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*

THIS MORTGAGE is mude as of the 291 day of September, 1995, by OAKTON
ARMS LIMITED PARTNERSHIP, an Wlinois limited partnetship (“"Mortgagor™), to LASALLE
NATIONAL BANK, o national bunking associntion doing rasiness in Chicago, [liinois
("Mortgagee”).

RECITALS:

A, Morgogor holds fee simple title 10 certain improved land v Des Plaines,
Iinois (the “Land™), legally described in EXHIbLT A wttached hereto and made’ s part hereof,
The Land is improved with a 102-bed studio apartment congregute care facility and other
improvements.  Such Land, tacility and improvements ure collectively referred to hercin as the
“Real Bstate.”

R, Mortgagee hos made a fosn to Mortgagor in the amoum of FOUR
MILLION FiVE HUNDRED FIFTY THOUSAND AND NO/i00 DOLLARS ($4,550,000,00)
(the “Loan™).

C As evidence of the Loan, Martgagor has executed and delivered to
Mortgagee o certain Mortgage Note of gven dute herewith (the “Note™), made payable to the
arder of and delivered to Mortgagee, in and by which Note Mortgugor promises to pay the suid
principal sum of the Loan and interest at the rate and in installments as provided in the Note,
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with the Ginal payment due on November 1, 2000, or on such enrlier date as may be provided in
the Note, AN of said principal and interest me made payable at such place ns the holder or
holders of the Note (the “Holders™ may from time o time in writing appoint, and in absence of
such nppointment, then st the offices of Mortgagee in Chicago, Hlinois,

). The Note is secured by this Morlgage, a Seeurity  Agreement, un
Assignment of Rents and  Leases, an Environmental  Indemmty  Agreement, o Colliteral
Assignment of Permits, Licenses, Approvals and Contracts, o Payment Guarmsty and Financing
Statements on Minois forms UCC-1 and UCC-2 (collectively with the Note, the "Lown
Documents™),

AUGREEMENTS

WS THEREFORLE, Mortgager, in consideration of the Lomy and the Recitnls
set forth above and 4o secure the timely payment of hoth principsl and mterest thereof, in
accordunce with the terows and provisions of the Note and in accordmnee with the terms,
provisions and limitations of (s Mortgage, and to secure the performance of the covenants and
agreements herein and in the Note aad the other Loan Documents contained and o be performed
by Morigagor, does by these presents MORTGAGE, WARRANT, GRANT, REMISE,
RELEASE, ALIEN AND CONVEY npte Mortgagee, its successors and assigns, the Real Estate
ond all of its estate, right, title and interest<herein,

TOGETHER with all and siyedar the casements, rights-of-way, licenses,
privileges, tenements, appendages, hereditameios, | walers, water courses, riparian  rights,
appurienances, other rights, liberties and privilegss ) thereunto belonging or i any  wise
appertaining, including without limitation any clum at Jaw or in equity as well ay any afler-
acyuired title, franchise or ticense and the reversions and redminders thereof, and also vl the
rents, issues, proceeds and profits now or hereafler aceruing thezefcom,

TOGETHER with all rents, issues, protits, revenues, royalties, bonuses, receipts,
rights and benefits due, payable or aeeruing or to neerue (including witheuttimittion all deposits
of money as advanced rent or Tor security) under any and all Teases or subicases and renewals
thereot of, or wnder uny conteaets or options for the sule of oIl or iy part-oribe Real Estate
(inchiding without linnitation those acerning during any period allowed by Jaw for the-redemption
of the Real Estate after any foreclosure or other sude), together with the rvight, bt not the
obligation, to collect, receive and receipt for all such rents and other sums and apply them to the
indebtedness secured hereby and to demand, sue for and recover the same when due or payable;
provided thmt the assignments mude hereby shall not impair or diminish the obligations of
Mortgagor under the provisions of such feases or other agreements nor shali such obligations be
imposed upon Mortgagee,

TOGETHER with all the estate, right, title and interest, il any, of Morigagor
(including without limitation any slter-aequired title, franchise or license and the reversions and
remainders theveot), in and to the land lying within any alley, way, streel, rondway, strips und
gores, oi beds adjoining the Real Estate,
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TOGETHER with all property and rights, il any, which hy the express provisions
of this instrument ore required o be subjected to the lien hereof und any additionul property and
rights that from time to time hereafier, by installation or writing of any kind, may he subjected 1o
thie lien hereof by Mortgagor or by anyone on Mortgagor's behalf;

TOGETHER with all rights in and to common areas and aceess rouds on adjncent
praperties heretofore or hereafier granted to Mortgagor and any after acguired title or reversion
with respect thereto;

TOGETHER with ali building, structures and improvements now or hereafier
erecied orginced on the Real Estate, and all materials intended for construction, reconstruction,
alteration amd-repnir thereof, n)l of which materinls shall be included with the Peal Estate and
subjected to the bien hereot immediately upon the delivery thereof to the Real Estate, and, also,
together with wilswechinery, equipment, apparatus, goods, systems, fixtures and items of personal
property of every Kind uad nature whutsoever, naw or hereafter located in or upon or affixed to
the Real Estate or the bullding or improvements located thereon which are owned by Mortgagor,
or uny part thereof, and used or usable in connection with any present or future eperation of the
Real Estate, including withaut limitation all heating, lighting, incinerating, refrigerating,
ventilating, uir-conditioning, aw-cooling, lifting, fire cxtinguishing, plumbing, cleaning,
eleetrical, communication and power squipment, systems and apparatus; all gas, water and
electrical equipment, system, fixtures s nnparatus; and all clevators, escalators, switchboards,
computers, engines, motors, anks, pumps, sereens, storm doors, storm windaws, shides, blinds,
awnings, floor coverings. cabinets, partitions, conduits, ducts and compressors; und all renewals,
additions and accessories o aid replacements ¢f and substitutions for each and all of the
forcgoing (all such machinery, cquipment, npparalits. gouds, systems, [lixtures, renewals,
additions, accessories, replacerients and substitutions” ere-n part of the Renl Estte and are
declared 1o be o portion of the security for the indebtednes: sceured hereby whether in single
units or centrally controlled, and whether physically attached v e Real Estate or the building or
improvements thereon, or o and the enumeration of any speeiiic iems of property shull in no
wise exclude or be held to exclude nny items ol property not speciitcnlly ennmerated), and all
revenues, receivables, income and accounts now or hereafter ucquired ano arising from any or all
of the foregoing; und the proceeds of any and all of the foregaing;

TOGETHER with all judgments, settlements, wwards and other” compensation
heretofore made or hereafter 10 be made 1o the present and all subsequent owners GEihe Real
Fatite tor any taking by eminent domain, cither permanent or temporary, of alb or any part of the
Real Estate or any casement or appurtenance thereof, including without limitation for severance
and consequentinl damage theretor or for change in grade of streets.  All of the foregoing
enumerated in the preceding six Sections, together with the Kenl Ustate, are herein sometimes
coltectively referred to as the “premises”. Al of the land, estate and property hereinabove
deseribed, real, personud and mixed, whether affixed or annexed or not (except where otherwise
hereinahove specified) and all rights hereby conveyed und montgaged are intended so to be as o
unit and are hereby understood, agreed and declured to form o part and parcel of the Real Estate
and to be approprinted to the use of the Real Estate, and shall for the purposes of this Morigage
he deemed 1o be real estate and conveyed and mortgaged hereby.  As o any of the property
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aforesaid which (notwithstanding the aloresaid declaration and egreement) does not so form a
part and parcel of the Real Estate, this Mortgage is hereby deemed to be, as well, a Security
Agreement under the Uniform Commercial Code for the purpose of creating hereby a security
interest in such property, which Mortgagor hereby grants to Mortgagee as Sceured Party (as said
term is defined in the Uniform Commercial Code), securing said indebtedness and obligations.
Mortgagor covenants that it is lawlully seized of the premises, that the same are unencumbered
(except os herein provided in Section 1 below), and that it has good right, full power und Invful
muthority to convey and mortgage the same,

TO HAVE AND TO HOLD the premises unto the snid Mortgagee, its successors
and assigns, torever, for the purposes and uses herein set forth,

4 " T
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Mortgugar renresents, warrants, covenants and ngrees with the Mortgagee as
follows:

1. Title. Morigagar has good and marketable fee simple title to the premises,
subject only 1o those title exceptions nppearing in EXHIBIT B anached hereto (the “Permitted
Exceptions™), and is lnwtully seized and sssessed of the same, and has the full power, authority
and right to convey the sume and to exeeu!c tad deliver this Mortgage: and the premises are
unencumbered except as may be herein expressiy provided.

2. Covenunts of Mortgugor.  Morteegor hereby covenants and agrees with

Mortgagee as tollows:

(n)  Without the prior written consent of Martgagee, which consent Mortgagee
may withhold in its sole discretion as to (i) below, and which coosest shall not be unreasonably
withheld as to (i) below, (i) Mortgagor shall not, dircctly or indireciiy or by operation of Jaw,
liquidate, dissolve, merge into or be merged into, acquire or be acquired, buy substantially ail of
the assets or stock of uny entity or sell all or a major portion of its assets, ot sel, ussign, convey,
pledge, mortgage or encumber Mortgagor's right, title or interest in the premis.s.fexcept for the
sule of personal property in the ordinary course of business), and (i) there sklizbe no sale,
assignment, pledge, hypothecation, encumbrance or transfer of any general or limited partnership
interests in Mortgagor. A breach of the provisions of this Section 2(a) shall be an Event of
Detault under this Mortgage,

(b)y  Morgagor shall take all nerions necessary to maintain or cuuse to be
maintained Mortgagor in existence, registered und in good standing under the laws of the State of
illinois and qualified to do business unider the laws of such states us to which such qualification
is required by law

(¢)  Mongagor shall maintain at oll times its statas for tnx purposes as o
partnership within the meaning of Subchapter K of the Internal Revenue Code.

BA600C 2 1L 4
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() Without the prior written consent of Mortgagee, Morigagor shall not ngree
o or permit any amendment of the limited partnership agreement of Mortgagor, which
amendment adversely alfects (1) the ability of Mertgagor to repuy the Loan in a timely fashion or
peeform its obligations under the Lo Documents, or (2) the premises,

(¢)  Mortgagor shall not, except as permitted hereunder, modity, amend o
terminate (other thun by full performance thereof) any Loan Document without the prior written
consent of Mortgagee, '

() Subject to the provisions of Section 37 hereof, if at any time or times afler
the ditte ‘of s Mortgage, Mortgagee: () employs counsel which Mortgagee reasonably
helieves is necessury for advice or other representation (i) with respecet to this Mortguge, the Note
or any of the othe; Loan Documents following an Event of Defuult or, event which, with the
passage of time, the giving of notice, or both wonld constitute gn Event ol Default, (i) w
“iepresent Mortgagee i any litigation, contest, dispute, suit or proceeding or to cominenee,
detend or intervene or (0 take-ony other action in or with respect to any litigation, contest, dispute
or proceeding (whether instiiated by Mortgagee, Mortgagor or any other person) in any way or
resprect redating to this Mortgagy oriany of the other Loan Documents, or (iii) to enforce any
rights of the Mortgagee against Morigigor; (b) takes any action to protect, colleet, sell, liquidute
or otherwise dispose of any collaternl stezring the Note; andior (¢} attempls to or enforces any of
the Mortgagee's rights and remedies ogaingt-Mortgagor, the reasonuble costs and expenses
incurred by Mortgagee in ay manncr or way with respect to the foregoing shall be part of the
indebtedness secured by this Mortgage, payable by Mortgagor to Mortgagee on demand.
Without limiting the generality of the foregoing, suehexpenses and costs include: court costs,
ressomable altoreys” fees and expenses (inchuding pareiegal costs) and reasonable accountams’
fees and expenses.

() Mortgagor agrees that in the event Morgiger shall (1) file with any
bankruptey court of competent jurisdiction or be the subject tor s'peaod exceeding 60 doys of
any petition under the United States Bankruptey Code (the “Bunkruptey Code™), (2) for period
exceeding 60 days, be the subject of any order for reliel issued under the Buakruptey Code, (3)
file or. for a period exceeding 60 days, be the subject of any petition seeking iy aeorganizution,
arrangement, composition, readjustment, liquidation, dissolution, or similar”ecie! under any
present or future federal or state act or law relating to bankruptey, insolvency, or uthey gelief for
debtors, (4) have sought or consented o or acquieseed in the appointment ol wiy trustee,
receiver, conservator, or liquidator of itself or of all or any substantinl part of its properties or uny
part of the premises, or (5) be the subject for a period excesding 60 diys of any order, judgment,
or decree entered by any court of competent jurisdiction upproving & petition filed ngainst such
party for any reorganization, arrangement, composition, readjustment, liquidation, dissalution, or
simifar relief under any present or future federsd or state act or Jiw relmting to bankrupicy,
insolvency, or reiief for debtors, then, subject w court approval, Morigagee shall thereupon to the
extent permitted by law be entitled and Mongagor irrevocably consents 10 relief from any
amomatic stay impozed by Section 362 of the Bankruptey Code, or otherwise, on or against the
exercise of the rights wnd remedies otherwise available to Mortgagee us provided in the Loan
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Documents, and as otherwise provided by law, and 1o the extent permitted by taw Morigagor
hereby irrevocably waives its respective rights to object to such relief.

() Morigagor shal} promptly upon receipt deliver to Mortgagee copies of all
notices with regard 1o any alleged or potential material violotion of any Requirement (as
hereinafter defined). Mortgagor shall promptly and fully respond to any inquiry by Mortgagee
with respect thereto and shall permit Mortgagee to participate in any inquiry, hearing or meeting
(other than meetings between Mortgagor and its sttorneys or consultants) with regard 10 any of
the foregoing.

(1) Subject o Section 2(g) hereof, Mortgagor shall comply in all material
respects with xit Requirements applicable to the premises, and shall cause the premises to be in
complionce in oli tiaterial respects with all Requirements, Maortgagor shall at all times keep and
maintain for the benefit of the premises and its Lessees, access and availability to all utilities,
including without limitation water, gas, eleciricity, sewer and telephone service. required for the
operation of the premises asat is currently used and as Mortgagor intends to use the premises
subject 10 the provisions hereof.

() Mortgagor shuii, keep or cause to be kept all Permits (as hereinnfier
defined) it full torce and eftect, shal’ promptly comply with al) conditions thereof, and upon
Mortgagee's request shall promptly deitver to Mortgngee evidence of such compliance as
Muortgagee may reasonably require.  Mortgagor shall perform in a timely manner all of its
obligations under that certain Foreclosure Sale Wse Agreement between Mortpagor and the
Secretary of Housing and Urbon Development ditetd ss.0f September 29, 1995 with respect to the
premises (the "Foreclosure Agreement™),

(k)  Mortgagor shall not file for or seek any subdivision approval for the
premises or file or record any subdivision or parcel map or peeeot any subdivision approval,
without the prior written consent of Mortgogee, whicli conseat/skall not be unrensonubly
withheld.

