virtue of any expressed or implied contract, of  persons
supplying labor or materials, or both of them, entering into
the construction, modification, repair, restoration or
maintenance of the Mortgaged Premises or any portion therecf.
If any such liens sghall be filed against the Mortgaged
Premises, Borrower agrees to discharge the same of record
within thirty (30) days after Borrower has notice thereof,
provided, however, Borrower shall have the right, at
Borrower’'s sole expense, to contest the validity of any such
liens assexted by persons allegedly supplying such labor and
materials by appropriate legal proceedings so long as: (i)
such legal proceedings shall be diligently prosecuted and
shall operate to prevent the collection of such liens so
contested and the sale of the Mortgaged Premises or any part
thereof to satisfy the same; and (ii) with respect to any
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claim of $100,000 or more, Borrower shall deposit an amount
reagonably satisfactory to Lender, to be held by Lender
without the payment of interest or to be held by an
appropriate court or other governmental authority or title
insurance company satisfactory to Lender, in any case until
such contested liens are removed of record or are satisfied.
Borrower shall pay promptly, when due, all charges for
utilities or services, including without Ilimitation any
charges for electricity, gas, water and sewer, and all license
feesg, rents and other charges for the use of vaults, canopies
or other appurtenances to the Mortgaged Premises. If Borrower
fails to pay promptly all such charges described above, Lender
may, but shall not be obligated to, pay same and any amounts
so waid by Lender shall become immediately due and payable by
Borrover with interest as described in Section 6.6 hereof and
shall e secured by this Mortgage. Borrower agrees that
Lender i under no cbligation to inquire into or establish the
validity ‘of any liens or claims of lien or interest before
making advanzes to satisfy or settle all or any part of said
claims.

(B) Lecal _Proceedings. If any civil action or

proceeding shall be-instituted to evict Borrower or recover
possession of the Mcrigaged Premises or any part thereof or
for any other purposca/affecting the Mortgaged Premises or
this Mortgage, Borrower will, promptly upon service thereof on
or by Borrower, deliver to Lender a true copy of each peti-
tion, summons, complaint, actice of motion, order to show

cauge and all other process, pleadings and papers, however
designated, served in any such civil action or proceeding.

{(9) Reasonableness of Provisicis. With respect to the
provisions of Subsections 3.5{2), 2..(3) and 3.5(4), Borrower

acknowledges that, in determining whetusr to make the loan
secured hereby, Lender nhas examined the <rrdit-worthiness of
Borrower and its beneficiary, found it acc:pcable and relied
and continues to rely upon same as the meane of repaying the
loan. Lender also evaluated the background and experience of
Borrower and its beneficiary in owning and operatino property
such as the Mortgaged Premises, found them acceptable and
relied and continues to rely upon same as the ‘means of
maintaining the value of the Mortgaged Premises which is
Lender’s security for the loan. Borrower's beneficiary is
well-experienced in borrowing money and owning and operating
property such as the Mortgaged Premises, was ably represented
by a licensed attorney at law in the negotiation and documen-
tation of the locan secured hereby and bargained at arm's
length and without duress of any kind fcr all of the terms and
provisions of the loan, including this provision. Borrower
recognizes that Lender is entitled to keep its loan portfolio
at current interest rates by either making new loans at such
rates or collecting assumption fees and/or increasing the
interest rate cof a loan, the security for which is purchased
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by a party other than the original Borrower. Borrower and
Borrower'’s beneficiary further recognize that any secondary or
junior financing placed upon the Mortgaged Premises (1) may
divert funds which would otherwise hLe used to pay the Note,
{2) could result in acceleration and foreclosure by any such
junior lender which would force Lender to take measures and
incur expenses to protect its security, (3) would detract from
the value of the Mortgaged Premises should Lender come into
possession thereof with the intention of selling same, and (4)
would impair Lender’s right to accept a deed in lieu of
foreclosure, as a foreclosure by Lender would be necessary to
clear title to the Mortgaged Premises.

In czcognition of such considerationa and for the purposes of
11) proteéeciing Lender’s security, both of the repayment by Borrower
and value ©i{ the Mortgaged Premises, (ii) giving Lender the full
benefit of its bargain and contract with Borrower, (iii) allowing
Lender to raisz *the interest rate and/or collect assumption fees
and (iv) keepirg the Mortgaged Premises free of any subordinate
f1nanc1ng liens, Borrower has agreed to the provisions of Subge¢-

tiong 3.5(2), 3.5(3} P,Q 3,5(4), and agrees that if such provisions

may be deemed a restraint on alienation, then they are reasonable
regtraints on alienaticn,

3.6 impairment of Secuvity.

(1) Without limitation of any other provisions hereof,
Borrower shall not, except 11 connection with the lien hereof,
assign, in whole or in part, the rents, income or profits
arising from the Mortgaged Premisas without the prior written
censent of Lender; any such assignanent made without Lender'’s
prior written consent shall be nuil and veoid and of no force
and effect, and the making thereof! shall at the c¢ption of
Lender constitute an Event of Default wnder this Mortgage.
Without limitation of the foregoing, Borrower will not without
the prior written consent of Lender in any <iher manner impair
the security of this Mortgage for the payment 9f the indebted-
ness secured hereby, it being understood tliat any such
impairment shall at the option of Lender also coretitute an
Event of Default hereunder

(2) Lender shall have the power (but not the(obliga-
tion) to: (i) institute, become a party to, and maintain such
civil actions and proceedings as it may deem expedient to
prevent any impairment ¢f the Mortgaged Pramises by any acts
which may be unlawful or in violation of this Mortgage; (ii)
preserve and protect its interest in the Mortgaged Premises
and in the rents, issues, profits and revenues arising
therefrom; and (iii) restrain the enforcement of or compliance
with any legislative or other governmental enactment, regula-
tion, rule, order or other requirement that may be unconstitu-
tional or otherwise invalid, if the enforcement of or compli-
ance with such enactment, regulation, rule, order or other
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requirement would impair the security hereunder or be prejudi-
cial to the interest of the Lender, and all reasonable coats
and expenses incurred by the Lender in connection therewith
{including, without limitation, reasonable attorneys' fees)
shall be paid by Borrower to Lender on demand, with interest
at the rate specified in Sectjon 6.6 hereof, and shall be
additional indebtedness secured hereby.

3.7 Leage Conditions and Assignment of Leages and Rents.

{1} Borrower shall observe and perform all covenants,
conditions, and agreements in any lease now or hereafter
afrecting the Mortgaged Premises, or any portion thereof, on
the part of Borrower or its beneficiary to be observed and
performed. If Borrower shall default in the performance of
any or 'the terms, covenants, conditions or cbligations imposed
upon Boirbwer or its beneficiary by any such lease and such
default would give the lessee the right to terminate or cancel
gaid lease ‘or make mcnetary advances and offset the same
acainst futursz rentals, and such right in the lessee to
terminate or canlel or to make monetary advances or to offset
against future rercals would, in Lender’s reasonable judgment,
materially affect the value of Lender‘s security, then, at the
option of Lender: (1) -the whole of the indebtedness secured
hereby, including all zdvances and payments by Lender hereun-
der, shall become immed!ately due and payable and collectible
by foreclosure or otherwide without notice or demand; and (2)
Lender may take such action as Lender deems necessary or
advisable to cure such defaul¢ of Borrower.