(" Mortgagor shull not file for or seek any zoning changc, speein! use permit,
variaree or other zoning action affecting the premises, or enter into any annexaion kgreement or
umendments thereto, or any other agreement with 8 Governmentsl Authority s hereinafter
defined) that affects or pertaing to the premises, withowt the prior written consent of Worigagee,
which consent shail not be unteasonubly withheld.

(M) Mortgagor, at its sole cost wd expense, shall keep the premises in good
order, condition, and repair, and moke all pecessary repairs thereto, imerior and exterior,
structurnl and  non-structural, ordinary and  extraordinary, and foreseen and unforeseen.
Mortgngor shall abstain from, wxd not permit, the commission of waste in or about the premises,

(n)  Mortgagor will use the premises as o studio apartment congregnte care
Facility, in compliznce with all Requirements, and for no other purpose. Mortgagor shall not use
or permit the use of the premises, or any part thereot, for any illegal purpose. Mortgagor inay
enter into wny Lense for the premises or any part thereof prepared on a form fease or occupaney
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agreement previously approved by Mortgagee. Mortgagor shall not reduce the number of beds in
the premises below 102 without the prior written consent of Mortgagee, nor shall Mortgagor
permit occupancy of the premises other than pursuant to the provisions of the form lease or
oceupancy agreement approved by Mortgagee,

(o) All management, muintenance, brokerage or other similer agreements this
nuterially attect the premises shall be terminable on 30 days' notice and shall be for o market
rale of compensation,

(M Mortgagor shall keep the premises free from mechanics' liens or other
liens or glaitas for lien (collectively called “Liens™), subject, however, (o the Liens crented by the
Loan Docuineais and the rights of Mortgagor se? forth in Section 2(q) hereof.

() O Anviling in Section 2(p) of this Mortgage 10 the conteary notwithstanding,
Mortgagor may, in gosa fuith and with rensonable diligence, comest the validity or amount of
any Lien, and deler payasentund discharge thereof during the pending of such contest, and may,
in good faith and with ressanable diligence, contest the imposition or a violaion of a
Requirement asserted by o Governmental Authority (a “violation™), provided; (i) that such
contest shall have the effect of proventing the sale or torfeiture of the nremises or any part
thereot, or any interest theicin, 1o satisty such Lien or cure such Violation; (ii) that, within 10
days after Mortgagor has been notitied <1 the assertion of such Lien or Violation, Mortgagor
shall have notified Mortgngee in writing 0f Movtgagor's imtention to contest such Lien or
Violation; and (i) that Mortgagor shall have deposited with Mortgagee at such place us
Mortgagee tay from time to tine in sweiting appaiat.and in the absence of such appointment,
then at the place of payment designated in the Note, <2aer (F) @ sum of money which shall be
sutticient in the judgment of Mortgagee to pay in full-eqcn Lien or cure such Vielation and all
interest which might become due thereon, and shall keep on depogit an amount so sufficient af nll
limes, increasing such amount to cover additional interest” vinznever, in the judgment of
Mortgagee, such increase is advisable; or (2) with respeet to a<izn, an endorsement to the
Mortgagee's title insurance policy issued in favor of Mongagee in connestion with the Loan {the
“Title Policy™), in form and substance reasonably acceptable to Mortgagee <asuring Mortgagee
against any loss or damage that may be incurred as a result of or in conmecticgavith such Lien.
In case Mortgager shall fail 10 prosecate such contest with reasonable diligenee g shall tail to
pay the amount of the Lien plus any interest finudly determined to be due upan the cosclusion of
such contest, or cure such Violation, 1o the extent such amount exceeds the amount which
Mortgagee will pay as provided below. or shall il to maintain sufficient funds on deposit as

hereinabove provided, Mortgagee may, al its option, apply the money so deposited in payment of

or on account of such Lien, or o cure such Violation, or that part thereof then unpuid, together
with all interest thercon.  Mortgagee will give Mortgagor notice within 10 days after such
application that it has so applied money on deposit, but such notice shall not be a condition 10
Mortgagee's right to so apply money on depusit. It the amount of money so deposited shall be
insufficient for the payment in full of such Lien or to cure such violation, together with all
interest thereon, Mortgagor shall forthwith, upon demand, deposit with Mortgagee o sum which,
when added to the funds then on deposit, shiall be sufficient to make such payment in full.
Mortteagee shall, upon the final disposition of such contest, apply the money so deposited in full
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payment of such Lien or in full payment of work performed to cure such Violation, or that part
thereof then unpaid, together with all interest thereon (provided Mortgagor is not then in defaubt
hercunder) when so requested in writing by Montgagor and when furnished by Motgagor with
sufficient tunds 1o make such payment in full und with evidence satisfactory (o Mortgagee of the
amount of payment to be made.

(r Morigagor, at its sole cost and expense and without the consemt of

Mortgagee, shall {or in the case of clause (iii) may) make any ond all alterations to the premises
or any component located theveon, (iY to comply with this Morigage, (i) to comply with
Reguirements and (i) otherwise without limitation or restriction so long as no Event of Defuult
shall huve oeewrred and be continuing and such alterations, when complete, do not adversely
altect the eleerical, mechanical (including HVAC), plumbing systems, or the structueat istegrity
of the premisesoraeduce the number of renta) units below 102; proyided that (A) the work shall
be completed ina goo-und workmanlike manner by using reputable and experienced contractors
and in complianee witkcpilapplicable Requirements, as well a4 the requirements of ol insurance
policies maintained by Morgagor hereunder and shall not result in an encrouchment over the
boundary of the premises orany casement urens (exeept o the extent any perniission hns been
granted and s in o form acceptable 1 Mortgagee); (B) any plans and specitications (to the extent
that the sume shall exist) shall be i eentormity with recognized sound and pradent engineering
and arehitectural standards Tor comparabge properties in the Chicago, Hlinois metropolitan area
and all work shall be pursuant 10 such plaps-and specifications: (C) no akierations shull be
undertaken until Mortgagor shall have procured ond paid for, so fir as the same moy be required
from tinte 1o e, all permits and authorizations-seliting o such alterations of all Governmental
Authorities having jurisdiction over the premises; (i21he cost of ali alterations shatl be paid by
Mortgagor when due so that the premises shall ot ait simes be free of Liens; and (13) the
alterations, when complete, shall not have an adverse eficet omihe churneter, viue or useful life
of the premises. Mortgagee shall receive copies of all sueh pians and specifications before
commencenient of construetion,  In the event Mortgagor wishes Wpsake uny alterations that do
not comply with the toregoing clause (i), (i) or (i), Mortgaged-nay proceed wilh such
altermgtions only upon the consent of the Mortgngee, which consent shult not be unrensonably
withheld,

Subject 1o the provisions of this Section, in the event that aliciptsns made in
pceordance with clause (iii) of this Seetion 240r), when complete, would (1), togetherwidi the cost
of all ather alterations incurred withie the prior 12-month period, have an aggregate cost of at
Jeast One Hundred Thousand Dollars (3100,000) (0 “Major Alteration™), then Mortgagor may
procecd with the alterations, provided that Mortgagor shatl have obtined Morgagee's prior
written censent, which consent shall not be unreasonably withheld or delsyed. 11 Morigagee
shall refuse so 1o consent o 0 Major Alteration, such refusal shall include n reasonably detailed
expianation for such relusal.  1n case of 4 Mujor Alteration the cost of which would, together
with the cost of wll other alterations inctrred within the prior [2-month peviod have un aggregate
cost ol at Jeast Two Hundred Fifty Theusand Dollars ($250,000), Mortgagee mny withhold sis
consent in i1s sole discretion,
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() For the purposes of this Mongage and the other Loan Documents, (1)
“CGovernmemal Authority” means the United States off America, the State of IHinois, any county,
city or village in which any of the premises are located, and any political subdivision thereof nnd
any ugency, denartment, commission, board, bureay or instrumentality of any of them, and (2)
“Requirement” means any law, ordinance, order, ruke or regulation of @ Governmenial Authority,

3_ H * "

@  Mortgagor shall pay before any penalty attaches ull genernl taxes, and
shall pay special taxes, special assessments, water charges, sewer serviee charges, and other
charges sgamst the premises (collectively, the “Taxes”) when due, and sholl, upon writien
request, fursisi-to Mortgagee duplicate receipts therefor, Provided no Event of Default or event
which, with th¢ passage of time, the giving of notice, or both, would constitute an Event of
Default, has ocetirred and is continuing, Mortgagor shall apply the amonnts held by Mortgagee
purauant 1o Section 3(bYiereof to the payment of Taxes, Mongagor muy, in good (aith and with
reasonable diligence, cosiest the validity or amount of any such Taxes provided: (a) that such
contest shalt have the efteco! neeventing the eollection of the Tax so contested and the sule or
forteiture of the premises or any past thereof, or any interest therein, to satisfy the same: (b) that
Mortgagor has, before such Taxes-shall huve been increased by any interest, penalties or costs,
notified Mortgagee in writing of the-ipiention of Morigagor to contest the same; and (¢) unless
such sum is wlready on deposit with Morgagee pursuant le Section 3(b) hereof, that Mortgugor
shatl have deposited with Mortgagee wt such place os Mortgagee may from time 1o lime in
writing appoint, and, in the absence of such appointment, then at the place of payment designated
in the Note, & sum of money which (when added tadfvids, if any, then on deposit for such Taxes)
shall be sutficient in the judgment of Mortgagee to pay<in full such contested Taxes and all
penaltics and interest that might become due thereon, and-shull keep on deposit un amount so
sufficient at ull times, increasing such amount to cover(additional penalties and interest
whenever, in the judgment of Mortgagee, such increase is advizzble, In lieu of such deposit,
Mortgagor may defiver to Mortgagee an endorsement to the Title Patisy, in form and substunce
reasonably aceeptuble o Mortgagee, insuring Mortgngee agninst any loss ot damage that may be
incurred as u result of or in connection with such Taxes. In case Mortgage: shall [ail to prosecute
such objections with reasonable diligenee or shall fail to maintain sufticient Gurde-on deposit a3
hersin above provided, Mortgagee may at its eption apply the money so deposited 1 payment of
or o account of such Taxes, or that part thereof then unpaid, together with all pernlties and
interest thereon. Mortgagee will give Morigagor notice within 10 days after such apphicadon that
it has so applicd money on deposit, but such notice shall not be u condition o Mortgagee's right
to 82 apply money on deposit. 1F the amount of the money so deposited shall be insufficient for
the payment in fuli of such Taxes, together with all penalties and interest thereon, Mortgagor
shall forthwith upon demand either (i) deposit with Mortgages a sum which when added to the
funds then on deposit shall be sufticient 10 make sueh payment in full, or (i5) in case Mortgagee
shalt have applied funds on deposit on account of such Taxes, restore said deposit to o sufficient
ameunt.  Mongagee shall, upon the final disposition of such contest, apply the money so
deposited in full payment of such Taxes or that purt thercof then unpaid, together with all
pennities and interest thereon (provided Mortgagor is not then in default) when so requested in
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writing by Mortgagor and furnished with sufficient funds to make such payment in full and with
an official bill for such Taxes.

(by  Mortgagor shill deposit with Mortgagee on the first day of ench month
until the indebtedness secured by this Morigage is fully pmd, o sum equnl 10 one-twelfih of the
last total annual Taxes (unless said Tuxes are based upon nssessments which exclude the
improvements or any part thereof now constructed, or 1o be constructed, in which event the
amouat of such deposits shall be based upon Mortgagee's reasonable estimates as to the amount
ol Tuxes 1o be levied and assessed). Such deposits are 10 be held in an interest-bearing aceeunt
and are to be used for the payment of Tuxes next due and payable when they become due, Al
amounts d-Jeposit shall constitute additional security for the Loan. 1t the funds so deposited
are, is of thie drte 45 days prior 1o the due die, insufficient to pay any such Tuxes when the
same shal) becoat: due and payable, Mortgagor shall within 30 days after receipt of demond
therefor, deposit sich additional funds as mny be necessary to pay such Taxes in full. 1f the
funds so deposited ¢xeaed the amount required to pay such Taxes for any year, the excess shull
be applied on a subsequent deposit or deposits of Taxes.

4, Represemosions und Warrgnties of Mortgugor. Mortgagor represents aixl

warrants 10 Mortgagee as follows.
4.1 Mongagor's Orgaeization and the Loun Transaction.

() Mongagor is o limited partnorship, duly organized and existing wnder the
laws of the State of INinots, is fully authorized 1000 business in the State of inois, and hus full
power and authority te sarey on its business now capdicted, to consummate the transactions
contemplated hereby, and to perform its covennts and greements under cach o the Lomn
Documents and euch other ugreement, instrument and documznt io be executed and delivered by
it pursuant o the Loan Documents. Loan Documents execuresd by Mortgagor have been duly
exceuted and delivered and constitute the valid and  binding_<abligations of Mortgagor,
enforceable against it in accordance with their respective terms, subjeet to npplicable bankruptey.
reorganization, mormtorium und similar faws affecting the rights of creditors generally, and
general equituble principles regurdless of whether such enfo-ceubility ist congidered in any
proceeding in equity or at law,

(b)  Mortgagor has delivered to Mortgagee o true, complete and coreet copy
of Mortgagor's limited purtnership agreement and sertificate of limited parinership. Such limited
partnership agreement and centificwe have been duly executed by the pusties thereto, ure in full
foree and efect and there exisi no defiults thereunder or any event that with the passage of time
or the giving of notice or both would constitute a defiult thereunder,

(¢} Mortgagor has delivered to Martgugee triie, correct and complete copies of

cureent audited financia! statements of Mortgagor, To the best knowledge of Mortgagor such
financinl statements are true and correct in all material respects and fairly present the Sinancial
condition of the subjects thereof, and no materinlly adverse change has oceurred in the financinl
candition reflected therein since the last date included therein,
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(&)  Mortgagor is not insolvent (ns such term is defined in Section 101(29) of

the United States Bankruptey Code) and will not be rendered insolvent (us so defined) by
execution of this Mortgage or any other Loan Document to which it is a party or by the
consummation of the fransactions comemplated thereby. Mortgagor has capital not unrcasonubly
small in relation to its business or any contemplated or undertaken transaction and has assets
having & value both at fair valuation and at present fair salable value greater than the amount
required 1o pay its debts as they become due. Mortgrgor does not intend to incur debts beyond

its ability to puy such debts as they become due. Mortgagor does not plan 10 hinder, delay or .

defraud its creditors through the execution, delivery and performance of its obligations under the
Loan Docuinents to which it is a party. Mortgagor has not filed a voluntary petition in
bankruptey or-heen adjudicated n bankrupt or insolvent, or filed any petition or answer seeking
any reorganizaton, liquidation, dissolution or similar relief under any Federal or state
_ bankruptey, insalvency, or other law relating to relief for debtors, or sought or consented to or
acquiesced in the appoiament of any trusiec, receiver, conservator or liquidator of all or any part
of its properties or its inteeest in the premises, No court of competent jurisdiction has entered an
order, judgment, or deeres approving a petition filed against Morigagor secking any
reorganization, arrangement, Svmposition, readjustment, liquidation, dissolution or similar relief
under uny Federal bankruptey or fnsowvency nct or other luw relating to relief for debtors, and ho
other fiquidator has been appointed far Mortgagor of all or any part of its properties or it$ interest
in the premises, and no such action'is siending.  Mortgagor has not given notice to any
governmental authority of insolvency cr peading insolvency, or suspension or pending
suspension of operations,

(¢)  There are no actions, suits-0r proceedings pending, or 1o the best
knowledge of Mortgagor, threatened, against or atfecting viortgagor which could have a materia)
adverse effect on Mortgagor or the premises, or involving thevalidity or enforceability of this
Mortgage, or the priority of the lien hereof, al law or in cauity; or involving the ability of
Mortgagor to perform its obligations under the Loan Bocuments. Morigagor is not operating
under or subject 1o, nor is in default of or in violation with respeet to puv order, writ, injunction,
deeree or demand of any court or any Governmental Authority which could materially adversely
atteet its obligntions hereunder or under any other Loan Document.