{(2) Borrower will, upon reguest from Lender from time to
time: (i) furnish to Lender a statement in such reasonable
detail as Lender may request, certified by Borrower or its
beneficiary, of all leases and sublcéaces relating to the
Mortgaged Premises; and (ii) furnish to Leuder the original or
duplicate original executed counterparts &I any and all such
leases and subleases.

(3) Borrower will not, and no beneficiarv of Borrower
will, without the prior written consent of Lender, enter into
any new lease or lease renewal of all or any part of the said
Mortgaged Premises, and all such leases shall be upon.a form
of lease approved by Lender. Borrower agrees to deliver to
Lender copies of any new lease or lease renewals for Lender's
consent prior to the execution therecf by Borrouwer and
BEorrower agrees to obtain the prior written consent of Bed
Bath & Beyond of Lincoln Park, Inc., an Illinois corporation
("BB&B") to any lease for any portion of the Mortgaged
Premiges for non-retail purposes to the extent such consent is
required under the terms of that cerrain Lease between
Borrower and BB&B dated December 13, 1993, as amended from
time to time (the BB&B Lease").
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(4) In order to further secure payment of the Note and
the observance and performance of Borrower’s obligations
hereunder, Borrower hereby assigns, transfers and sets over to
L.ender all of Borrower’s right, title and interest in, to and
under all of the leases now or hereafter affecting any part of
the Mortgaged Premises and in and to all of the rents, issues,
profits and other benefits now or hereafter arising from any
part of the Mortgaged Premises. Unless and until an Event of
Default shall have occurred and shall have continued beyond
applicable grace or cure periods, if any, contained herein,
Borrower shall be entitled to collect the rents, issues,
profits and other benefits of the Mortgaged Premises (except
as~otherwige provided in this Mortgage) as and when they
Lecume payable. Berrower shall execute and deliver such
furcher instruments evidencing the assignment of leases and
rente, ~issues, profits and other benefits of the Mortgaged
Premigce as may reasonably be reguested by Lender from time te
time. Leader shall be liable to account only for rents,
issues, profites and other benefits of the liortgaged Premises
actually receired by Lender pursuant to the provisions of this

Mortgage.

(5) Borrower w»ill not, and no beneficiary of Borrower
will, without the piior written consent of Lender in each
instance, cancel any cr the leases now or hereafter assigned
to Lender pursuant to Saction 3.9(4) hereof, or terminate or
accept a surrender thereof or reduce the payment of the rent
thereunder or modify, amend o waive any provisions of any of
said leases (except as any( lease approved by Lender may
otherwise expressly provide for such modification) cr accept
any prepayment of rent therein (except any amount which may ke
required to be prepaid by the terms ol any such lease).

(6) Upon an Event of Default hag=under and subject to
other applicable provisions of this Mortgaye, Lender, at its
opticn, is authorized to foreclose this Mdrrgage subject tc
the rights cf any lessees of the Mortgaged Premises, and the
failure to make such lessees parties to any foreclosure
proceedings and to foreclose such lessees’ rigntz will not
constitute, or be asserted by Borrower to couscitute, a
defense to any proceedings instituted by Lender to collect the
indebtedness secured hereby.

{7) Neither Borrower nor Borrower’s Beneficiary will,
in connecticn with any lease of all or any part of the
Mortgaged Premises, agree to assume the obligatiors of the
tenant thereunder with respect to an existing lease of said
tenant, without first delivering to Lender a letter indemnify-
ing Lender and holding Lender harmless from and against all
liability with respect to the assumption by Borrower or
Beneficiary of said obligations.
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3.8 Bgoks and Records: Fipancial Statements.

Borrower shall keep or cause to be kept proper books and
records with respect to the Mortgaged Premises and operation
thereof. Lender shall have the right to examine the books of
account of Borrower and Borrower's beneficiary and the gtatements
furnished by Borrower pursuant to this Section 3.8 (which books,
records and statements, and the data used as a basis for their
preparation, shall be kept and preserved for at leaat three (3)
years, but in the event of any dispute, such records shall be
retained until the final determination of such dispute) and to
discuss . the affairs, finances and accounts of Borrower and
Borrowzr‘s beneficiary and to be informed as to the same by
Borrowev.‘and Borrower’'s beneficiary, all at such reasonable times
and inteivuls as Lender may desire. Borrower and Borrower's
beneficiary shall keep and preserve its records within one hundred
(100) miles of  *he Mortgaged Premises, and shall permit Lender or
its representarives to make coples and excerpts therefrom.
Borrower shall fuinish to Lender within ninety (90) days following
the end of each fisrcal year of the Borrower or Borrower’s benefi-
ciary a statement of annual income and expenses, in detail satis-
factory to Lender, ir connection with the Mortgaged Premises,
togecher with a certified rent roll {(including the tenant names,
lease commencement and expiration dates, square footage, annual
rent, annual operating expenics and real estate tax contributions)
and other suppeorting data reasounably requested by Lender. Each
such statement shall be reasonanlv. detailed, and shall bhe certified
by an independent certified publi< accountant who is a member of
the American Institute of Certified Public Accountants. The fiscal
year of 3Borrower and Borrower’s LaneZiciary currently ends on
December 3ist of each calendar year. - Borrower shall promptly
advise Lender of any change in the fisral year of Borrower or
Borrower’s beneficiary.

Borrower shall alsc deliver to Lender on 2 monthly basis the
monthly statement furnished by the Tenant under the Master Lease
dated as of September _ , 1995, certified by waid Tenant and
setting forth and identifying the total amount of square footage
included within the premises demised by the Master Leasz 4uring the
preceding month and the Tenant’s calculation of the rent for such

space.

3.9 Mapnagement and Use of Premises; Licenses; Compliance with

(1) Use of Mortaaged Premises. Borrower shall at all

times operate the Mortgaged Premiges as a mixed used retail
and office building complex. Borrower representsy and cove-
nants that the buildings located upon and forming part of the
Mortgaged Premises are fully equipped in a manner appropriate
for such operation, and Borrower shall, from time to time and
as is necessary and appropriate, maintain, replace and repair
such equipment as is necessary to operate the Mortgaged
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Premises in the same way as they are now being operated.
Borrower shall not hereafter acquire any fixtures, equipment,
furnishings or apparatus covered by this Mortgage subject to
any security interest or other charge or lien having parity
with or priority over the lien of this Mortgage. At no time
shall Borrower file a declaration of condominium affecting the
Mortgaged Premises or take any other steps to convert the
Mortgaged Premises or subject the Mortgaged Premises to the
jurisdiction of the Illinois Condominium Property Act or any
successor statute.

(2} Licengee angd Compliance with Laws. Borrower shall

at~all times be, and cause the Mortgaged Premises to be, in
cowpliance with the representations and covenants stated in

Seciigns 2.5, 2.6, 3.18 and 3.19 hereof,
(21 Acguisition of Persopalty. Borrower shall not

make, suffer or permit, without the prior written consent of
Lender, any purchase, conditional sale, lease or agreement
(except those made by a tenant) under which title is reserved
in the vendor ¢f uny fixtures, apparatus, machinery, Equipment
or personal prope:ity to be placed in or upon any of the
buildings, structures or improvements on the Mortgaged
Premises. Borrower £pall execute and deliver, from time to
time, such further insgtruments as may reascnably be requested
by Lender to confirm the validity and priority of the lien of
this Mortgage on any fixtures, machinery, apparatus and
Equipment described herein.

3.10 Taxes on Lender.

{1) In the event of the passage-after the date of this
Mortgage of any law of the State ¢f 7Tllinois, the United
States of America, or any other goveranmental authority
deducting from the value of real estate dior the purpose of
taxation any lien thereon or changing in anv way the laws for
the taxation of mortgages or debts secured bymcrtgages or the
manner of collection of any such taxation so as ' to adversely
affect the yield of the debt secured by this Moituage, the
holder of this Mortgage shall have the right to give sixty
(60) days’ written notice to Borrcwer requiring the pavirent of
the debt secured hereby, and said debt, together witi the
Yield Maintenance Premium as provided in the Note, shall
become due and payable immediately upon the expiration of said
gixty (60) days; provided, however, that such requirement of
payment shall be ineffective if Borrower is permitted by law
to pay the whole of such tax in addition to all other payments
12quired hereunder, without any penalty thereby accruing to
Lender and the indebtedness secured hereby, and if Borrower
does pay such tax prior to the date upon which payment is
required by such notice.
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(2} In the evant it is hereafter claimed that any tax
or other governmental charge or imposition is due, unpaid or
payable by Borrower or Lender upon the indebtedness (other
than income tax on the interest or prepayment fee receivable
by Lender with respect thereto), including any recording tax,
documentary stamps or other tax or imposition on the Note or
this Mortgage, or any other instrument securing the indebted-
ness secured hereby, Borrower will forthwith pay such tax,
charge or imposition and within a reascnable time thereafter
deliver to Lender satisfactory proof of payment thereof.

3.11 Use of Loan Proceeds.

(1) Business Loan. Borrower covenants and agrees that
all 5f the proceeds of the Note secured by this Mortgage will
be used solely for business purposes and in furtherance of the
reqular  husiness affairs of the Borrower and Borrower'’s
beneficiarv, and the entire principal obligation secured
hereby consg:itutes: (i) a "business loan" as that term is
defined in, anda for all purposes of, Section 205/4(1) (c) of
Chapter 815 of rtne lllincois Compiled Statutes Annotated; and
(ii) "a loan secured by a mortgage on real estate" within the
purview and operation of Section 205/4 (1) (1) of Chapter 815 of
said Statutes.

(2) Upury. All agrecments between Borrower and Lender
(including, without limitation, those contained in this
Mortgage, the Note and any other Loan Documents) are expressly
limited so that in no event wlatscever snall the amount paid
or agreed to be paid to the Lender exceed the highest lawful
rate of interest permissible under the laws of the State of
Illinois. 1If, from any circumstances wratsoever, fulfillment
of any provision hereof or of the Note or any other documents
securing the indebtedness secured hereby, at the time perfor-
mance of such provision shall be due, “gliall involve the
payment of interest exceeding the highest rate of interest
permitted by law which a court of competent Jurisdiction may
cdzem applicable hereto, then, ipso facto, the obligation to be
fulfilled shall be reduced to the highest lawini - rate of
interest permissible under the laws of the State of Illinois;
and if for any reason whatsoever, the Lender shall ever
receive as interest an amount which would be deemed unlawful,

such interest shall be applied to the payment of the last
maturing installment or installments of the indebtedness

secured hereby (whether or not then due and payable) and not
to the payment of interest.

(3} Pegulation G. Borrower covenants and agrees that
it shall constitute a default hereunder if any of the proceeds
of the loan for which the Note is given will be used, or were
used, as the case may be, for the purposz (whether immediate,
incidental or ultimate) of "purchasing" or "carrying" any
"margin security" as such terms are defined in Regulation G of
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the Board of Governors of the Federal Reserve System (12 CFR
Part 207) or for the purpose of reducing or retiring any
indebtedness which was originally incurred for any such

purpose.
3.12 Evagion of Prepayment Premium, In the event that

maturity of the indebtedness secured hereby 18 accelerated by
Lender because of an Event of Default hereunder, and a tender of
payment is made by or on behalf of Borrower in an amount necessary
to satisfy such indebtedness at any time prior to judicial
confirmation of a foreclosure sale, such tender shall constitute a
prepayment under the Note and shall reguire payment of the Default
Prepavaent Premium provided for in the Note and shall be treated as
a prepayuent thereunder. The Default Prepayment Premium shall e
payable at any time that the maturity of the indebtedness secured
hereby is «ccelerated by the holder hereof, regardless of whether
the undersigned has the right at such time to make a voluntary
prepayment of cthe indebtedness pursuant to the terms and provisions
of the Note.

3.13 Recorded Ipstruments. Borrower shall promptly perform
and observe, or cause tu be performed and chserved, all of the

terms, covenants and conditions of all instruments of record
affecting the Mortgaged rrenises, non-compliance with which might
affect the security of this tortgage or impose any duty or obli-
gation upon Borrcwer or upon any owner, lessee or occupant of the
Mortgaged Premises or any part.-thereof; and Borrower shall do or
cauge to be done all things reasonzrly necescary to preserve intact
and unimpaired any and all easemtrts, appurtenances and other
interests and rights in favor of or ceousticuting any portion of the
Mortgaged Premises.

3.14 Indemnity; Payment of Charges. Boirower shall promptly:

(a) pay and discharge any and all license fegs or similar charges,
with penalties and interest thereon, which may. ope imposed for the
use of any ramps, vaults, chutes, areas and cther-space adjoining
or near the Mortgaged Premises; and (b) cure any-riolation of law
and comply with any order of any governmental authority, agency or
instrumentality in respect of the repair, replacement oy condition
of the ramps, sidewalks, curbs or any vaults, chutes, areas or
other space described in clause {a) above, adjoining or nrer said
Mortgaged Premises. 1In the event of anv default under either (a)
or (b) of the preceding sentence, Lender may, but shall nct be
obligated to, pay any and all such fees or similar charges, with
penalties and interest thereon, and the charges for such repair or
replacement; and all monies expended by Lender in connection
therewith {including, but not limited to, reascnable legal fees and
costs) shall become immediately due and payable by Borrower, with
interest as described in Sectiop 6.6 hereof until paid, and shall
be secured by this Mortgage.
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3.15 Estoppel Certificate. At any time and from time to time
upon not less than ten (10) days' prior written request by Lender,
Borrower shall deliver to Lender, or to any person designated by
Lender, a written statement executed and acknowledged in recordable
form certifying: (1) that this Mortgage, the Note and the Loan
Documents are in full force and effect (or, if there have been
modifications, that this Mortgage, the Note and the Loan Documents
are in full force and effect as modified and stating the modifica-
tiong); (2} the date to which the indebtedness and all other
charges secured hereby have been paid; (3) that neither Borrower
nor Lender is in default under this Mortgage, the Note or the Loan
Documents (or, if such a default allegedly existg, stating those
claimed;: (4) that there are no offsets or defenses to the payment
of the suna secured hereby {or, if there are alleged offeets or
defenses, (epecifying such alleged offsets or defenses); and (5)
such other urformation as Lender may reasonably require.

3.16 Addiiional Acgte, Etc. Borrower will do, execute,

acknowledge and fciiver, or cause to be done, executed, acknowl-
edged and delivereda, all such further acts, conveyances, notes,
mortgages, security agreements, financing statements and assurances
as Lender shall reasonably require for accomplishing the purposes
of this Mortgage; and ths Borrower shall pay the costs of filing
fees, recording fees, searches, reasonable attorneys’ fees and
other costs relating to the foregoing.