(N The consummation of the transactions contemplated neceby and the
pecformance by Mortgagor of its obligations under this Mortgage, the Note, or anyother Loan
Document will not result in any breach of, or constitute a default under, any mortgage: deed of
trust, indenture, lease, bank loan or credit agreement, limited partnership agreement, or other
agreement or instrument to which Mortgagor is n party or by which Mortgagor may be bound or
affected,

(g)  Neither the execution and delivery hereof, nor the consummation of the
transactions contemplated hereby, nor compliance by it with any of the terms and provisions
hereof (i) requires sny npprova) of members of, or approval or consent of any trustee or holders
of any indebtedness or obligations of, Mortgagor, except for such approvals and consents as have
been duly obtgined and are in full foree and effect, (i) contravenes any laws upplicable to or
binding on Mortgagor or the premises, (iii) results in any breach ofl or requires any consent
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(except for those as have been duly obtained and are in full force and effect) or constitutes any
default under, or results in the crewtion of any [lien (other than liens created by the Loan
Documents or the Permitied Exceptions) upon any of its property under any indenture, mortgage,
chattel mortgage, deed of trust, conditional sales comtract, bank toan or credit agreement,
corporate charter, by-law or other agreement or instrument to which it is o party, by which it may
be bound or aftected or by which the premises may be affected or (iv) requires any governmenial
action by any Governmental Authority other than the filings und recordntions referred 10 in
Section 4() hereof.

() There is no Event of Defaub on the purt of Mortgagor with respect (o this
Mortgage, tiee Note, or any other Loan Docuinent, aind no event has occurred and is conlinuing
which with the iving of notice or the pussage of time or both would constitute an Event of
Detault under oy #f the aforesaid documents.

(i} Mergagor hos no countercluims, offsels or defenses with respect to the
f.oan, the Note or any oier Loon Document to which it is o party.

() Subject to Moztgagor's right to contest set forth herein, Mortgugee will
upon recording of the Mortgage wid e filing of all required Financing Statements have & good
and valid first lien (subject to the Permittzd Exceptions) on the premises, and buve o perfected,
good and valid first seeurity interest in ail items of personal property described in the granting
clause of this Mortgage, the Seeurity Agreemont and the Assignment of Repts and Lenses, and in
all collatern] described in the Collateral Assigoroent of Permits, Licenses, Approvals and
Contracts. Mortgagor has neither created nor alloveed any other mortguges or seeurity interests
in the premises or any such pecsonal property or collaterl

(k) Neither Mortgagor's borrowing of the Lota_nor any othier transuction by
Mortgagor reluting to the premises, will constitute or result in a peehibited transactien within the
menning of Section 406 of the Employee Retirement Income Security Act of 1974, as amended
(CERISA™, or Section 4975 of the Internal Revenue Cade of 1986, as amended. Mortgugor does
not have o defined pension plan under ERISA and there presently are no-unfunded labilities of
such a plan which upon teeminution could be held to be a linbility of Mortgugor by the Pension
Benetit Guarantor Corporation,

() Mortgagor has not commiited any uct or onussion affoidiag any
Governmental Authority the right and/or the remedy of forfeiture as against the premises or any
part thereof, or as against any amounts paid in performance of Mortgagor's obligations under uny
of the Loan Documents.

(m)  Neither Mortgugor nor uny agent acting on its behalf has taken or will
take, directly or indirectly, any action that would subject the issuance or sale of partnership
interests in Mortgagor to the registration provisions of Section 5 of the Securities Act of 1933 or
to the registration provisions of any securities or blue sky [nw of nny applicable jusisdiction,

(n)  Mortgagor has not retained the services of u broker in connection with the
Loan.
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(0)y  There is no tact known to Mortgagor (other than facts relating to the
general stute of the economy) which Mortgagor has not disclosed in writing to the Mortgagee
prior to execution and delivery of this Mortgage which in Mortgagor's opinion could have a
miterial adverse effect on the business, operations or financial conditior: of Mortgagor or on
Mortgagor's ubility lo use the premises for its intended purposes or ability to perform its
obligations under the Loun Documents,

(M  Mortgagor has not inken or will not take in connection with any of the
transactions contemplated by any of the Loan Documents any action which would invalve or
result in peviolation of Regulation G, T, U, or X, or any other regulation of the Board of
Crovernors oo the Federal Reserve Syslen.

1)) Mortgagor is not an “investment company” or a company “controlled” by
an “investment cameny”, within the meaning of the Investment Company Act of 1940, as
amended.  Mortgagor s not o “alding company” or a “subsidiary company” of a “ho)ding
company™ or un “affilizic” of o “holding company” or a “public utility compuny™ as defined in
Section 2(a) of the Public'Lyitity Holding Company Act of 1935, as amended, or a “public
wtility™ as defined in Section 824(<) of the Federal Power Act, as amended.

42 The Premises.

() Mortgagor has not received any written notice of, and has no knowledge
of, any actual, propased or threatened exereise-of-the power of eminent domuin or other taking
by any Governmental Authority or quasi-governimsntal body or agency of all or any portion of
the premises or any interest therein,

()  The premises has not sulfered any matsiial casunlty since the date of the
appraisal delivered to Mortgagee with respect to the Loun.

(¢} The premises has diveet access o the public recds, streets and sidewalks
which are adjacent to the premises.

() No portion of the premises is located in o flood zoneLutter thin Flood
Zone C, aren of minimal flooding), fluod plain, floodsvay or wetlands; no portion af<be premises
is located on or adjncent 1o navigable waters; and no portion of the Land consiste-ot=tlled-in
lund.

(¢} The premises and the personalty and the improvemients constructed
thereon compiy in all respeets with all Requirements, including without limitation the
Architectural Barrier Act of 1968, as amended, and the American with Disabilities Acts nnd no
written notices, complaints or orders of violntion or pon-compliahee of any nature whatsoever
have been received by Mortgagor, or, o Mortgugor's best knowledge, threatened or
contemplated orally ov in writing by any Governmental Authorities with respeet o the premises
or uny preseat or intended future use thereol. The location, construction, occupaney, operations
and use of the premises complics, ond the intended future use of the premises, complies in all
respects with all Requirements the violation of which could have a materinl udverse effect on the
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business, operations or financial condition of Mortgagor or an its ubility to use such premises for
its intended purpose or its ability o perform its obligations under the Loan Documents. The
representiutions in thiz Section 4.2(2) shall not include any Requirements dealing with Hazardous
Materials, as deseribed in the Enviconmental Indemnity Agreement,

iy All utilities, including, without limitation, water, gas, electrie, sewer and
telephone, required for the aperation of the premises, as it is currently used und as Mortgagor
intends to use the premises, are nvailable us of the date hereof, without instaflation ar connection
charges payable by Mortgagor.

() All permits, licenses and authorizations of o material nuture necessury for
the operation ot the premises ns o congregate care fucility, including without limitation
environmental, 1in¢ use, planning, zoning and building permits, licenses and authorizations, and
required under anyene of the Requirements to be held by or issued to Mortgagor have been
acquired by Mortgagor end are in full force und effect (the "Permits™).  True, vorrect and
complete copies of the-Forectosure Agreement and each of the Permits have been delivered 1o
Mortgagee, The Foreclosure-Azzeement is in full force and effect and there exists no defoult by
Morigagor thereunder.  Mortgagor, has not received any written notice of o revacation,
termination or viclation of any Perwizand has no knowledge of any such revocation, termination
or violstios, To the best of Mortgagor's kpawledge, all material agreements, easements and other
rights {except for any certificates of ocenpaicy as are necessary in connection with the premises),
public or private, which are necessary to perjit the lnwihl use and operation of the premises by
Mortgagor and the Lessees and which are necessary to permit the lawful intended use and
operation of all presently existing and planned utlities, driveways, ronds and nther means of
cpress and ingress to and from the same have been obtzavicd and are in full force and effect and
Mortgagor has not received notice of any pending modisication or cancellution of any of the
same; the use of the premises does (and the intended use of thie premises by Mortgagor will not)
in nny material respect depend on any variance, special exceptivror other municipal approval,
permit or consent that has not been obtained for its continuing legal vac

(hy Al Taxes which could become a Lien against the premises have been
paid, except for those Taxes not yet due and paynble.

(i) Mortgagor hias detivered to Mortgagee trag, complete and coirach copies of
{A) the rent roll for the premises, and (B) the form lease or occupancy agreement wsed by
Mortgagor with respect to the premises.  The Leases have been duly executed by the parties
thereto, and are in full force and effeet,

() No default or breach exists by Mortgagor, under any covenant, condition,
restriction, right-of-way, casement or other agreement affecting all or any portion of the premises

which is to be performed or complied with by the owner or occupant of the premises the

nonperformance of which would have a materinl adverse affect ot the ability to use the premises
for ity intended purpose or the ability of Mortgagor 10 perform its obligations under the Loan
Documents,
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(k) Mongagor is not a parly to any contract or agreement 1o sell any interest in
the premises. Other than Mortgagor or any Lessee, there are no persons other than Mortgagor in
possession of the prenuses and no person has been granted any license, lease or other right to the
use ur possession of the premises.

(1) To the best of Mortgagor's knowledge, there are no public improvements
pending or intended that would result in any charge or special assessment against the premises.

(m)  The electrical, plumbing, heating, drainage, air conditioning, ventilation
and other mechanical and electrical systiems on and in the premises are in good working order
and repait-in all material respeets and are adequate in quality and quantity for Mortgagor's
operation of - Building: the Building and improvements on the premises is otherwise in good
and safe condiios and in compliance in all materiaf respects with all Requirements, und there are
no structurai or ot'ier material patent defects in the roofs, and other structural portions of the
Building and improvément, including walls, pillars, supporting colunmns and foundations.

5. Insurioes. ~ Mortgagor will insure the premises against such perils and
hazords, and in such amounts wnch with such limits, as Morigagee may from time to time
reasonably require, and in any eventwill continuously maintain at u mininwm the following
described policies of insurance (wmdividuatly an “Insurance Policy” and collectively the
“Insurance Policies™):

() During all periods in whick-any construetion is taking place on or about
the premises, All Risk Builder's Risk Insurance (noz-reporting Form) for 100% of the completed
value of the Improvements, insuring the premiises, tnoluding without limitation materialy in
stovage and while in tronsit, against loss or damage by fire or other casunlty, with extended
covernge, "X, C" and “U" coverage, vandulism and malicions mischief coverage, tnd bearing o

replacement cost agreed upon endorsement,

(h)  Casunlty insurance against loss und dumuge by i risks of physical loss or
damage, inchuding without limitation fire, lightning, windstorm, hail,) explosion, riot, riot
attending u strike, civil commotion, sireraft, vehicles, smoke, flood (if all o anir portion of the
premises is located in a flood plain), and other risks covered by so-called “all k™ policies and
exterded covernge endorsements, and ogainst loss or damage by malicions mischic yundalism
and sprinkler leakage in amounts not less thun the full insurable replacement vidue of all
Improvements, {ixtures and equipment trom time to time on the premises, but in any event in i
amount sufficient to prevent Mortgagor from becoming a co-insurer of any partial loss under the
applicuble Insurance Policies, which shall be writien on u replacement cost basis and any such
Insurance Policies shull contain an “agreed amount endorsement™ and Mortgagor shall have the
appraisal on which this agreed amount is based updated not less than unnunhly and o new sgreed
amount endorsement issued,

{(¢)  Comnrchensive general public liability insurance (inciuding contractual
lability coverage) against death, badily injury and property dumage in a base amount not less
than $5,000,000 combined single limit (which may be in the form of $2,000,000 of base
coverage and a $3,000,000 umbrella policy),
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() Stewn boiler, machinery and pressurized vessel insurance, if any,

(¢) I the Federal Insurance Administration or the Secretary of Housing and
Urbun Development has designated the premises 1o be in s specind flood hazard aren and
designutecd the community in which the premises are lacated eligible for snle of subsidized
insurance, first and second layer flood insurance when and as availuble,

() All other tvpes and amounts of coverage s are customarily maintained by
owners or aperators of like propertics; and

(&)  Workers” compensation insurance covering all linbility arising from
claims of eripioyees and other persons performing any work or serviees upon, in, about or with
respect 10 the meatises, which insurance shall be maintained so us to comply with "all applicable
legal requiremens

Mortgoge2—may, at Mortgagor’s expense as additional indebtedness hereby
secured, procure and substicubr for any and all of the policies of insurance required above such
other policies of insurance, insuch-amounts, snd carried in such companics, us it may seleet, und
in such event, those policies of wsurance shall be included within the definition of “Insurnnce
Policies™ set forth herein,