3.17 Managemept: Subordin:ztion of Property Manager's Lien.
(a) Borrower shall exert its best efforts to include a

"no lien" provision in any properby managemerit agreement here-
after entered into by Borrower ‘cr- its beneficiary with a
property manager for the Mcrtgaged Premises, whereby the
property manager waives and releases ary and all mechanics’
lien rights that he, or anyone claiming chrough or under him,
may have pursuant to Section 60/1 of <Lhapter 770 of the
Illinois Compiled Statutes Annotated. Such prorerty managéement
agreement containing such "no lien" provisjoa or a short form
thereof shall, at Lender's request, be recorded with the
Recorder of Deeds of Cock County, Illinois, as-appropriate.
With respect to the present property manager, CMR Development
Corporation, Ltd., Borrower shall cause the said! property
manager to enter into a subordination agreement with TLender,
in recordable form, whereby the property manager subordinates
its present and future lien rights and those of any party
claiming by, through or under it, to the lien of this
Mortgage. Any future property manager shall also enter into
such a subordination agreement.

(b} Throughout the term of the loan secured hereby,
the management company for the Mortgaged Premises wust be
reasonably satisfactory to the Lender. Any claim for leasing
commissions and any management agreement affecting the
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Mortgaged Premises must be subordinate to the lien of this
Mertgage.

3.18 Environmental Matters: Notice; Indemnity.

{a) Borrower will not, and Borrower's beneficiary will
not, install, use, generate, manufacture, produce, store,
releape, discharge or dispose of on, under or about the
Mortgaged Premises, nor transport to or from the Mortgaged
Premises, any Hazardous Substance (as defined below) nor allow
any other person or entity to do so except under conditions
and in minor amounts as may be expressly permitted by applica-
Lle laws, regulations and ordinances. ,

The foregoing shall not prohibit Borrower from main-
tainiag .on the Mortgaged Premises Hazardous Substances of
snall quartities (i.e., no more than the guantities necessary
for the wMse, management, operation or ownership of the
Mortgaged . l'remises for the next succeeding asix (6) month
period) so long .as such Hazardous Materials are materials,
chemicals or supstances normally used in connaction with the
use, management, (oparation or ownership of mixed use retail
and office building romplexes; provided, however, that such
materials, chemicals cr. substances are stored, handled and
used in a safe and pruuzat manner and in accordance with all
Environmental Laws, and tliat the indemnificaticns and agree-
ments of Borrower set forth herein shall apply with respect to
any release, discharge, storzu2, cleanup or other liabilities
or expenses relating to such materials, chemicals or substanc-
es.

(b) Borrower and Borrower's hensficiary will keep and
maintain the Mortgaged Premises in cumpliance with, and shall
not cause or permit the Mortgaged Premises to be in violation
of, any Environmental Law (as defined in section 3.20 below).

{c) Borrower or Borrower’s beneficiary will give
prompt written notice to Lender of:

(1) any proceeding, investigation or inquiry commenced
by any governmental authority with respect. to the
presence of any Hazardous Substance (as defined in
Section 3.20 below) on, under or about the Mortgaged
Fremiges or the migration therecf to or from adjoining
property;

(2} all claims made or threatened by any individual or
entity against Borrower or Borrower’s beneficiary or the
Mortgaged Premises relating to any loss or injury
allegedly resulting from any Hazardous Substance;
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(3) the discovery by Borrower or Borrower’s beneficiary
of any occurrence or condition on any real property
adjoining or in the vicinity of the Mortgaged Premises
which might cause the Mortgaged Premises or any part
thereof to be subject to any restriction on the owner-
ship, occupancy, transferability or use of the Mortgaged
Premises under any Environmental Law;

(4) any release, discharge, spill or other occurrence
of any Hazardous Substance on or from the Mortgaged
Premises, or any migration of any Hazardous Substance
from neighboring lands to the Mortgaged Premises;

{5) the receipt by Borrower or Berrower’s beneficiary
ofi-any notice from any governmental agency or authority
wr from any tenant or other occupant or from any other
persur. with respect to any alleged release, discharge,
spill or other occurrence of any Hazardous Substance; and

(6) all rezults of tests of underground storage tanks
on or about the Mortgaged Premises, together with copies
of such test results.

{d) Jender shall bave the right and privilege to: (i)
join in and participate in, as a party if it so elects, any
one or more legal procesdings or actions initiated with
regpect to the Mortgaged Premises; and to (ii) have all costs
and expenses thereof {includipg without limitation Lender’s
reasonable attorneys’ fees and- costs) paid by Borrower.

(e) Borrower shall protect, indemnify and hold Lender
and its directors, officers, employees, agents, successors and
assigns harmless from and against any and all loss, damage,
cost, expense and liability {including. without limitation
reasonable attorneys’ fees and costs) diirectly or indirectly
arising out of or attributable to the installation, use,
generation, manufacture, production, sterace, release,
threatened release, discharge, disposal or presence of a
Hazardous Substance on, under, from or about tnhe slortgaged
Premises, including without limitation: (i) the impssition by
any governmental authority of any lien or so-called "super
priority lien" upon the Mortgaged Premises; and (i1} all
foreseeable consequential damages; and (iii) the costs of any
required or necessary repair, cleanup cor detoxification of the
Mortgaged Premises; and (iv) the preparation and implementa-
tion of any closure, remedial or other reguired plans. This
indemnity shall survive the satisfaction, release or extin-
guishment of the lien of this Mortgage, including without
limitation any extinguishment of the lien of this Mortgage by
foreclosure or deed in lieu thereof.
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(f)  Lender shall have the right and privilege (but not
the obligation) to enter the Mortgaged Premises to make
reasonable inspections of its condition, including but not
limited to soll and ground water sampling, and including but
not limited to inspections for any Hazardous Substance.

(g} Borrower hereby represents and warrants that all
matters previously certified by Borrower to Lender on a
certain environmental certificate dated April 10, 1985
submitted to Lender are true and complete, and Borrower agrees
to notify Lender in writing immediately upon learning that any
of the answers contained in such certificate either was not
trie when made or is no longer true, it being understood that
aiy event which causes any of the answer. on the foregoing
cerri1ficate to be no longer true shall at the opticn of Lender
also'congtitute an Event of Default hereunder.

31.19 Remodarl Work. If any investigation, site monitoring,
containment, cleanup, removal, restoration or other remedial work
of any kind or nature (the "Remedial Work") is necessary or
desirable under any apulicable federal, state or local law, regu-
lation or ordinance, ‘or.under any judicial or administrative order
or judgment, or by any qovernmental person, board, commission or
agency, because of or in_connection with the current or future
presence, suspected preserncs  release or suspected release of a
Hazardous Substance into the air, soil, ground-water, surface water
or soil vapor at, on, about, under or within the Mortgaged Premises
or portion thereof, Borrower or Borrower’'c beneficiary shall,
within thirty (30) days after writien demand for performance by
Lender (or, notwithstanding anything {¢ the contrary in any of the
Loan Documents, within such shorter tine as may be required under
any applicakble law, regulation, ordinaace. order or agreement),
commence and thereafter diligently prosecute to completion all such
Remedial Work. All Remedial Work shall be pexformed by contractors
approved in advance by Lender and under the supervision of a
consulting engineer approved in advance by Lendcr.. All costs and
expenses of such Remedial Work (including without{limitation the
reasonable fees and expenses of Lender’s counsel) incurred in
connection with menitoring or review of the Remedial Wouk shall be
paid by Borrower. If Borrower shall fail or neglect Llo timely
commence oy cause to be commenced, or shall fail to diligently
prosecute to completion, such Remedial Work, the Lender may {(but
shall not be required to) cause such Remedial Work to be performed;
and all costs and expenses thereof, or incurred in connection
therewith (including, without limitation, the reascnable fees and
expanses of Lender’s counsel), shall be paid by Borrower to Lender
forthwith after demand and shall be a part of the indebtedness
secured hereby.