Mortgagor will procuie, deliver4e. and maintain for the benefit of Mortgagee such
other insurance on the premises and in suchoamounts as from time to time Mortgagee muy
require against other casunltios which at the time zie commonly insured against in the cose of
premises similarly situated, due regard being given one height und type of improvements, their
construction, location, use and oceupancy. Morigagor wi'l enuse Mortgagee 1o be shown as an
additional insured under all policies, and the property insurapze described in Section 5(b) above
shall include a mortgagee loss payable clause or endorsemeni-in Jorm and substance acceptable
to Mortgagee. Mortgagor will deliver such policy or policies to Muitaasee at its principal office
or at such other place as it may designate in writing; and likewise witt deliver 10 Mortgagee
renewals of such policy or policies 30 days in advance of the expiruticn of the sume, stamped
“Paid” by the agent or company issuing sume, Premiums on policies so fu/nished shall not be
{inanced in any munner whereby any Mortgagee, upon defiult or otherwise, siinli have the right
or privilege of surrendering the policies for cancenation. Al insurance furnished pércander shali
be subject 1o the approval of Mortgagee a8 to insurinee COMpanics, AMounts, contents, substance,
forms of policies and expiration dates. Al insurance required by this Scction S shall provide by
endorsement or other manuer that same may not be canceled or amended without at least 30 days
prior written notice to Morigagee.  If Mortgagor fails to procure and maintain any insurance
required under this Mortgage, Mortgugee may (but shall not be obligaled to) procure and
maintain such insurance in the amounts provided above or in such lesser amounts as Mortgapee
then deems appropriate and any amount paid by Mortgagee for such insurance shall become
immedintely due and payable by Morgagor with interest as described in Section 12 hereof until
paid and shall be secured by this Mortgage.  Mortgagor shall not carry separate insurance
concurrent in kind or form and contributing, in the event of loss, with any insurance required
hereunder,
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0. Covenant_to_Rebaild.  Upon sny loss or damage, Mortgagor shall
immediately notity Mortgagee in writing, and the loss, il any, under cach Insurance Policy shall
be adjusted with the insurance company reasonably and in good faith by Mortgagee and all
insurance procecds shall be puid directly and solely o Mostgagee und applied to the Loan, und
any other amounts due Mortgagee hereunder or under the other Loan Decuments, the excess if
any W be paid to Mortgagor. Ench insurance company is authorized and directed to make such
adjustment with Mortgagor or Mortgagee, as the case muy be, and payment directly and solely to

Mortgagee, and the Insurance Policies shall so stipulate, subject o the provisions set forth below.

Mortgagor and Mortgngee shall sign all receipts, vouchers and releases required by the insurance
companies i respect of the foregoing. Mortgagee shall not incur any liability in conncetion with
the adjustmient or collection of insurance claims and proceeds (or the fuilure thereof) regardless
of the cause of wich failure, I any sum or sums of mopey are received by Mortgagee by renson
of any such ingutarce ps aforesaid (the “insuranee proceeds™), Mortgagee at its sale option may
elect to anply suchmonies in payment or reduction of the indebtedness secured hereby, whether
due or not, wnd it the sne are insufficient to pay sich amount in full, then Mortgagee ut its
option declure the balarce remaining unpaid on the Note and this Mortgage 1o be forthwith atd
avail itsell of any of the remediss provided herein or in the Note as in a case of defoul,

Notwithstanding the-fuicgoing, if the premises or any portion thereol, or any other
structure ot improvement, is damaged &y Jire or other casualty, then provided:

() no Event of Defiwi (us hereinafter defined), or event which with
the lapse of time or the giving si notice or both shall constitie un Event of
Detault, has occurced wxd is continbidg; and

(i) the time required to complete repairs 1o or replacement or
restorntion of the dumaged or destroyed prerises shall not, in the reasonuble
estimation ol Mortpagee, extend beyond six montos prior o the Loan Maturity
Mate,

or if Murtgagee in its sole diseretion elects to muke the insurance procesds available to pay the
cost of rebuilding or resiormtion in aceordance with this Section 6, then Morigagor shall rebuild
or restore the Building and improvements on the premises and Mortgagee sisl make the
insurance proceeds available to pay the cost thereof in uccordance with this Section-o:

The following provisions shall upply regardless of whether Morigagee eiects or is
required to apply insurance proceeds to reimburse Mortgagor as provided nbave:

() Upon any damage to or destruction of the premises, the premises shall be
restored or rebrlt so as 1o be of at feast equal value mnd quality and substantinlly the same
characier s the premises were prior 1o such damage or destruction. In the case of lass or damuge
to the Building. structures o improvements, Morigagor shall muke emergency, permanent of
temporary repairs or restore and replace the damaged or destroyed property in order to reduce or
prevent further loss or 50 us not to impede oF interfere with the normal operation of the premises.
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() Repair or revonstruction sholl be effected in accordance with plans as
approved by Mortgagee, which approval shail not be unreasonably withheld or unduly delayed.

{¢)  As soon as reasonably possible after any loss, damage or destruction,
Mortgagor shall fumish Mortgagee with an estimate of the cost of repairs, rebuilding and
replacement (hereinafier called “restoration™) prepared by an architect or other expericaced
construction cost estimator selected by Mongagor und approved by Mortgagee, which approval
shalf not be unreasonably withheld or unduly deleyed. I Mornigagee elects or is required to
reimburse Mortgagor out of insurance proceeds, and the insurance proceeds in the hands of
Mongagee (after deducting all costs incurred by Mortgagee in collecting said insurance
proceedsyare not suflicient to pay for the cost of restoration s so estimated, Mortgagor forthwith
shall deposit with Mortgagee the nmount estimated to be necessury to complete restoration,
taking into acesvse the amount of the insurance proceeds held by Mortgagee, and such amount
deposited by Morigagor shall be similiely held in trust by Mortgagee and disbursed as hereinafter
provided. 1 Mortgages, shall fail to deposit the estimated amount necessary 1o complete
restoration s aforesaw within thisty (30) days after receipt of said insurance proceeds,
Marigagee at its oplier shall have the right immediately to rescind its election o reimburse
Montgagor out of insuranee procceds, and to apply such proceeds to the payment of the
indebledness secured hereby, anodif’ the same are insufficient to puy such amount in full, then
Mortgagee may st its optien declare ihe Salance remaining unpaid en the Note und this Morgage
to be due and payabic forthwith and avanl isself of any of the remedies provided herein on the
Note as in a case of default,

() If Mortgagee elects or is reguived to reimburse Mortgager out of insursnee
proceeds, and if the insurance proceeds held by Mortgaee are estimated to be sufficient to puy
for the restoration or, if such proceeds are insufficient’ ond Mortgagor has deposited with
Mortgagee an additional aniount sufficient to pay for the restaration, Mortgagee shall pay owt
from lime to time, but not more frequently than monthly, as vestaration progresses, the cost of
such restoration work which has been completed.  Such payraeitz shall be subject to the
condition that Mortgagee shall have been furnished with satistuctory/cvidence of the estimated
cost of completion thereof and with such architect’s certificates, waivers ‘of lien, contractors’
sworn statements and other evidence of cost and of pryments, nnd such endorsemiznts to the Title
Policy, as Mortgagee may reasonably require and approve.  No paymentatide prior to
completion of the work shull exceed ninety percent (90%) of the value of the werk-performed,
from time 10 time, and 11 all times the undisbursed balunee of said proceeds remaining in the
haiids of Mortgagee shall be ot least sutlicient to pay for the cost of completion of the work free
and clear of liens. Upon completion af the restoration any monies held by Morigagee and not
required to be applied 1o the restoration as aforesaid shull be applied first 1o the payment of
accrued and unpnid interest on the owtstanding principal balance of the Loan, and then 1o the
payment of the outstanuding principal balance of the Loan. The balance, if any, shall be paid to
Mortgagor.

(¢)  In case of loss ufter foreclosure proceedings have been instituted, the

proceeds of any such insurance policy or policies, it not applied o8 aforesaid in rebuilding or
restoring the Building or improvements, shall be applied in payment or reduction of the
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indebtedness seeured hereby or in payment or reduction of the amount due in secordance with
any decree of foreclosure that may be entered in any such proceedings, and the balunce, i any,
shall be paid 1o the owner of the equity of redemption if it shall then be entitled to the same or us
the court may direct. In case of the fureclosure ol this Mortgage, the court in its decree may
provide that the mortgagee's clause, i uny, sttached to ench of said insurance policies may be
canceled and that the decree creditor may cause o new loss claase 10 be attached 10 cach of said
policies making the loss thereunder paynble 1o suid decree creditors and uny such foreclosure
decree may further provide that in case ol one or more redemptions under said decree, pursuant
1o the statute it such cose made and provided, then, and in every such case, each successive
redemptior may canse the preceding loss clause attached to each insuranee policy 1o be canceled
and 4 new-ioss clse o be nttached thereto, moking the loss thereunder payable to such
redemption; /it the event of foreclosure sale, Mortgagee is hereby nuthorized, withont the
consent of Morgaizor, to assign any and all insurance policies 1o the purchaser at the sale, or to
take such other stoms ps Mortgagee may deem advisable, o cause the interest of such purchuser
to he protected by any ot ihe said insurance policies,

() Mortgegodagrees that in the event the premises are dimaged or destroyed
by fire or other casualty, then biorgagor will repair and restore the premises o provided in
Seetion 6(n) hereof without regard 2athe availubility or adequaey of insusunce proceeds with
respect 1o such dnmnge, destruction of cagnalty. Nothing herein contained shull be deemed to
excuse Mortgogor from such obligation.

7. Morigager's Inerest o et Use of Deposits. Upon the oceurrence of an
Event of Default hereunder, Mortgagee may ab its anvion, without being reguired to do so, apply
any monics at the time on deposil pursuant to any provizion of this Mortgage against any of
Mortgagor's obligations herein or in the Note contined, ib-auch order and manner w3 Mortgagee
may eleet. Mortgagee will give Mortgagor notice that it hag sorapplied money on deposit, but
such natice shall not be a condition 10 Mortgagee's tight w0 2o apply money.  When the
indebtedness secured hereby has been fully paid, any remuiniag deposits shall be paid 1o
Mortgagor or to the then owner or owners of the premises, Such dejrsits ure herehy pledged as
nddivional security for the indebtedness hereunder ad shall be held o beirevocably applied by
the depository for the purposes for which made hereunder and shall not be subjeet to the
direction ar control of Moertgagor; provided, however, that neither Mortgagee ned siic depository
shal} be liable for any failure to apply o the payment of taxes and assessments or insurance
premiums any amount so deposited unless Morgagor, while in Event of Defuult hes occurred
andl is continuing, shall have requested said depository in writing 1o muke upplication of suely
funds to the payment of the particulnr taxzs or assessments or the payment of the panticular
insurance premiums bs the case may be for payment of which they were deposited, accompanied
by the bills for such tixes and ussessments or insurance premiums.,

8. Stamp Tax. 14 by the laws of the United States of America, ot of uny state
having jurisdiction vver Mortgagor, any (X is due or becomes due in respect of the issuunce of
the Note, or recording of this Mortgage, Mertgagor covenants and agrees to pay such tax in the
manner required by any such law. Mortgagor further covenunts to hold harmless and agrees o
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indemnify Mortgagee, ils successors or assigns, ngainst any fability incurred by reason of the
imposition of any tax on the issuance of the Note, or recording of this Morigage.

9, Prepayment of Note. Mortgagor shall have the right to prepay the Note in
full {in addition 10 the required payments), in accordance with the terms and subject to the
conditions and limitations set forth in the Note.

10, Effect of Extensions of Time and Amendments. 1 the payment of the
indebtedness secured by this Mortgage or any part thereof be extended or varied or if any pert of
the security be released, all persons now or ut any time hereafler linble therefor, or interested in
the premizes, shall be held to assent to such extension, variation or release, and their liability and
the Hen and g provisions heecot shall continue in full force, the right of recourse ngainst all such
persons being-cxpressly reserved by Mortgagee, notwithstanding such extension, varintion or
release,

Any persar-or entity taking o junjor merigage or other lien upon the prenvises or
any interest therein shall take said lien subject to the rights of Mortgagor and Mortgagee herein
by mutuil agreement or as atherwvise expressly provided in the Loan Documents to amend,
modify, and supplement this Mortguge, the Note, the other Loan Dacuments. or uny other
document or instrument evidencing, sesuring, or gunranteeing the indebtedness hereby secured
and seeuring, or guarantecing the indebicrtaess hereby secured and to vary the rate o interess and
the method of computing the same, and to impose additional fees and other charges, and 10
extend the maturity of said indebledness, and-5o geant partial releases of the lien of this
Mortgage, in each and every case without obtaining the consent of the holder of such junior fien
and without the lien of this Mortgnge losing its prioniy over the rights of any such junior lien.
Nothing in this Section 10 contained shall be construed_os waiving any provision contained
herein which provides, among other things, that it shall constite an Lvent of Defoult if the
premises be sokl, conveyed, or encumbered.

11, Lifeet of Chonges in Laws Regording Tuxaion” In the event of the
enactiment after this date of any law of the State of HHinois deducting frem the value of land for
the purpose of taxation uny lien thereon, or imposing upon Mortgagee the pryment of the whele
or any part of the taxes or assessments or charges or liens herein required” the paid by
Mortgagor, or clianging in uny way the laws relating to the taxation of mortgages or debts
sectired by mortgages or the mortgagee's interest in the premises, or the manner of ccliection of
taxes, so as to affect this Mortgage or the debt secured hereby or the Holders, then, and in any
such event, Mortgagor, vpon demand by Mortgagee, shall pay such laxes or assessments or
reimburse Mortgagee theretor; provided, however, that if'in the opinion of counsel for Mortgagee
(1) it might be unluwiul to require Mortgagor to make such payment or (b) the making of such
puyment might result in the imposition of interest beyordd the maximum amount permiitted by
baw, then, and tn such event, Mortgagee may elect, by notice in wriling given to Mortgagor, 10
declare all of the indebtedness seeured hereby to be and become due and payable 90 duys from
the giving of such notice.
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12, Mongagee's Performance. of Defaulted Actic Subrogation. In case o
defult hereunder shall oceur and not be cured on or before the expiration of any applicable grace
or cure period, Mortgagee may, but need not muke any payment or perform any et herein or in
any Loan Documents evidencing or securing the indebtedness secured hereby or any
indebledness secured by a prior encumbrance, requited of Mortgagor, in any form and manner
deemed expedient, and may, but need not, make full or partial payments of principal or interest
on prior encumbrances, it any, and, if this is a leaschaold mortgage, make puyments of any rents
due or 1o become due or perform any act under any underlying lease, and purchase, discharge,
compromise or settle any tax lien or other prior lien or title or claim thereof, or redeem from any
tux sale of forleiture aftecting the premises or contest any tax or assessment, Al monies paid for
any of the purposes herein authorized and all expenses patd or incurred in connection therewith,
including resanable storneys’ fees, and any other monies advanced by Mortgogee to protect the
premises and b lizn hereof, shull be so mueh ndditiona] indebtedness secured hereby, and shall
hecome immediatety-Jue and payable upen demand and with interest thereon at the Default Rate.
Inuction of Maortgagee shall never be considered as o waiver of any right aeeruing to it on
aceount of any detault-on the part of Mortgagor.  Should the proceeds of the Note or any part
thereof, or any amount puid aut or advanced hereunder by Mortgngee, be used direcily or
indirectly to pay off, discharge of sutisfy, in whole or in part, any lien encumbrance upon the
premises or any part thereof on o ity with or prior or superior to the lien hereof, then as
additional security hereunder, the Morigegae shall be subrogated to any and all rights, equal or
superior titles, liens and equities, owned ‘o claiimed by any owner or holder of said outstanding
liens, charges and indebtedness, however reshote, regardiess of whether saidd Jiens, charges and
indebtedness are acquired by assignment or’ have heen released of record by the holder thereof
upon payment.

13, Mongagee's Relionce on Tax Rills, Fte.  Mongagee in making any
piayment hereky authorized: (a) relating 10 laxes and ssessinents, may do so according to any
bill, statement or estimate procured from the appropriate public’ ctilee withowt inguiry into the
accuracy of such bill, statement or estimate or ino the validity ef #ay lax, assessment, sele,
forfeiture, tax lien or title or clyim thereof: or (b) for the purchase, discaarge, compromise or
settlement of any other prior lien, may do so without inguiry as to the vaiidity-ar amount of any
claim Tor lien which may be asserted.

14, Lyents.of Detault. Each of the following events shalf constitte nn "live
of Default™ hereunder, except as may be otherwise specifically provided in this Section 14

(0 Defuwlt under this Mortgage. Default in the performance or observance of
any covenant, term, provision, condition or agreement of this Mortgage or any other Loan
Document to be performed or observed by Mortgagor which is not otherwise expressly specified
in this Section 14 or elsewhere in this Mortgage, or is not specified in the Note or uny of the
other Loun Documents, as an Event of Default, provided, however, that (3) with respect to o
monetary defaul, such default shall huve continued for five days after written notice thereof, and
(i) with respect to o non-monetary deinult that is not un emergency, no Event of Default shall
exist under this Subsection unless Mortgugor bas failed to cure such non-monetary default within
30 days after service of written notice thereof,
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(b) Def] : : ants.  The occurrence of an Evem of
Default under and s otherwise detined in, this Mortgage, the Note, or any other Losn Document.

(¢)  Breach of Representation or Warranty. Breach in any material respect of

any representation or warranty of Morigagor herein or if ot any lime any representation or
waeranty made by Mortgagor herein shall be incorreet in any material respect, and, if the same is
curable, it is not cured after notice thereof within the time period provided in Section 14(a)(ii)
nhove as to non-monetary defaults,

() Security Inferest in Personul Property. 1f Mortgagor exeeutes to a person

or entityasther than Mortgagee any conditional bill of safe, chattel mortgage or other secunity
instrument sovering any materials, tixtures or articles intended 10 be incorporaled in the premises
or the appurterancss thereto, or if any of such materials, fixtures or anticles are not purchased so
that the ownership dzreof will vest unconditionally in Mortgagor, free from encumbrances upon
delivery ot the premisesind corresponding payment therefor,

t¢)  Lonkaiey and Insolyency. ! ot any time Mortgagor or any Guarantor
shall: (i) file o voluntary petidon i bankruptey; (i) be adjudicnted 1 bankrupt or insolvent; (iii)
file any petition or answer yecking. reorgunization, arrangement, composition, rewdjustment,
liquidation, dissolision. or similar velizf under the present or uny future Tederal, state or other
hankruptey et or code or any other presézs-or future applicable and similar federal, state or other
statute or law; (iv) seek or consent to or ncquiesee in the appointment of any trustee, receiver or
liguidator of it, or of all or any substantial puri-ei™its properties ot of any ol the premises; or (v)
make any general assignment for the benefit of erédiors, or admit in writing its insolvency or
inability to pay its debts generally us they become dug,

() Dewth or locompetency_of » Guaruted 1 o Guarantor shall die or be
adjudged mentally or physically incompetent, and Mortgagor fails to demonstrate to Mortgugee,
in Motgagee's reasonable discretion, within three months after-soi! death or adjudication of
incompetency, the ability of Mortgagor and the estate of the Guararigr i question to fulfill the
obtigations ot such Guarantor under the Paymen Guaranty,

() Dismissol of Procvedings. 1t within 60 duys afler the comeencement of
any proceeding ot any time against Mongagor or & Guarantor, seeking any résrgunization,
arcisigement, composition, rendjustment, liguidwtion, dissolution, or simifar relier suder te
present or any future federud, state or other bankruptey aet or any othier present or future
appiicable Tederal, state or other stotute or law, such proceeding shall not have been dismissed or
stayed (and prior to expiration of the sty shall rot hove been dismissed), or if, within 90 days
alter the appointment of any trusiee, receiver or liguidator of it (without the consemt or
acquivscence of such party) or of all or any substantin} part of its respective properties or any of
the premises, such appointment shall not have been vacated or stayed on nppeal or otherwise, of
i, within ten business days after the expivation of any such stay, such appointment shall not huve
been vaented.

(hy  Delault under Other _Agresments.  Defout by Mortgagor in the

performance of any covenant, term, provision or condition of any agreement with uny person or
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entity which default materiadly and adversely affects the premises or any portion thereof, and the
expiration of any applicable grace or notice period pertaining to said defoult, unless Morigagor
obtaing or arranges for substituie pertormance under circumstances reasonably satisfactory to
Mortgngee witiin 30 days, or longer if reasonably aceeptable to Mortgugee, or the termination
(other than as o result of full performance) of any contract that materially and adversely affects
the premises, and within 30 days thereafter a substinute reasonably satisfuctory to Mortgagee hay
not been obtained.

() Injunctions. If Mortgagor is enjoined, restrained or in any way prevented
by court order trom conducting ali or & substantizl part of its business affairs, and such restriction
is not releases-or stayed within 30 days ufter the entry of such order, und it stayed is not reieased
prior to the expiration of the stay.

() - Soizure of Assets. 1 all or a substantial part of the assets of Mortgagor are
atinched, seized, subjeered to o writ or distress warrant, or levied upon, or come into the
possession of any recetver, trustee, custodian or assignee for the benefit of creditors and said
assets are not released within 34 days of such action, or if oll or a substantial part of the assets of
a Guarantor are attached, seized, subjected to u writ or distress warrant, or levied upon, or come
into possession of any receiver, trusted, custodian or assignee for the benetit of creditors, such
action hus o materinl, adverse affect ¢od ability of such Guarantor to fulfill its obligations
under the Payment CGuaranty, and said usse.s arenot released within 30 days of such action.

(k) CGurpishment. {1 afl or aay portion of the funds of Mertgagor held by
Mortgagee shall be gumished, attached or levied upei ia any manner by a creditor of Mortgagor
and said funds are not released within 30 days after suek garnishment, attachment or levy.

) Abandonment. I the premises shall be abandoned,

(m) [nsuranee. 0 Mortgagor shall fail to muintiin the insurance policies
deseribed in Section 3 hereod.

(m)  Foreelosure Agreement. 1f Mortgagor shull default under the Foreclosure
Agreement and such default shall not be cured within any applicable eure period,

15, Poreclosure; Expenses of Litigatien. If an Event of Default tus oceurred
hereunder, or when the indebtedness hereby secured, or any part thereof, shall become due, either
(1) by lapse of time; (b) by aceeleration under any of the provisions of the Nole, of this Mortgnge
or of any other instrument evidencing or securing the Loan; or (¢) otherwise, Mortgagee shul)
have the right to foreclose the lien hereof for such indebtedness or part thereof and to exercise
any one or morte of the remedies provided in the [llinois Mortgage Foreclosure Law, 735 ILCS
5/15-1101, ¢t seg., as in effect frony time to time (the “Act™), It is further ngreed that if default be
matde in the payment of any part of the secured indebtedness uind such defunlt shall not be cured
an or before the expiration of any npplicable grace or cure period, as an alterntive to the right of
forectoswre for the Tull secured indebtedness after ncceleration thereof, Mortgagee shall have the
right, to the extent permitted by law, to institute partial foreclosure proceedings with respect to
the portion of said indebtedness so in default, as it under u full foreclosure, and without declaring
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the entire sceured indebtedness due (such proceeding being hereinafier referred to as u "partial
foreclosure™), and provided thay if foreclosure sale is minde because of default of a pant of the
secured indebedness, such sale may be made subject to the continuing lien of this Mortgage for
the unmatured part of the secured indebtedness; wid it is agreed that such sile pursuant 10 a
purtial foreclosure, if so made, stiall not in any manner affect the unmatured part of the seeured
indebtedness, and it is agreed that such sale pursuant o a partia foreclosure, if so made, shull not
in nny manner affect the unmatured part of the secured indebtedness, but as (o such unmatured
part this Mortgage and the lien thereof shall remain in full force and effect just as though no
foreelosure sale hied been made under the provisions of this Section. Notwithstanding the tiling
of any partinl foreclosure or entry of a decree of sule therein, Mortgugee may elect at any time
priot 1o eAarzclosure sile pursuant to such decree, to discontinue such partial foreelostre and to
acceterate the seeured indebtedness by reason of any uncured deluult or defuults upon which such
partial foreclosore was predicated or by reason of any other defaults, and proceed with full
foreclosure proceedings, 1t is further agreed that severnl foreclosure safes may be made pursuant
o partial toreclosures without exbausting the right of full or partial foreclosure sale for any
upmatured part of the-secured indebtedness, it being the purpose 1o provide for a partial
fureclusure sale of the seeured Biebtedness for any matured portion of the seeured indebiedness
without exhausting the power to forcelose and to sell the premises purswant o any such partiai
foreclosure for any other part oithe, secured indebtedness whether matured at the time or
subsequently muturing, and without exiausting any right of acceleration and full foreclosure

In connection with any forecionore of the Hen hereol (including any partial
foreclosure) oF to enforce any other remedy of Marigagee under this Mortgage or the Note, there
shatl be nllowed and included ns additional indebiezness in the decree for sale or other judgment
ar deeree al) reasonable expenditures nnd expenses whichmay be paid or incurred, whether by
torce or after the entry of any degree or judgment of foreslusure, by or on behodf of Mortgagee
for reasonable witorneys' fees and expenses, appraiser’s fees, vutluys for documentary and expent
evidence, stenographers® churges, publication costs, and costs which may be estimuted us 1o
items o be expended after entry of the decree) of procuring ail sich abstracts of title, title
searches wd examinations, title insurance policies, Torrens certificales, ind similar data and
assurances with resnect to title ad value as Mortgagee may deem reasonably necessary cither to
prosecute such suit or to evidence to bidders ot any sale which muy be ind pursuunt to such
deevee the true condition of the title o or the value of the premises,  All eapenditures nnd
expenges of the nature in this Section mentioned, and such expenses and fees as may bz incorred
in the protection of the premises and the maintenance of the lien of this Mortgage, including the
fees of any attorney employed by Mortgagee in uny Jitigation or proceeding sftecting this
Mortgage. the Note or the premises, including probate and bunkruptey proceedings, or in
preparations tor the commencement or defense of uny proceeding or threamtened suit or
proceeding, shall be immedintely due and puyable by Mortgagor, with interest thereon at the
Defnult Rate aad shall be cecured by this Mortgage.

Without limiting the liability of Mortgagor ns set forth above, Mortgogor shall
indeninify Mortgagee and its officers, dircctors, employees and ugents, wnd hold them hurmiess
from and against all cloims, injury, domage, foss und liability of any and every Kind, except those
arising from Mortgagee's gross negligence or willful misconduct, to any persons or property by
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reason of (i) the operution or maintenance of the premises; or (i) any other action or inaction by,
or matter which is the responsibility of, Mortgagor.

16.  Agplication of Proceeds of Foreclosure Sale.  The proceeds of any

foreclosure sule of the premises shull be distributed and applied in the following order:

First, on account of all reasonable costs and expeiises incident to the foreclosure

+ proceedings, including all such items ns are mentioned in the preceding Section hereof, Second,

whether incurred before or after the entry of any decree or judgment of foreclosure, the
reasonable expenses of securing possession before sale, holding, maintaining and preparing the
renl estats tor sale including, without limitation, payment of taxes and other governmental
charges, prerainms on hazard and liability insurance, receiver's and manngement fees, reasonable
atorneys' fees<and other legal expenses incurred by Morigagee, and ull other items which under
the terms hereof crastitute secured indebtedness additionn) to that evidenced by the Note, with
interest thereon as héreia provided; Third, all principal and interest rematning unpaid on the
Note: Fourth, satisfactiza of claims in order of priority adjudicated in the judgment of
foreclosure or oxder confirntipg. e sale; and Fifth, any overplus to Mortgagor, its successors or
assigns, a8 their rights may appear:

17.  Appoiniment of Receiver,  Upon, or at any time after, the filing of a
complaint to foreclose this Mortgage, vherever Mortgagee is entitled 10 possession of the
premises, at Mortgagee's request, the court 4 ywhich such complaint is filed shall appoint a
receiver of the premises.  Mortgagee shati-ke, entitled to designate the receiver.  Such
appointment may be made either before or afier seie, without notice 1o the extent permitted by
law, withowt regard to the solvency or insolvency of Mertgagor at the time of application for
sugh receiver and without regard to the then value of the premises or whether the same shall be
then veeupied as o homestead or not and Mortgagee hereundei orany Holders may be appointed
as such receiver. Such receiver shall have possession of the prenoses and other property subject
to this Mortgage during the foreclosure, shall have the full powe: rad authority to operate,
mannge and conserve sueh property, and shall huve the usunl powers Of receivers in like cases,
Without limiting the foregoing, such receiver shall have the power and thority: (a) to colleet
thie rents, issues and profits of the premises during the pendency of such foreelosure suit and, in
cass of o sale and o deficiency. during the full statutory period of redemption, whetlier there be
redemption or not, as well as during uny further times when Mortgagor, except. for the
intervention of such receiver, would be entitled to calleet such rents, issues and profits, (b) to
extend or modify any then existing leases and to make new leases, which exiensions,
muoditications and new leases may provide, subject to court approval, for terms to expire, or for
options to lessees to extend or renew terms (o expire, beyond the maturity date of the
indebiedness hereunder and beyond the date of the issuance of o deed or deeds to a purchaser or
purchasers at a forectosure sule, it being understood and agreed that any such leases, and the
options or other such provisions to be contained therein, shall be binding upon Mortgagor and nll
persons whose interests in the premises are subject to the lien hereof und upon the purchaser or
purchasers at any foreclosure dale, notwithstanding any redemption from sule, discharge of the
mortgage indebtedness, sutisfaction of any foreclosure decree, or issuance of uny certiticute of
sale or deed to any purchaser; (¢) insure the premises against loss by fire or other casuulty; (d)
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employ counsel, custodian, janitors or other help; {e) all other powers which may be necessary or
are usunl in such cases for the proiection, possession, contol, management and operation of the
premises during the whole of said period; and (1) 0s specified in 4§ 15-1704 of the Act, The court
from time to tirae may authorize the receiver to apply the net income in his hunds in payment in
whole or in part of: (x) the indebledness seeured herehy, or by any deerce foreclosing this
Mortgage, or uny tax, specinl assessment or other ten which may be or become superior to the
lien hereof or of such decree, provided such application is made prior to foreelosure sale; and (y)
the defiviency (o case of g sale and deficiency.