3.20 Pefinitions.

(a} The term "Environmental Law" means and includes,
without limitation, any federal, state or local law, statute,
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regulation or ordinance pertaining to health, industrial
hygiene or the environmental or ecological conditions on,
under, from or about the Mortgaged Premises, whether now in
effect or hereafter enacted, and, including without limitation

each of the following: the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended
("CERCLA"}; the Resource Conservation and Recovery Act of

1976, as amended {"RCRA")}); the Federal Hazardous Materials
Transportation Act; the Toxic Substance Control Act, as
amended, the 1Illinois Environmental Protection Act, as
amended; the Clean Air Act, as amended; the Federal Water
Pollution Contrcl Act, as amended; and the rules, regulations
ard ordinances of the U.S. Environmental Protection Agency,
the Illinois Environmental Protection Agency, the Army Corps
of Engineers and the County of Cook and of all other agencies,
boaras, commissions and other governmental bodies and cfficers
having Jurisdiction over the Mortgaged Premises or the use or

operation thereof.

(b) The term "Hazardous Substance" means and includes,
without limitation:

{i} thuse suhstances included within the definitions of

rhazardous sube.znces", "hazardous materials", "toxic
substances" or "oolid waste" in any of the Environmental
Laws;

(ii) those substances listed in the U.S. Department of
Transportation Table or ~amendments thereto (48 CFR
172.101} or by the U.S8. Environmental Protection Agency
(or any successor agency) as‘hazardous substances (40 CFR
Part 302 and any amendments therctal;

{iii) those cther substances, materlals and wastea which
are or become regulated under any .applicable federal,
state or local law, regulation or ordinance cor by any
federal, state or local governmental  agency, board,
commission or other governmental body, or which are or
become classified as hazardous or toxic by apy such law,
regulation or ordinance;

(iv) any material, waste or suhstance which it any of
the following: (A) ask_stos or asbestos-containing
materials; (B) polychlorinated biphenyls; (C) radon gas;
(D) urea formaldehyde foam insulation; (E) designated or
listed as a ‘“"hazardous substance" pursuant to §311 or
§207 of the Clean Water Act (33 U.S.C. §§1251 et geq.);
(F) explosive; or (G) radiocactive.
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4. CONDEMNATION AND EMINENT DOMAIN.

4.1 If all or any substantial part of the Mortgaged Premises
are damaged, taken or acquired, eitheor temporarily or permanently,
as a result of any condemnation proceeding or by exercise of the
power of eminent domain, or by the alteration of the grade of any
atreet affecting the Mortgaged Premises, or by private agreement or
sale in lieu of any of the foregoing, the entire indebtedness
secured hereby shall, at Lender’s option, become immediately due
and payable. As additional security for the payment of the
indebtedness secured by this Mortgage, the amount of any award or
other payment for such taking or damages made in consideration
thereof, to the extent of the full amount of the then remaining
unpaid irdebtedness secured hereby, is hereby assigned to Lender,
who 18 empowvered to collect and receive the same and to give proper
receipts treyefor in the name of Borrower, and the same ghall be
paid forthwith to Lender. Any award or payment so received by
Lender may, at’ the option of Lender and after the payment of all
its expenses in crunection with the foregoing proceedings: (a) be
retained and applizd, in whole or in part, to the indebtedness
secured hereby, in such manner as Lender may determine, or (b} be
released, in whole or in part and on such terms and conditions and
according to such procedures as Lender may require, to Borrower for
the purpose of altering, restoring or rebuilding any part of the
Mortgaged Premises which “ray have been =zltered, damaged or
destroyed as the result of such-taking, alteration or proceeding;
provided, however, that Lender shall not be obligated to see to the
application of any amounts so relersed, and such release shall not
affect the validity and priority «f the lien of this Mortgage for
the full indebtedness secured hereby hefore the release or payment

toock place,

For the purposes of this Section 4.1, reference to a "sub-
stantial part" of the Mortgaged Premises mezas any portion of the
land or building, the loss of which, in Lenaex's reasonable judg-
ment, woula materially adversely affect the value of the security
granted to Lender hereby.

5. SECURITY AGREEMENT; FINANCING STATEMENT.

5.1 Eecurity Agreement.

(1) ecuri nter . In addition tu and not
in substitution for any other interest granted herein,
Borrower hereby grantg to Lender an express security interest
in, and meortgages to the Lender, all goods, types and items of
property owned by the Borrower which are described in Subsec-

i below {herein, "the Equipment") whether now or
hereafter erected on or placed in or upon the Mortgaged
Premises or any part thereof, and all replacements thereof,
additions and accessions thereto and products and proceede
thereof, to further secure the payment of the Note, the
payment of all other sums due from the Borrcwer to the Lender,
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and the performance by Borrower of all the covenants and
agreements get forth herein, Borrower repregents and cove-
nants that, except for the security interest granted hereby
and other interests, if any, stated in EXHIBIT ¢ attached
hereto, Borrower is the owner of the Equipment free from any
adverse lien, security interest or encumbrance and that
Borrower has made payment in full for all such Equipment; and
Borrower will defend and protect the Egquipment and title
thereto against all claims and demands of all persons at any
time claiming the Equipment or any interest therein. Borrower
will upon request from Lender deliver to Lender such further
pecurity agreements, chattel mortgages, financing statements
ani zvidence of ownership of such items as Lender may reason-

ably request.

{2} Propsrty Covered. The security interest hereby
granted cc Lender shall cover the following types or items of
property iow, or hereafter owned by the Borrower and used in
connection with, and located upon, the Mortgaged Premises:
All property sescribed in EXHIBIT B attached hereto. In
addition, Borruwzyr hereby grants to Lender an express security
interest in all teremsnts, hereditaments, easements, appendag-
es, licenses, privilsges and appurtenances belonging or in any
way appertaining to tiz Mortgaged Premises, and all interests
in property, rights ard franchises or any part thereof,
together with all the reversions and remainders, and to the
extent permitted by law, all rents, tolls, issues and profits
from the Mortgaged Premises, (and all the estate, right, title,
interest and claims whatscever  .at law and in equity, which
Borrower now has or may hereaftér acquire with respect to the
Mortgaged Premises and the Equipnent.

(3} Additicpal Covenants. Borrower further covenants
and agrees as follows:

(a) dge of the uipment. Except as
permitted under Subsection 3.4(1}, Bcrrower will not

gsell, assign, pledge, lease or otherwisr iransfer or
encumber the Equipment or any interest therein without
the prior written consent of Lender; and Borrower will
keep the Equipment free from any adverse lien,( security
interest, or encumbrance other than those staved in
EXHIBIT C. Without limitation or qualification of the
foregoing, Borrower shall immediately deliver to Lender
all proceeds (cash or non-cash} resulting from any sale,
assignment, pledge, lease or other transfer of any part
of the Equipment, unless, in respect to each such
transfer, Lender shall have agreed otherwise in writing.