18.  Observinge of Lense Assignment. 1 on Event of Detault shall oceur under
the provisionsof the Assigmment of Rems and Leases of even date herewith made by Mortgagor
to Mortgagee s 'security for the Lomn, then, and in any such event, such brench or default shall
constitute an Evers of Detault hereunder and at the option of Mortgagee, und without notice to
Mortgagor, all unpaid-indebtedness seeured by this Mortgage shall, notwithstanding anything in
the Note or in this Meértanae to the contrary, become due and payable as in the cuse of other
Lvents of Detault.

19, Morgages's Right of Possessionin Case of Defuult. In uny case in which
under the provisions of this Mortgage Mortgagee has a right to institute foreclosure proceedings,
whether before or atter the whole princine. sum secured hereby is declared to be immedintely due
as nforesaid, or whether before or afier the institution of legal proceedings to foreclose the lien
hereot or before or ufler sale thereunder, forthwith. upon demand of Mortgagee, Mortgagor shall
surrender to Mortgagee and Mortgugee shall be otitfed 1o take actual possession of the premises
or any part thereof personally, or by its agent or attoieys, as tor condition broken. In such event
Mortgngee, in its discretion, upon request may, with or witkout force and with or without process
of law, to the extent permitied by law, enter upon and take and-nniniain possession of afl or any
part of suid premises, together with all documents, books, reczirds, papers and aceounts of
Mortgagor or then ownger of the premises relating thereto, and may_enelude Mortgagor, its agents
or servants, whotly theretrom and may us attorney in fact or agent of Mortgagor, or in its own
name as Mortgagee and under the powers herein granted, hold, operate, niimage and control the
premises and eonduet the business, it uny, thereof, cither personully or by its pgents, and with full
pawer to use such measures, legal or equitable, us in its discretion or in e diseretion of its
SUCCENSOrs OF assigns may be deemed proper or necessury 1o enforce the payment sr-security of
the avails, rents, issues, and profits of the premines, including actions for the reeovery ol rent,
actions in foreible detainer and actions in distress for rent, ond: () to cancel or terminate uny
lease or sublease for any cause or on any ground which would entitle Mortgngor to cance! the

same; (b) to elect to disaffirm any lease or sublease which is then subordinate 10 the lien hereof

t the extent provided by any non-disturbance agreements; (¢) to extend or modily any then
existing leases and to make new leases, which extensions, modifications and new leases may,
subject to court uppraval, provide for terms to expire, or for options 1o lessees to extend or renew

terms Lo expire, heyond the maturity date of the indebtedness hereunder and beyond the date of

the issuance of a deed or deeds to a purchnser or purchusers at a toreclosure sule, it being
understood and agreed that uny such leases, and the options or other such provisions to be
contnined thevein, shall be binding upon Mortgagor and all persons whose inierests in the
premises are subject to the lien hereof and upon the purchaser or purchasers at any foreclosure
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sale, notwithstanding any redemption from sale, discharge of the mortgage indebtedness,
satisfaction of any foreclosure decree, or issuance of any certificate of sale or deed to uny
purchaser: (d) to make all necessary or proper repairs, decornting, renewals, replacements,
alterations, ndditions, betterments and improvements 1o the premises as to it may seem judicious,
(¢) to insure and reinsure the same and all risks incidental 10 Mongagee's possession, operation
and management thereof; () to receive all of such avails, rents, issues and profits; and (g) during
the pendency of legal proceedings to foreclose the lien hereof to exercise the powers specified in
0 15-1703 of the Act; hereby granting full power and authority to exercise cach and every of the
rights, privileges and powers herein grantes! at any aad all times hereafler, without notice to
Mortgagor,

Marigagee shall not be obligated to perform or discharge, nor does it hereby
undertake to perisim or discharge, any obligtion, duty or linbility under any leases. Mortgagor
shall and does hereby-apree o indemmify and hold Mortgagee harmless of and from any and all

liuhility, loss or damagevhich it may or might incur under siid lenses or under or by reason of

the assignment thereof and of and from any and all claims and demands whitsoever which may
be nsserted pgainst it by reasan v any alleged obligations or tndertukings on s pirt o perform
or dischurge nny of the terms, covenaints or agroements contained in said leases, except any such
liahility, loss, damage, chuim or dewazicd arising from the gross negligence or willful misconducl
of Mortgagee.  Should Mortgagee incur any. such Yiability, loss or damage. under said leases or
under ot by reason of the assignment theiof, or in the defense of any clnims or demands, the
amount thereof, including costs, expenses ane rensonable attorneys’ tees and expenses, shall be
secured hereby, and Mortgagor shall reimburse Mongngee therefor immedintely upon demand,

Notwithstanding any provisions of thie Section 1o the contrary, during the
pendency of legal proceedings to foreclose the lien hereof, Mortgngee's right 1o possession shall
be subject o the provisions of § 151701 of the Act.

20, Application of Income Received by Mertynges.  Mortgagee, in the
exercise of the rights and powers hereinahove conferred upon it by Scciion 19 hereof, shall after
the occurrence of an Event of Default and to the extent permitted by law, iave full power 10 use
anct apply the avails, rents, issues and prolits of the premises (o the paymentof ¢r on secount of
the lotlowing, in stich order as Mortgagee may determine:

() to the payment ol the operating expenses A the premises, including cost of

management, sales and feasing thereof (which shall include rensonuble compensition to
Muortgagee and its ugent or ugents, if management be delegated 1o un agent or agents, and shall
alse include lease commissions and other compensation and expenses of seeking and procuring
tenants and entering into feases), establishied claims for damages, if sy, and preminms on
insurance hereinabove authorized,

() the payment of taxes and specinl assessments how due o which muy
hecealler become due on the premises,

(©)  w the paymem of all repuirs, decorating, rencwals, replacements,
alterations, additions, bettierments, and improvements of the premises, and of placing the
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premises in such condition as will, in the rensonable judgment of Mortgagee, make it readily
marketable; and

() to the payment of any indebtedness secured hercby or any deficiency
which may result from any foreclosure sule,

21, Mongogee's Right of Inspection.  Subject to the rights of Lessees under
Leases, and provided Mortgagee makes reasonable efforts to avoid interference with such
Lessee's and Mortgagor's respective businesses, Monigagee shall have the right to inspect the
premises at all reasonable times upon ot least one day's prior notice (except in cases of an
emergency,in which event no prior notice shail be required), and access thereto shall be
perntitted fof Pt purpose. The Mortgagee may nlso inspect at its expense or, if at such time an
Event of Defaat shall have occurred and be continuing, ot the sole expense of Mortgagor, the
books and records of Mongagor relating to the premises and muke copies and abstracts
therefrom, but only aftier material related to matters other than the premises shall have been
redacted by Mortgagos-tiserefrom. Mortgagor shall furnish to the Mortgugee statements aceurate
in all materinl respects regardisg the condition and state of repnir of the premises, afl at such
times and as often as may be reasonably requested, The Mortgages shall have no duty 1o make
any such inspection or inguiry and the Morigngee shall not incur any linbility or obligation by
reason of not making any such inspecian or inquiry. The Mortgagee shall not incur any linbility
or obligation by reason of muking any soch inspection or inguiry unless and to the extent the
iviortgagee causes damage to the premises or tny property of Mortgagor or any other person
during the course of such inspection,

22, Condemnation. Mortgagor shabl zive Mortgagee prompt nolice ol any
proceedings, instituted or threatened, of which Mortgagor has knowledge, secking condemnation
or taking by eminent domain or any like process (n *Taking" Yot all or any part of the premises or
iaving a material, adverse effect on any essement thereon (incivding severance of, consequential
damage 10, or change in grade of streets) and shall deliver to Mortgugee copies of uny and all
papers served in connection with any such proceeding,

Mortgagor hereby assigns, transfers and sets over 1o Mortjjagee the entire
proceeds of uny and all awards resulting from uny Taking. Mortgagee is hersoautherized to
collect and receive fram the condemping Governmental Authority such award” s is Turther
authorized to give appropriate receipts and acquittances therefor,

If all or a substantinl part of the premises is taken pursuamt to n Taking, the
praceeds of the award shall be applied to payment of the indebtedness seeured hereby, whether
due or not, and if the same is insufticient to pay such amount in full, the balance remaining
unpaid on the Note and this Mortgage shall be due and payable forthwith, ind Mortgagee may
avai) iself of any of the remedies provided herein or in the Note s in the case of an Event of
Default.

If less than n substantinl part of the premises is taken pursuant 1o a Taking,
Mortgagee may elect to apply the proceeds of the award to payment of the indebtediess secured
hereby, whether due or not,
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Notwithstunding the foregoing, if the premises or any portion thereot, or any ather
structure or improvement, is taken or damaged in the manner deseribed above, then provided:

(i)  no Event of Default or event which with the Japse of time or the
giving of notice or both shail constitwte an Event of Default has occurred and is
continuing; :

(i)  the time required (o complete repairs o or replacement or
restoration of the premises shall not, in the reasonable estimation of Mortgagee,
extend beyond six months prior to the Loan Maturity Date; and

(i) the premises are capable of being restored to an architecturally
complete structure,

then Mortgagor sholl rebsuild or restore the Building and improvements on the premises, (he
proceeds shall be made azaiinble by Mortgagee to puy for the cost thereof, in accordunce with the
plans us approved by Mortgagee. which approval shall not be unreasonably withheld or unduly
delaved, and o muterinl adverse Srancial change shall be conclusively deemed not 10 have
oceurred as o result of such Taking, The proceeds of the award shall be paid out in the same
munner and subject to the same conaitivas ns is provided in Section 6 hereof for the payment of
insurianee proceeds toward the cost of reesalding or restoration. I the amount of such award is
msulticient to cover the cost of rebuikling or restcration, Mortgugor shall pay such cost in excess
of the award, before being entitled  reimbursement out of the award.  Any surplus which may
remain out of said award after payment of such costof rebuilding or restoration shall, be applied
first 1o the payment of accrued and unpaid interest o fae outstanding principal balunce of the
Loaa, und then to the owstanding principal balance of the Logn,

23, Release upon Puyment and Dischurge:of Mongagor's Obligations.  1f

Mortgagor shall fully pay all principal and interest on the Noteaad. bl other indebtedness
secured hereby and comply with all of the other terms and provisions fereed to be performed and
complicd with by Mortgagor, then this Mortgage shall be nult and void, Mortgagee shall release
this Mortgage and ihe lien thereol by proper instrument upon payment ned aischurge of all
indebtedness secured hereby and payment of @ reasonable fee 10 Mortgagee for Vieexeewtion of
such release.

24, Giving of Notige.  All notices, waivers, demands, requests or other

communications required or permided hereunder shall, unless otherwise expressly provided, be

in writing and be desmed to have been properly given, served und received () i delivered by
messenger, when delivered, (b) if mailed, on the third business day after deposit in the United
States Muil, certifted or regisiered, postage prepnid, return receipt requested, (c) il telexed,
telegraphed or telecopied, four hours after being dispatched by telex, telegram or telecopy, if
such fourth hour tulls on a business day within the hours of 9:00 wan. through §:00 pam. of the
time in effect at the place of receipt, or at 9:00 a.m. on fiie next business duy thereafter if such
fourth hour is fater than 5:00 pan., or (d) if delivered by reputable overight express courier,
freight prepaid, the next business day after delivery to such courier; in every cuse addressed to
the purty to be notified as follows:
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In the case of Mortgugor, to: Qakton Arms Limited Partnership
1665 Oukton Place
Des Plaines, Ninois 60018-2045
Atin: Jay Lewkowitz
Fax: (708) 299-5588

with 4 copy to: Raymeond S. MceGaugh, Esq.
Albert, Bates, Whitehead & McGaugh, P.C,
One South Wacker Drive
Suite 1990
Chicago, llinois 60606
Fax: (312) 357-6219

In the case of Mortgagee, to: LaSalie National Bank
120 South LaSelle Street
Chicago, lllinois 60603
Atn: - Ms, Lisa Cunningham
Fax:  (312) 750-6467

with a copy to: Cerrepee E. Budny, Esq.
Beli, oyd & Lloyd
Three First Nationa) Plaza

Suite 3100
(‘hicuw,lllil‘.ﬂ‘ ﬁ()ﬁ()"
lax: 12) 372245

or o such other address(es) or addressee(s) ns any party entitledzseceive notice hereunder shall
designute to the others in the manner provided herein for the service ol notices,  Rejection or

refusal to accept or inability to deliver heenuse of changed address or because no nolice of

chunged nddress was given, shall be deemed receipt.

25 Waiver of Defense: Remedies Not Bxclusive,  Ne  sadon for the
enforeement of the lien or any provision hercof shall be subject to any defense wivich woukd not
be good and available to the party interposing same in an action at law upoi the Note,
Mortgagee shall be entitled to entoree payment and performance ol any indebtedness or
obligations secured hereby nnd o exercise all rights and powers under this Mortgage or other
agreement of any laws now or hercafter in foree, notwithstanding thit some or all of the said
indebtedness and obligntions seeured hereby may now or hereafter be otherwise secured, whether
by martgage. deed of trust, pledge, lien, assignment or otherwise, Neither the neceptance of this
Mortgage nor its enforcement, whether by court action or other powers herein contained, shull
prejucdice or in any maneer affect Mortgagee's right to reatize upon or enforee any other seeurity
now of hereafter held by Mortgagee, it being agreed that Mortgagee shall be entitled 1o enforee
this Mortgage aid any other remedy herein or by Jaw provided or perntitted, but cach sball be
cumulative and shail be in addition to every other remedy given hereunder or now or herenfier
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existing at law or tn equity or by statute,  Lvery power of remedy given hereby 10 Mongogee or
1 which it may be otherwise entitled, muy be exercised, concurrently or independently, from
time to time, und as often ns it may be deemed expedient by Mortgages and Mortgagee may
pursae inconsistent remedies, No waiver of any defiult of Mortgagor hereunder shall be implicd
from any omission by the Mortgagee or Holders 10 ke any nction on account of such default if
such defoult persists or be repeated, und no express waiver shull affect any default other than the
detult specificd in the express waiver and that only for the time and to the extent therein stated,
No aceeptance of any payment of any one or more delinquent installments which does not
include interest at the penalty or Detault Rate from the date of delinguency, together with any
required Joke charge, shall constitute n waiver of the right of Mortgagee or Holders at any time
thereafler to demand and colleet payment of interest at such post maturity or penalty e or of
late charges, i any,

20, Complinnes With linois Mortgage Foreclosure Liw.

(0 teihe event that any provisions in this Mortgage shall be inconsistent with
any provision of the Act, theprovisions of the Act shall tnke precedence over the provisions of
this Mortgage, but shall not invaiidate or render unenforceuble any othier provision of this
Mortgage that can be construed in raanner consistent with Act,

(b}  Mortgagee shull oo vested with the rights granted in the Act to the full
extent permitted by law, exeept such rights as are expressty limited by the provisions of this
Mortguge.

(¢)  Without limiting the generality ol the foregoing, all expenses incurred by
Murtgagee to the extent reimbursable under § 15-1516 ond § 15-1512 of the Act, whether
incurred before or after any decree or judgment of forechosure, and whether enumerated in
Section 15 of this Mortgage, shall be ndded to the indebtedneas sucured by this Mortgage or by
the judgment of foreclosure.

27, Waiver of Stututory Rights. Mongagor shall not apply for or avail itself of
any appraiserment, valuation, stay, extension or exemption Jaws, or any sc-euiled “Moratorium
Laws.” now existing or hereafter enacted, in order to prevent or hinder o2’ eaforcement or
foreclosure of this Mongage, but hereby waives e benefit of such lows, Morigagor for itself
and bl who may claim through or under it waives any and all right 10 have the property and
estites comprising the premises murshaled upon any foreclosure of the lien hereof and agrees
that any court having jurisdiction to foreclose such lien may order the premises sold us an
entirety.  Mortgagor acknowledges that the transaction of which this Mortgage is & part is o
transaction which does not include either agricultural real estate (as defined in § 1541201 of the
Act) or residential real estate (ne defined in § 1521219 of the Act), and to the (ull extent permitted
by law, hereby voluntarily and knowingly waives its rights to reinstatemient, to redemption us
allowed by § 15-1601(b) of the Act, and to the full extent permitted by law, the benefits of all
present and future valuation, appraisement, homestead, exemption, stay, redemption and
moratoriuns laws under any state or iederal law. :
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Mortgagor shall
maintain a standard and modemn sysiem for accounting in accordunce with proper tccounting
methods consistently applied and sholli furnish to Mortgagee, or cause to be fumished to
Mortgagee and cause Guarantor to furnish Mortgagee the following:

() as soon as nvailable, but no later than 45 days atter the close of each
calendur quarter, a copy of Mortgagor's unaudited operating statements for the 12-month period
ending on the last day of such colendur quaster, certified us being aceurate and complete, and os
soon as uvailable, but no later than 90 days after the close of ench calendar year, u copy of

Mortgagor's annual audited operating statements, which statements shall be accompanied by an

opinion Svithowt significant qualification) of an independent certified public accounum
reasonably aeesptuble to Mortgagee, Annual financiul statements of each Guarantor (which need
not be audited-trishall be certitied as accurate wxd complete by cach Guarantar) shall also he
provided ot such B,

(b)  witi'the statements required by Subsection (1) above, the certificme of
Manager and Guaruntor, as sprroprinte, certifying that it has obtained no knowledge of the
occurrence of any condition, ¢vept-cr nct which, with or without notice or lapse of time or both,
would constitute an Event of Dedwilr, or if such ofticer or partner, as approprigte, has oblained
knowledge of any such violation, eondision, event or act, e shall speeily in such certiticate all
such violations, conditions, events and petc-and the nature and status thereot’

(¢)  as soon s avatluble, Wwut-no later than 20 days ufter the end of cach
calendar month, o rent roll and occupuney repae with respect to the premises covering the
calendar month just ended, in such form as Mortgage: wav reasonnbly apprave, and from time to
time such information concemning the respective affairs and sroperty of Mortgugor relating (o the
premises and operation thereef as Morgagee may reasonably reguest from time to time hereafler;

(dy  notice of any condition or event which Coustitites (or which upon 1he
giving of notice or fapse of time or both would constitule) an 1xznr of Detault under this
Mortgage, or « breach or event of defuult of nny term, condition, warinaty, representation or
provision of this Mortgsge or of any of the Loan Docoments,

(H notice of any “materinl ndverse financial change™ 1a the finiicial condition
of the Mortgagor or either Guaramor; and

() notice of any “materinlly ndverse financial change™ in operation of the
premises.

Mottgagor shall at any time whatever during regulur business hours, after 24
hours” advance oral or written notice to Mortgagor (except in cose of emergeney), permit
Mortgagee or any of ils agents or represemtatives to have aceess 10 and examine ol premises,
Mortgagor shall also permit Mortgagee 10 copy and make abstracts from mny and all of the
Mortgagor's books and reconds regarding the development and operation of the premises.
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Any "material adverse finuncial change” in the Mortgagor or any Guarantor, or in
the aperation of the premises, shall constitute an Event of Defaubt under this Mortgage and under
ciach of the Loan Documents. A "material adverse linancial ehange™ oceurs if (1) in Mongagee's
reasunable judgment, an adverse financial change bas occurred which will prevent timely
completion of the premises or timely repayment of the Loan; or (i) o Guarantor hus experienced
a ten percent or more reduction in its or his net worth,

Mortgagor will devote all of its time, effort and encrgy to the premises us muy be
required 1o complete the matters contemplated hereby,  Morigagor shall not engage in any

uctivity or investment other thin the marketing, operation, rebuilding, leasing and disposition of

the premises,

2., Binding on Suscessors and Assigns.  This Mortgnge and all provisions
hereof shall be bu@ing upon Mertgagor and all persons claiming under or through Mortgagor,
and shat! inure w0 the bretit of the Holders from time to time and of the successors and ussigns
of the Mortgagee.

30, Definitions-of “Mogeagar” and "Morigages.”  The word “"Mortgagor”
when used herein shall include: “{n).the original Mortgagor nnmed in the preambles hereof; (b)
saidd original Mortgagor's successors i pssipns; and (¢) all owners from time to time of the
premises, The words “Holders” and “Morigagee” when used herein shull include all suceessors
and assigns of the original Holders and Mortgagee identified in the preambles hereof,

31, Cpptions. The captions anuiendings of various Sections of this Morlgage
are for convenience only md are not to be construcd ae defining or limiting, in any way, the
seope or intent of the provisions hereod.

32, Conflicts between Loon Documents. 17 there shall be conflict in the
provisions between or within any one or more of this Mortgage, she Mote, the Payment Guaranty
or other Lorn Documents or instruments exeewted or delivered i cennection herewith, the
provisions of this Mortgage shall control; provided, however, that ueithies this prevision nor any
other provision of this Mortgage shall be deemed to limit, abrogate or imjairany provision in
any one or more ai the Note, Payment Guaranty or other Loan Documents rieviding more
extensive requirements or restrictions upon Mortgagor or Guarantor or moie/ extensive of
expansive rights or remedies on behalf of Mongagee, or Jess burdensome reguirements or
restrictions on Mortgagee, than are contained in this Mortgage,

33, Morgages's Right to Assign. Mongagee shall have the right 1o assign,
transter, sell, negotiate, pledge or otherwise hypotheente this Mortgage und any of its rights and
secutity hereunder, including the Note and mry other Loan Documents.  Upon such assignment
the assignor shall be released from its obligations and liability hereunder, provided the assignee

assumes oll such liability, Mortgagor hereby agrees that all of the rights and remedies of

Mortgagee in connection with the interest so assigned shall be enforseable against Mortgagor hy
such nssignee with the same foree and effect and to the same extent as the same would have been
enforcenble by Mortgagee but for such assignment.  Mortgagee shall have the right to sell
participations in the Loan without the consent of Mortgugor.
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34, Prohibition of Assipnments by Martgagor. Mortgagor shall not assign or

attempt to assign it rights under this Mortguge,

35, Rights Cumulative. Each right, power and remedy herein conferred upon
Morigagee is cumulative and in addition to every other right, power or remedy express or
implied, given now or hereafier existing, at law or in equity, and cach and every right, power and
remedy herein set forth or otherwise so existing may be exercised from time o ime as often and
in such order as may be deemed expedient by Mortgagee, and the exercise or the beginning of
the exercise of one right, power or remedy shall not be o waiver of the right to exercise at the
same time or thereafter any other right, power or remedy: and no delay ot omission of Morlgagee
in the excretie of any right, power or remedy uceruing hereunder or orising otherwise shal)
impair any sueh right, power or remedy, or be construed to be w waiver of any defoult or
acquivseence herin.

36, dunsent. to Jurisdiction.  Mortgagor hereby  submits to personal
jurisdiction in the State 28 Minois for the enforcement of this Mortgage and all of the Loun
Documents and waives any aned ol personal rights to objeet 1o such jurisdiction for the purposes
of litigation to enforee this Morlzaee and any ol the Loan Documents, n the event such
litigation is commenced at any thne when Mortgogo is not permanently domiciled in the State of
Winois, Mortgagor agrees that servies o process may be mode and personal jurisdiction over
Mortgagor obtained, by service of a corseof the summons, compluint, and other pleadings
required to commence such litigation upon an sppointed ngent for Service of Process in the Ste
of Nlinois, which Mortgagor hereby designntes-+o-te Jay Lewkowitz, Mortgagor ngrees that this
appointment of an agent for service of progess is wade for the mutwal benedit of Morigagor and
Murtgngee and may not be revoked or changed withont Mortgagee's consent, which consent
shitl nat be unreasonably withbeld. Mortgagor hereby agres and consents that any such service
of process upon such sgent shall be taken and held ta be valic pesonnl service upon Mortgagor
whether or not Mortgagur shall be then physically present, residing within, or doing business
within the State of Wlineis, and that any such service of process shili-be of the same foree and
validity us if service were made upon Mortgagor when physically proseat, residing within, o
doing husiness in the State of Dinois, Mortgagor waives all chnim of errary reason of any such
service,  Mortgagor hereby consems to the jurisdiction of either the Circuit Court of Cook
County, Winois, or the United States District Court for the Northers District of 4ilineis, Eastern
Division, in any action, suit, or preceeding which Mortgagee may at any time wishi'to file in
connection with this Mortgage or any of the Loan Documents. Mortgugor hereby agrees that an
action, suit, or proceeding to enforce this Mortgage or uny of the Loun Documents may be
brought in any State or Federal Court in the State of Mlinois und hereby waives any objection
which Mortgagor may have to the faying of the venue of any such action, suit, or proceeding in
any such Court; provided, however, that if jurisdiction or venue does not lny In either of the
courts deseribed alave, the provisions of this Section shall not be deemed to preclude Mortpagee
from filing uny such action, suit, or proceeding in any other approprigte forum,

37, Indewmnitication.  Mortgagor shall and hereby agrees to indemnify and
hold Mortgagee its affilintes, participants, officers, shurcholders, directors, employees and
agents, amd their respeetive successors and assigns (cach an “Indemnified Party”) harmless from
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and against all obligations, linbilities, losses, reasonable costs, claims, reasonable expenses,
fines, penalties and damages (including reasonable attorneys’ fees and expenses) which an
Indemnified Party may incur (a) by renson of this Mortgage: or (b) with regard to the premises
(or uny portion thereof), excluding those that may arise ns o result of the gross negligence or
willlul misconduct of Mortgagee or such Indemnified Party. Should an Indemnitied Party incur
any such obligation, Hiability, loss. rensonable cost, reasonable expense, fined penalty or damage,
then Mortgagor shall reimbutse such Indemnified Party for such amounts upon demand and upon

the tailure of Mortgagor so to do Mortgngee may, at its option, declare the entire indebtedness

sucured herehy immediately due nnd payable, [ cuse any action, suit or proceeding shal) be
brought against any Indemnified Party, such Indermnnified Party shall notify Mortgagor of the
commencerient thereof, and Mortgagor shall be entitled, at its expense, acting through counsel
reasonably ‘weceptable to such Indemnified Party, to participate in, and, to the extem that
Mortgagor desizes io (but only if it has provided o written acknowledgment to such Indemnified
Party that it is obligated to indemnily such Indemmified Party with respect to such claimy), assume
and control the defenrse thercof provided, however, that Mortgagor shall not be entitled to
assume and contro! the defense of any such action, suit er proceeding if and 10 the extent that,
(i} in the reasonable optnioa o such Indemnified Parly (A) the control of such action, suit or
proceeding woull involve Mortgagor in a bona fide conflict of interest or (B) such action, suit or
proceeding invelves u potential impasvion of criminal Liability or material civil linbility (whether
or not indemnified hereunder) on such Sademnified Party, (i) such proceeding involves claims
not fully indemnified by Mortgagor which Mortgagor and such Indemnified Party have been
unable to sever from the indernificd claim(<) (i) an Lvent of Default, or an event which, with
the passage of time, the giving of notice, or botl would constitute an Event of Default and which
is related 1o or arises from the matter being inderzpfied hereunder shall hove occurred and be
continuing, or (iv) such action, suit or proceeding involves matters which extend beyond or ure
unrelated to the Mortgage or the premises and if detcrmiped adversely could be materially
detrimental to the interests of such Indemnified Party notwithstanding indemnification by

Mortgagor, in which case the Indemnitied Party shail be entitled th assume and take control of

the defense thereof at Mortgagor's expense.  The Indemnified” Party may participate in a
reasonable manner at its own expense and with its own counsel in any proceeding conducted by
Mortgagor in accordance with the foregoing. The foregoing indemmnitication agreement shall

also include all costs incurred by such Indemnified Party in connection with-Siwenforcement of

suid indemnification ngrevnent. Any amounts owed to Mortgagee under this Scetion 37 shall
bear interest at the Default Rate and, to the extent permissible under applicable Spw; shall be
added 10 the indebtedness seeured hereby and shall be secured hereby as fully and effectively as
every other obligation of Mortgogor hereunder. The provisions of this Section 37 shall survive
payment of the principa) indebtedness evidenced by the Note and sceured by thi< Mortgage.