{b) Assembly of the Equipmept. Upcon default hereunder

and the acceleration of the indebtedness secured hereby
pursuant to the provisions hereof, Lender may at its
discretion require Borrower to agsemble the Equipment and
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b make it available to Lender at a place designated by
Lender which is reasonably convenient to both parties.

i (c) Notice of sale. Lender shall give Borrower notice,

[ by certified mail, postage prepaid, of the time and place

; of any public sale of any of the Equipment or of the time

. after which any private sale or other intended disposi-

+ tion thereof is to be made, by sending notice to Borrower
at least ten {10} days before the time of the sale or
other disposition, which provisions for notice Borrower
and Lender agree are reasonable; provided, however, that
nothing herein shall preclude lLender from proceeding as
to both real and personal property in accordance with
Lender's rights and remedies in respect of the real
property as provided in Section 5/9-501(4) of Chapter 810
of-the Illincis Compiled Statutes Annotated.

(d) Payment of Lepnder's expenses. Borrower shall
reimburse Lender for all reasonable costs. charges and
fees, 1ncluding reasconable atiorneys’ fees, incurred by
Lender ia  greparing and filing security agreements,
extension agrzements, financing statements, continuation
statements, termination statements and chattel searches.

{e) Repregenuacaions _and remedies. The Eguipment

described herein shall be considered for all purposes a

part of the Mortgagec Premises as described herein; all g
representations and covenants contained in this Mortgage

made by Borrower, including representaticng of title,

shall be deemed as having been made with reference to the
Equipment; all agreements, undertakings and obligations :
of Borrower stated herein shail 2pply to the Equipment, .
including without 1limitation,' orligations regarding :
insurance, freedom from adverse “Xigsn or encumbrance,

repair and maintenance; and all remedies of the Lender in

the event of any default by Borrower under the iteme of

this Mortgage or any other instrument evidencing or

securing the indebtedness secured hereoy shall be

available to the Lender against the Equipment.

5.2 Fipancing Statement. This Mortgage alsn constitutes a
financing statement for the purpose of Section 5/9-402 of the I1li-
nois Uniform Commercial Code (Illincis Compiled Statutes Annotated,
Chapter 810) and shall constitute a "fixture filing" under such
statutes and shall be filed in the real estate records of Cook

County, Illinois.

{1) Name of Debtor:

COLE TAYLOR BANK, not personally
but as Trustee under Trust Agreement dated
October 27, 1993 and known as Trust Number 934188
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Debtor’'s Mailing Address:

850 West Jackson Boulevard
Chicage, Illinois 60607

Address of Property:

1800 North Clybourn Avenue
Chicago, Illinois 60614

Name of Secured Party:

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, a
Massachusetts corporation

Adcdress of Secured Party:

John Hercock Place

200 Clarendon Street

Boston, Massachusetts 02117

Attention: Peal Estate Investment Group (T-53)
Mortgage Investments

(2) This financing statement covers the following types
or itemes of property: the nroperty described in Section 5.1
and EXHIBIT.B of this irstiument; and all other items of
personal property now or &t) any time hereafter cwned by

Borrower or Borrower’s beneficiary and used in connection with
the Mort.gaged Premises.

(3} Some of the above guods-are or are to become
fixtures on the real property described herein. Borrower is
the record owner of the real property described herein upon
which the foregoing fixtures and other  items and types of
property are located.

EVENTS OF DEFAULT; KEMEDIES.

6.1 Defaults. If any one or more of the following events of
default (herein collectively called "Events of Default" ana cach is
separately called an "Event of Default") shall occur, all inieoted-
ness secured hereby, including, without limitation, the whole of
the principal sum remaining unpaid under the Note, together with
all accrued interest thereon, shall at the option of Lender become
immediately due and payable without notice or demand, and may be
recovered at once, by foreclosure or otherwise:

{1) The failure by Borrower to make any payment of
principal or interest under the Note or this Mortgage, or of

any deposit required under Sectijions 3.2 or 3.3 hereof, or of

any other payment required to be made hereunder or under any
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of the other Loan Documents, in any case when the same becomes
due and payable; or

(2) The failure of Borrower or Borrower’s beneficiary
to observe or perform any other term, condition, covenant,
agreement, representation or warranty contained herein or in
the Note, cr the failure of any representation or warranty
contained herein or in any of the other Loan Documents or in
any instrument or certification delivered to Lender in
connection with the making of the loan to be true and accurate
in all material respects; or

{3} The occurrence of any default in the observance or
performance of any non-monetary term, condition, covenant or
agreewent in any assignment of lease, assignment of rents, any
other-Jj.5an Document {(excluding the Note and this Mortgage), or
any otlici, agreement made as additional security for the
performance . of the Note and this Mortgage; or

{4) “The_ nccurrence of any of the following events:

(a) Borrower or Borrower's beneficiary shall generally
not pay its or rheir debts as they become due or shall
admit in writiag its or their inability to pay its or
their debts, or shall make a general assignment for the
benefit of creditors;

(b) Borrower or Borrower's beneficiary shall commence

any case, proceeding or orher action seeking reorganiza-
tion, arrangement, adjustment:, ligquidation, dissolution
or composition of it or itscr their debts under any law
relating to bankruptcy, ineclivency, reorganization or
relief of debtors, or seeking apiointment of a receiver,
trustee, custodian or other simiiar official for it or
for all or any substantial part of itu . or their property;

(¢} Borrower or Borrower's beneficiary shall take any
action, including corporate or partnerbnlf action, to
authoerize any of the acticns set forth ia Swbgegtions
6.1(4)(a) or 6.1(4) (b]; or |

(d) Any case, proceeding or other civil action/ia the
nature of a bankruptcy or insolvency proceeding against
Borrower or Borrower's beneficiary shall be commenced
seeking to have an order for relief entered against it or
them as debtor(s}), or seeking reorganization, arrange-
ment, adjustment, liquidaticen, dissolution or composition
of it or them or its or their debts under any law
relating to bankruptcy, insolvency, recrganization or
relief of debtors, or seeking appointment of a receiver,
trustee, custodian or other similar official for it or
them or for all or anv substantial part of its or their
property, and such case, proceeding or other action: (i)
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{ results in the entry ol an order for relief against it or
them which is not fully stayed within thirty (30)
. Business Days after the entry thereof; or (ii) remaing
< undismissed for a period of ninety (90} days; or

3 {(§) The failure of Borrower to obtain the written

consent of Bed Bath & Beyond of Lincoln Park, Inc. to any
4 lease of any portior of the Mortgaged Premises for nen-
retail purposes to the extent such consent is required
under the BB&B Lease, as more fully described in Section
3.7(3) hereof.

6 2 Remedies. Without limitation of the foregoing provisions
of this Szction € or of any other provision hereof or of any other
Loan Docuaent, upen the occurrence of an Event of Default and at
any time therzafter, Lender shall have the right, at its option and
without notice ) without waiving or releasing Borrower from any of
its obligations hereunder, to exercise any or all of the following

remedies:

(1) Acgeseration. Lender may declare the principal
balance remaining unpaid under the Note, together with all
accrued interest chereon and all other indebtedness secured
hereby (including wilhout limitation the Default Prepayment
Premium provided for-in the Note), immediately due and

payable.

(2) Foreclosure. Lender may foreclese this Mortgage to
collect all or any part of thelindebtedness secured hereby, by
instituting a foreclosure action ir any court having jurisdic-
tion. Lender shall have the rigiht to purchase the Mortgaged
Premises at any foreclosure sale.