38, Waoiver of Trial by Jury. MORTGAGOR AND MORTGAGEE EACH
HEREBY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS MORTGAGE OR
ANY OF THE OTHER LOAN DOCUMENTS AS ARISING FROM THEE LENDING
RELATIONSHIP EVIDENCED BY THE LOAN DOCUMENTS, AND AGREE THAT ANY
SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT
BEFORE A JURY.
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39, Dusiness Loun Regitad  Mortgagor represents and agrees that the
obligution seeured hereby: (a) constitutes o business loan which comes when the purview of 815
11.CS 205/4(1)(c): and (b} is an exempted transaction under the Truth-in-Lending Act, 15 US.C.
See, 1601, ¢l 64,

40,  Lxcgution of Se Stnements, Ete.
Mortuagor, upon request by Mortgagee from time to time, shall execute, acknowledge and
deliver to Morigagee o Security Agreement, Financing Statement or other similur security
instruments, in form rensonably satistactory to Mortgagee, covering all property of any kind
whatsoever owned by Mortgagor, as the case may be, which in the reasonable opinion of
Mortgages is essential to the operation of the premises and which constitutes goods within the
meaning of e Lniform Commurcial Code or concerning which there muay be any doubt whether
the tithe 1o sanic has been conveyed by or security interest perfected by this Mortgage under the
laws of the stafe i Which the premises ure located, and will further execute, acknowledge amd
deliver, or cause W beevecuted, acknowledged and delivered, any financing statement, aifidavit,
continuation stalement or-certificate or other docunient as Mortgagee may reasonbly request in
order to perfect, preserve, Mminpiain, continge and extend the security interest under and the
priority of this Morigage and’ suciv-security instrament.  Mortgagor further agrees to pay to
Muortgagee on demand all reasonadle-costs and expenses incurred by Mortgagee in connection
with the preparation, execation, recording, filing and refiling of any such document.

M. Partial Invalidity: Maxizauer Allowable Rate of fnterest,  Mortgagor and
Mortgagee intend and believe that each provisior-in this Mortgage and the Note comports with
all applicable focal, state and federal Jaws and judizial decisions, However, if any provision or
provisions, of il any portion of uny provision or provisiors. in this Mortgage or the Note is found
by a court of law to be in violation of any applicable local-state or federal ordinunce, staute,
law, administrative or judicin! decision, or public policy, and it such court should declare such
portion, provision or provisions of this Mortgage and the Note b he illegal, invalid, unlawfui,
void or inenforcenble as writter, then it is the intent both of Moztgagse 2nd Mortgagee 1hat such
portion, provision or provisions shall be given foree to the fullest pessibie extent that they nre
legal, valid and enforeeable, thut the remainder of this Mortgage and the Nowe shall be consfrued
as if such illegal, invalid, uslawful, void or unenforcenble portion, provision/or provisions were
not contained therein, and that the rights, obligations and interest of Mortgagor-a:d Mortgagee
under the remainder of this Martgage aid the Note shall continue in (ull torce and-effect. Al
agreements herein and in the Note are expressly limited so that in no contingency_or event
whatsoever, whether by renson of advancement of the procecds hereol, acceleration of maturity
of the unpaid principal balance of the Note, or othierwise, shall the amount paid or ngreed to be
paid 1o the Holders for the use, forbearance or detention of the money to be aclvanced hereunder
exceed the highest lawful rate permissible under applicable usury laws.  If, from any
circumstances whutsoever, fultillment of any provision hereof or of the Note or any other
agreement teferred to herein, ot the time performance of such provision shull be due, shall
involve transcending the limit of validity prescribed by law which o court of competent
jurisdiction may deem applicable hereto, then, fagto, the obligation to be fulfilled shall be
reduced 1o the limit of such validity and if from any circumstance the Holders shall ever receive
as interest an amount which would exceed the highest lawful rate, such amount which would be
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excessive interest shall be applied to the reduction cf the unpaid principal balance due under the
Note and not to the payment of interest.

42, Mengagee's Lien for Servige Charge and Expenses. At all times,
regirdless of whether any loan proceeds have been disbursed, this Mortgage secures (in addition
to any loan proceeds disbursed from time to time) the payment of any and all loan commissions,
service charges, liquidated domages, expenses and advances due to or incurred by Mortgagee in
* connection with the loan to be secured herchy, all in necondance with the application and lonn
commitment issued in connection with this transaction; provided, however, that in no event shall
the total amount of loan proceeds disbursed plus such additional amounts exceed 150% of the
firce mmeant ot the Note,

4% Applicable Law. This Mortgage, the Note and all other jnstruments
evidencing and seécaring the loan secured hereby shall be construed, interpreted and governed by
the Taws of the State of Hiinois,

44,  Further Sssuranees. At any time and from time to lime, upen request by
Mortgagee, Mortgagor shall promypily make, execute and deliver, or cause to be made, executed
and delivered, to Mortgagee and, where appropriate, cause ta be recorded and/or filed {and from
time to time therealter to be re-recordzd anddor refiled) al such time and in such offices and
places as shall reasonably be deemed desizeble by Mortgagee (in its sole and absolute discretion),
any and all such other and further kmendmeats, AsSigRMENts, MOTZges, sceurity agreements,
linancing statements, continuation statements, isstuments ol further assurance, certifictes and
other documents as Mortgagee may, in its soleand absolute discretion, deem desirble to
{a) enable Mortgngee to negotiate the Note and to assign this Mortgage and all of the other Loan
Docaments, (b) enable Mortgagee to sell participations ix the indebledness secured hereby,
and/or (¢) effectuate, complete, or perfect, or to continue ¢ird preserve (i) the obligations of
Mortgagor under this Mortgage and (i) the security erented by this Mortgage; provided,
however, that no such additional decument or other instruniep? réquested by Morlgagee
hereunder shall incrense the indebtedness secured hereby or incrense Martgagor's obligations
hereunder,  Any failure by Mortgagor o comply with any request pursiand to this Section 44
within 16 days after such request is made by Morigagee, shall be an Event of Dot hereunder
and upon such Event of Default, Mortgagee may muke, exceute, reeord, file, te-pacord and/or
refile any and all such amendments, assignments, morigages, seeurity agreements, financing
staletnents, continuation statements, instruments, certificates, and documents for and in-the name
of Mortgagor, and Mortgagor hereby irrevacably appoints Mortgagee Mongagor's attorney-in-
fact, with full power of substitution, to take such uctions (on behalf of and in the name of
Mortgagor) ns Mortgages, in its sole and absolute discretion, may deem necessary or desirable to
elfectunte the intent of this Section 44, This power of attorney, being coupled with an interest
shall be irrevocnble until all of the indebtedness secured hereby, is fully puid and performed and
shall not be atfected by any disability or incapacity which Mortgagor may sufler and shall
survive the same. The power of attorney conferred on Mortgagee pursumnt to the provisions of
this Section 44 s provided solely to proteet the interests of Mortgagee and shabl not impose any
duty on Mortgagee to exercise uny such power, and neither Mortgagee nor such attorney-in-fiact
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shall be linble for nny act, omission, error in judgment or mistake of luw, except as the same may
result from its gross negligence or willful misconcduct.

45, lmerprelation; Definiiions.
35,1, With respect to each of the Loan Docuinents:

() Headings and cuptions are inserted for reference only and shall not be
deemed to limit or construe the Seetions or sections 1o which they apply or otherwise affect the
interprettien thereof,

&y The terms “heteby,” “hereto,” “herein,” “hereunder”™ and similar terms
eefer to such Tean Document as 0 whole, and net to any specific Section or section unless
expressly stated otherwise; “at any time” mieans at any lime und from time to time, “any™ meany
any and all, “including 7 means including but not limited to, “may” is permissive und not
obligatory, und "will” and “shall” ure each mundmory; and references to Sections or seetions are
references to Sections and seeians of such Lonn Document unless expressly provided otherwise,

(¢)  Words of themasculing, feminine or neuter gender shall menn and include
the cotrelative words of other genders, anil words importing the singular number shall mean ond
inchide the plurd number and viee versn.

(@) Unless otherwise indienterd, ol references to “days” shall mean calendar
duys. Whenever the time tor performance of u covene) or condition falls on a Saturday, Sunday
or Yegal or banking holiday in the State of Iinois, such tiow for performince shall be extended 1o
the next business day. Al references herein to “business days” shall mean days on which state
and national banks situated in the State of {Hinois are required to be open for business,

(¢)  Definitions which identify documents shall e deemed 1o include all
amendments and supplements o such documents from the date thereof, and sl future
amendments und supplements thereto entered into from time to time to saiisty the requirements
of tie Loan Documents or otherwise with the consent of the Mortgagee.

() Time is of the essence of cuch of the Loan Documents.

(g)  The Loan Documents shall not be construed mote sirictly against one
party than against the other merely by virtue of the fact that it may have been prepared primarily
by counse! for one of the parties, it being recognized that both Mortgagor and Mortgagee have
contributed substantially and materially to the preparation of the Loan Documents,

() Each reference to *Dollars™ or *$" refers to lawful currency of the United
States of America.

() Wherever Mortgagee is required to act rensonably, (1) Mortgagee shull be
deemed to have satisfied such requirement if Mortgagee ncts in good faith and as a prudent,
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rensonible mortgage Mortgagee (taking into consideration the amount of the Loan and the nature
of the premises), and (2) Mortgagee shall not unreasonably withheld or delny the requived action.

() Wherever under the provisions of the Loan Documents Mortgagee or of

any of is entitled to act in ity sole discretion or in its absolute discretion, Mongagee shull be
entitled to exercise its discretion arbitearily,

(kY Mortguger hereby waives any cloim against Mortgagee thal it may have
bused upon any assertion thet Mortgagee bas unreasonnbly withheld or unrcasonably deluyed any
consent, and Mortgagor agrees that its sole remedy shall be an action or proceeding to enforce
any suchjroyvision or for specific performance, injunction or decluratory judgment. s the event
of such a deicrmination, the requested consent shall be deemed to have been granted.  The sole
remedy for Meregigee's unreasonably withholding or detaying of consent shall be ns provided in
this Seetion 43.1(k .

() Eeelol the Loan Documents may be exccuted in counterpans, ¢uch of
which shall constituie an ofiginel (nithough it may not be exeeuted by all parties), and all of
which taken together shall constituteone and the same instrunient,

45.2  The following teons have the meanings set forth below:

() “Lease™ means o written-lease or occupney agreement with respect to a
studio apartment rental unit in the premises that cither was in existence of the dote of this
Martgage, or is entered into by Mortgagoy as landord after the date of this Morigage pursiant (o
the terms hereod,

(b)  “Lessee™ means a lessee or oceupisimder o Lease,

IN WITNESS WHEREOF, Mortgagor has causcd<izse presents to be exceuted,
o the day and year first above written,

MORTGAGOR:
OAKTON ARMS LIMITER PARTNERSHIP,

an flinais i )’lcd— !u'!/qg_r.*}hip

v

Ciener) Partner
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Exhibit A

Legal Description

Lot 6 in Oukton Pluce, a Subdivision of part of the North 25 ucres of the Mortheast 1/4 of the
Northwest 174 of Section 29, Township 41 North, Runge 12 Last of the Third Principal Meridian,
according to'the plat thereof registered in the Office of the Registrar of Titles of Cook County,
[Itinois on Movember 1, 1967 as Document LR 2356973, in Cook County, Ilinois,

[)ﬂlg!‘lq[ 7

Jnsement for the benetitof Parcel 1 for ingress and cgress over, through, under and across part of
land west of and adjoining subjeet land as set forth in Easement Agreement filed June 26, 1987
as Document LR 36290607,

PIN:  09-29-106-007

Address: {665 Oakton Place
Des Plaines, Hhinois 600182045

256
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Exhibil B

Permitted Exceptions

Creneral real estate taxes for 1994 and subsequent years.

Covenants and conditions contained in Agreement dated April 18, 1966 and
recorded May 6, 1966 as Document 19818846,

A 25 foot ensement for planting purposes s shown on plat filed November 1,
95T s Document LR 2356973 along the South line of the land.

A 20-estbuilding Hine s shown en the platof said Subdiviston filed November
I, 1967%s Document LR 2356973 along the Northwesterly line of the tand,

Ensements Jorwaier main along the West $ feet and South 25 feet of the land as
shown on plat filed ns Document LR 2356973, and possible violations thereof as
disclosed by survey made by Edward J. Molloy & Associntes, Lid., dimed
September S5, 1995, Order e, 9508857,

Covenunt contained in plat regstered as Document LR 2356973,

Agreement by and between LaSalle Wedonnl Bank ns successor trustee under
Tenst No. 10-30132-09 und American Neason) Bank Trost Company of Chicago
Trustee under Trust No, 10064 7-03 filed e 20, 1987 as Document LR
2629607,

Existing unrecorded Leases and ol rights thereunderofitbe Lessees wd of iny
person or party claiming by, through or under the Lesseds,

Terms, provisions, and conditions relting to the ensement described as Parcel 2
comained in the instrument creating said casement, and rights of the ddioining
owner or owners 1o the concurrent use of said easeiment,

236
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STATE OF ILLINOIS )

) 88
COUNTYOF | oty )

S B

I ‘\‘11(1 v T”'“'jﬁ(‘-i\ Y, a Notary Public in and for said
Coumty, in the State gforesaid, DO HEREBY CERTIFY, timl\ iq L\j(l_q ‘o General
Partner of Qaklon Arms Limiied Partnership, an Hlinois limited portnership (“Partnership™),
who is personally known to me (o be the same person whose name is subseribed to the
foregoing instrument as such General Partner, appeared before me this day in person ind
acknowlcaged that he signed and detivered the said instrument as his own free and vohntary

s

act and as Bie-de and voluntary act of said Partnership for the uses nnd purposes therein set
torth,

o g‘“&*‘-l«md G mnd Notarial Seul this hl " day of ( Uiy,

19 12, "OFFICIAL 200"
'i, Stepliane Moabs 0 FEEE e
& Notary Pubie, St Do : ( S . ,.):'
\ MyCmmnwuuhspnmU-li‘j;a \')F{‘ Ny \\ ."-P("\\Hl'km .

Notary Public

C . O oy
My commission expires l _L_ | {

This document prepared by, ind
after recording return to;

Terrence E. Budny, Esq
Bell, Boyd & Lloyd
Three First National Plaza
Suite 3100

Chicago, Hinois 60602
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