(3} Qffset Rights. Lendur may apely in satisfaction of
the indebtedness secured hereby or any arount at any time to
become due or payable in connection wilh_ the ownership,
occupancy, use, restoration or repair of the Mortgaged
Premises, any deposits or other sums credited Ly or due from
Lender to Borrower, including, without limitatisi, insurance
proceeds, proceeds of condemnation and funds held in escrow

pursuant to Segtiong 3.2 and 3.3 hereof.
(4) Cure of Default. Without releasing Borrower from

any obligation hereunder or under any of the Loan Documents,
Lender shall have the right to cure any Event of Default. 1In
connection therewith, Lender may enter upon the Mortgaged
Premises and may do such acts and things as Lender deems
necegsary or desirable to protect the Mortgaged Premises or
the leases thereof, including, without limitation:

(a) paying, purchasing, contesting or compromising any
encumbrance, charge, lien, claim of lien, taxes o. other
charges or liabilities against the Mortgaged Premises;
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(b) paying any insurance premiums; and

(c) employing counsel, accountants, contractors and
cther appropriate persons to assist Lender in the
foregoing; and all monies expended by Lender in connec-
tion therewith (including, but not limited to, reasonable
attorneys’ fees and costs) shall become immediately due
and payable by Borrower, with interest as descrlbed in
Section 6.6 hereof until paid, and shall be secured by
this Moxtgage.

(5) Possegsion of Mortgaged Premiges. Lender shall
hzve the right to take physical possession of the Mortgayged
Premises and of all books, records, documents and accounts
relaiing thereto and exercise, without interference from
Borrover or Borrower's beneficiary, any and all rights which
Borrowe: has with respect to the Mortgaged Premises. includ-
ing, without limitation, the right, at Borrower’s expenge, to
rent and lesce the same and to hire a professional property
manager for the Mortgaged Premises. If necessary to obtain
possession as provided for herein, Lender may, without
exposure to liability from Borrower or any other persons,
invoke any and ali-}legal rasmedies to dispossess Borrower and
Borrcwer’s beneficiary, including, without limitation, one or
more civil actions for forcible entry and detainer, trespass
and restitution. In connection with any action taken by
Lender pursuant to this Subsection 6.2(5}, Lernder shall not be
liable for any loss sustaired by Borrower or Borrower's
beneficiary resulting from any failure to let the Mortgaged
Premises or from any other act or omission of Lender in
managing the Mortgaged Premises uniess caused by the willful
misconduct or bad faith of Lender.—nor shall Lender be
obligated to perform or discharge uny -obligation, duty or
liability under any lease or by reason ai any Loan Document.
Borrcwer hereby agrees to indemnify, hold {iacrmless and defend
Lender from and against any liability, loss b>r/damage incurred
by Lender under any lease or under any of the Loan Documents
as a result of Lender’'s exercise of rights, powers, cptions,
elections or remedies under any of the Loan Documents. Should
Lender incur any such liability, the amount therecl shall be
secured hereby and Borrower shall reimburse Lender (tuerefor
immediately upon demand. Lender shall have full power 'ty make
from time to time all alterations, renovations, repairs and
replacements to the Mortgaged Premises as may seem appropriate

to lLender.

(6) Appointment of a Receiver. Upon application to a
court of competent jurisdiction, Lender shall be entitled to
the appointment of a receiver for the Mortgaged Premises,
without notice, withcut regard to the solvency or insolvency
of the person or perscons, if any, liable for the payment of
the indebtedness secured hereby, and without regard to the
then value of the Mortgaged Premises, whether the same shall
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he then occupied as a homestead or not, and Lender may be
appointed as such receiver. Such receiver shall have power to
collect the rents, issues and profits of the Mortgaged
Premiges and all other powers which may be necessary or are
usual in such cases for the protection, possession, control,
management and operation of the Mortgaged Premises, to the
fullest extent permltted by law. The court from time to time
may authorize the receiver to apply the net income in his
hands in payment in whole or in part of: (a) the indebtedness
and other sums secured hereby or by any order or judgment
foreclosing this Mortgage, or any tax, special assegsment or
other lien which may be or become superior to the lien herecf
ox wf such order or judgment, provided such application is
made-prior to the foreclosure sale; and (b) the deficiency in
case of a sale and deficiency.

(7} Qg iform Commercial Code Remedies. Lender may exer-
¢ise any and all rlgbts of a secured party with respect to the
Equipment deecribed in Sectiopn 5.1 hereof provided under the
Illinois Unifeoim Commercial Code,

(8) Subrogation. Lender shall have and may exerciee
all rights, powers, privileges, options and remedies of any
person, entity or body-politic to whom Lender renders payment
or performance in conn¢rtion with the exercise of its rights
and remedies under the Loan Locuments, including without
limitation any rights,  powers, privileges, options and
remedies under any mechanic’s or vendor’'s lien or liens,
superior titlea, mortgages, dezds of trust, liens, encumbranc-
eg, rights, equities and charges ~f all kinds heretofore or
hereafter existing on the Mortgaged Premises, to the extent
that the sums are paid or discharged-pursuant to Subsection
§.2(4) or from the proceeds o©f the Note, whether or not
released of record.

(9) Qther. Lender may take such otier actions or com-
mence such other prorceedings as Lender deens necessary or
advisable to protect its interest in the Mortgaged Premises
and its ability to collect the indebtedness securzc hereby as
are available under applicable laws, ordirances and rules of
courts having jurisdiction.

{10) Mortgagee in Possession. Nothing herein contained

shall be construed as constituting the Lender a mortgagee in
possession in the absence of the actual taking of possession
of the Mortgaged Premises by Lender.

6.3  Sums Received by Lender. All sums receivad by Lender
under Sectjon 6.2 above, less all costs and expenses incurred by
Lender under Section 6.2, including, without limitation, reasonable
attorneys’ fees and disbursements, property management fees, costs
of alterations, renovations, repairs and replacements made or
authorized by Lender and all expenses incident to Lender taking
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possession of the Mortgaged Premises, and such sums as Lender deems
appropriate as a regerve %o meet future expenses of the Mortgaged
Premises, shall be applied to the indebtedness secured hereby in
such order as Lender shall determine. Thereafter, any balance
shall be paid to the person or persons legally entitled thereto.

6.4 Feeg and Expenges; Distribution of Foreclosure Sale
Proceeds. If Lender shall incur or expend any sums, including
reasonable attorneys’' fees, whether or not in connection with any
action or proceeding to sustain the lien of this Mortgage or its
priority, or to protect or enforce any of Lender's rights here-
under, or to reccver any indebtedness secured hereby, or on account
of its being Lender hereunder or its making the loan evidenced by
the Note - including without limitation Lender’s participation in
any bankruptcy proceeding commenced by or against Borrower or
Borrower's deneficiary, all such sums shall become immediately due
and payable by Borrower with interest thereon as described in
Section 6.6 heresf. All such sums shall be secured by this Mort-
gage aund be a lien on the Mortgaged Premises prior to any right,
title, interest or-claim in, to or upon the Mortgaged Premises
attaching or accruirg subseguent to the date of this Mortgage.
Without limitation of tne generality of che foregoing, in any civil
action to foreclose the lien hereof, there shall be allowed and
included as additional indebtedness secured hereby in the order or
judgment for sale all costs and expenses which may be paid or
incurred by or on behalf of 'Lender or the holder of the Note for
reasonable attorneys’ fees, appraisers’ fees, receiver’'s costs and
expenses, insurance, taxes, outlfys for documentary and expert
evidence, costs for preservatioil ~of the Mortgaged Premises,
stenographer’s charges, publicaticn’ cests and costs of procuring
all abstracts of title, title searclies and examinations, title
insurance policies and commitments theiefor, Certificates of Title
issued by the Registrar of Tities (Torrens certificates), and
similar data and assurances with respect <o, title as Lender or
holders of the Ncte may deem to be reasonably necessary either to
prosecute such civil action or to evidence to Didders at any sale
which may be had pursuant to such order or judgment the true
condition of the title to or value of the Mortgaged Premises or for
any other reasonable purpose. The amount of any su<h costs and
expenses which may be paid or incurred after the order ur judgment
for sale is entered may be estimated and the amount of such
estimate may be allowed and included as additional indebtedness
secured hereby in the order or judgment for sale.

6.5 Lender’'s Exercise of Rights.
{1} Effect of Modification. 1If Lender in one or more

instances: (i) grants any extension cf time or forbearance
with respect toc the payment of any indebtedness secured by
this Mortgage; (ii) takes other or additicnal security for the
payment thereof; (iii) waives or fails to exercise any right
granted herein or under the Note or in any other Loan Docu-
ment; (iv) grants, with or without consideration. any release

<
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from the lien of this Mortgacge or other Loan Document of the
whole or any part of the security held for the payment of
indebtedness secured hereby (whether or not such security is
the property of Borrower or others); (v} agrees to any
amendment or modification of any of the terms and provisions
heraof or of the Note or of any other instrument securing the
Note; then and in any such event, any such act or omission to
act shall not: (a) release Borrower or any comakers, sureties
or guarantors of this Mortgage or of the Note from any
covenant of this Mortgage or the Note or any other Loan
Document, nor (b) preclude Lender from exercising any right,
power, privilege, option or remedy granted herein or in any
¢cher Loan Document or so intended to be granted upon the
ocoarrence of any Event of Default or otherwise, nor (c) in
any way impair or affect the lien or priority of the lien of
this Mcortgage.

{2) Femedies Not Exclusive. No right, power, privi-

lege, opticii or remedy of Lender under this Mortgage, the Note
or any other Lbzpn-Document shall be exclusive of, but shall be
in addition to, every other right, power, privilege, option
and remedy under ‘this Mortgage and the Note and every other
right, power, privilege, option and remedy now or hereafter
existing at law or ir cequity. Every such right, power,
privilege, option and remedy may be exercised concurrently or
independently, and when and as often as may be deemed expedi-
ent by Lender. No delay in-esuercising or omission to exercise
any right, power, privilege,-Option or remedy accruing on any
default shall impair any such raght, power, privilege, option
or remedy or shall be construed {n be a waiver of any such
default or acquiescence therein./nor shall it affect any
subsequent default of the same or (a different nature. A
waiver of any of the terms, covenants, conditicns or provi-
sions hereof, or of the Note or of any ctier. instrument given
by Borrower to secure the indebtedness secured hereby, shall
apply to the particular instance and at the (particular time
only; and no such waiver shall be deemed a continuving waiver,
but all of the terms, covenants, conditions and olher provi-
sions of this Mortgage, the Note and of such cther inatruments
shall survive and continue to remain in full force aid effect.

6.6 Interest on Advances. If Lender makes any advances

hereunder (exclusive of advances of principal evidenced by the
Note}, Lender will promptly notify Borrower of such advances and
the amounts so advanced shall become immediately due and payable
with interest at the rate per annum specified in Subsectjon I.F, of
the Note applicable to a period when an uncured Event of Default
has occurred. The failure of Lender to give the notice contemplat-
ed by this Section 6.6 shall not affect the securing by this
Mortgage of those amounts so advanced.
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6.7 Valuation and Appraisement. Borrower shall not and will

not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws or any so-called "Moratorium Laws",
whether now existing or hereafter enacted, in order to prevent or
hinder the enforcement or foreclosure of this Mortgage, and
Borrower hereby waives the benefit of all such laws. Borrower for
itself and all who may claim through or under it waives any and all
right to have the property and estates comprising the mortgaged
property marshalled upon any foreclosure of the lien hereof, and
agrees that any court having jurisdiction to fcreclose such lien
may order the Mortgaged Premises sold in one parcel as an entirety
or in such parcels, manner or order as the Lender in its sole

discrehicn may elect.

6.8 (Rz Waiv f Home d jaht of Reinstate-
ment and Right of Redemption. To the fullest extent allowed by
applicable l&w, Borrower hereby releases and waives: (i) any and
all rights under and by virtue of the homestead exemption laws of
the State of Illinuis; (ii) all rights to retain possession of the
Mortgaged Premises sfter an Event of Default; and (iii} any and all
rights of reinstatemeint or redemption from sale under any order or
judgment of foreclosure of this Mortgage or under any sale or
statute or order, decree or judgment of any court relating to this
Mortgage, on behalf of itself and each and every person acquiring
any interest in or title to aay portion of the Mortgaged Premises,
it being the intent hereof tiiat any and all such rights of
reinstatement or redemption ol BEorrower and of all such other
persons are and shall be deemed tO 2 hereby waived to the maximum
erxtent and with the maximum effect permitted by the provieione of
the I1linois Mortgage Foreclosure Law, 4mcluding without limitation
Sections 5/15-1601 and 5/15-1602 and any other applicable sections
thereof, and to the maximum extent and with the maximum effect
permitted by the provisions of all other applicable laws or by any
successor or replacement statutes.

7. GENERAL.

7.1 Modification. No change, amendment, modification,
waiver, cancellation or discharge hereof, or any part nerecf, shall
be valid unless in writing and signed by all of the partiz) hereto
or their respective successors and assigns.

7.2 Notices. All notices, demands and requests given or
required or desired to be given hereunder by Borrower or Lender
shall be in writing and shall be delivered in person or by over-
night express delivery or by United States certified mail, return
receipt requested, postage prepaid, as follows:
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If to the Borrower:

COLE TAYLOR BANK, as Trustee

under Trust Agreement dated October 27, 1993
and known as Trust Number 534188

850 West Jackson Boulevard

Chicago, Illinois 60607

With a copy to:

CMR LIMITED PARTNERSHIP
212 East Ohio

Suite 500

Chiczago, Illinois 60611

If tothe Lender:

JOHN HANCQC:Y MUTUAL LIFE
INSURANCE CCMPANY

John Hancock Tlace

200 Clarendon srreet

Boston, Massachusatis 02117

Attention: Real Estate Investment Group (T-53)
Mortgage Investments (Locan No. S16531 GB)
Attention: <Rarry §. Nectow

With a copy to:

COHEN FINANCIAL CORPCRATION
Two North LaSalle Street
Suite 1490

Chicago, Illinois 60602

And with a copy to:

WILSON & McILVAINE

500 West Madison Street

Suite 3700

Chicage, I1llincis 60661
Attention: Peter A. Sarasek, Esq.

or to such other addresses as Borrower or Lender may from *ime to
time designate by written notice given as herein required. All
noticee and copies thereof ghall be sent or delivered by the same
means of transmission.

Notices, demands and requests given by certified mail as
aforesaid shall be deemed sufficiently served or given for all
purposes hereunder three (3) days after the time such notice,
demand or request shall be deposited in the mails. Notice sent by
overnight express delivery service shall be deemed served or given
on the first {(lst) business day following the date such notice isg
delivered to the carrier. Personal service upon John Hancock
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