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Those parties listed COOK COUNTY REXORDER
on Schedule I
attached hereto and
made a part hereof
and are hereinatter
collectively referred
to as "Borrower".

LENDER :

JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY,
a Massachusetts corporation

THIS INSTRUMENT IS EFFECTIVE ~AND SHALL REMAIN EFFECTIVE AS A
FINANCING STATEMENT FILED AS A ¢iXTURE FILING WITH RESPECT TO ALL
GOODS WHICH ARE OR ARE TO BECOME FIXTURES ON THE REAL ESTATE HEREIN
DESCRIBED AND IS TO BE FILED FOR FECORD OR REGISTERED IN THE REAL
ESTATE RECORDS QOF COOK COUNTY, ILLiNOIS, THE MAILING ADDRESS OF
LENDER AND THE ADDRESS OQOF BCRROWER (ABRE SET FORTH WITHIN,. A
PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS INSTRUMENT OR ANY
FINANCING STATEMENT RELATING TO THIS INSTRUMENT SHALL BE SUFFICIENT
AS A FINANCING STATEMENT.

Street Address of Propertiesg:

3507-13
3517-25
3531-03
115C-56
3503-05
1256-58
3453 -5%
1515-17
1433-39
354648

Racine Avenue, Chicago, Illinois
Racine Avenue, Chicagc, Illinois
Racine Avenue, Chicago, [llinecis
Cornelia Avenue, Chicago, Illinois
Lakewood Avenue, Chicago, Illinois
Cornelia Avenue, Chicago, Illinois
Bosworth Avenue, Chicago, Illinois
Cornelia Avenue, Chicago, Illinols
Addison Street, Chicago, Illinois
. Janssen Avenue, Chicago, Illinois
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THIS INSTRUMENT PREPARED BY
{AND RETURN AFTER RECORLDING TO) :

Pater A. Sarasek, Esquire

Wilson & Mcllvaine

500 Wegt Madison Street

Suite 3700

Chieago, Illinois 60661

{312} 715-5000 Ny
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1415-23 W. Addison Street, Chicago, Illinois
3545-51 N. Jangsen Avenue, Chicago. Iilinois
2300~14 N. Clark Street, Chicago, Illincis
418-424 W. Belden, Chicago. Iliinois

Property Tax Index Numbers:

14-20-401-002
14-20-401-001
14-20-401-003
14-20-307-019
14-20-309-001
14-20-302-700
14-20-303-00%
14-20-303-002
14-33-105-032
14-33-105-033
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MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT,
made &5 of the 15th day of August, 1996, by and between the
underaigned Borrowers (the names of which are listed on Schedule I
attachted hereto and made a part hereof, such parties being
hereirafter collectively referred toc as the "Borrower") and JORN
HANCOCK MUTUAL LIFE INSURANCE COMPANY, a Massachusetts corporation,
having its principal office and place of business at John Hancock
Place, 200 Clarendon Street, Boston, Massachugetts (2117
("Lender!),

B R T R

A. Borrower has executed and delivered to Lender a PROMISSORY
NOTE in the principal amount of FOUR MILLION AND NO/100 DOLLARS
{54,000,000.00) ,{which PROMISSORY NOTE, together with all notes
issued and accepted in-substitution or exchange therefor, and as
any of the foregoing niay from time to time be medified or extended,
is hereinafter sometimes called the "Note"), which Note provides,
among other things, for &inal payment of principal and interest
under the Note, if not soonzy paid or payable as provided tharein,
to be dua on September 1, 202, the Note by this reference thereto
be!ng incorporated herein; and

8, Lender is desirous of securing the prompt payment of the
No:e together with interest and prepavient fees, if any, thereen in
accordance with the terms of the hote, and any additional
indebtedness accruing to Lender on accaount of any future payments,
acvances or expenditures made by Lender wursuant to the Note or
tr.is Mortgage (all hereinafter scmetimes coliectively referred to
as the "indebtedness secured hereby").

NOW, THEREFORE, Borrower, to secure payment of the indebted-
nzss secured hereby and the performance of the cevenants and
ajreements herein contained t¢ be performed by Borrower, and for
good and valuable consideration in hand paid, the xeteipt and
cufficiency whereof are hereby acknowledged, hereby adiees and
covenants that:

1. GRANTING CLAUSES.

Borrower hereby irrevocably and absoclutely does by these
presents dJgrant, mortgage, convey, transfer, assign, bargain, and
sell to Lender, its successors and assigns, with all powers of sale
(if any) and all statutory rights under the laws of the State of
Illinois, all of Borrower’s present and hereafter acquired estate,
right, title and interest in, to and under, and grants to Lender a
security interest in, the fellowing:

(a) The parcels of real property described in EXHIBIT A
attached hereto and incorporated herein by this reference, together
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with all buildings, structures and improvements now or hereafter
erected thereupon and together with the fixtures and personal
property hereinafter described (which real property, buildings,
structures, improvements, fixtures and perscnal property are
hereinafter gometimes referred to collectively asz "the Mortgaged
Premises"); and

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

{c) ~All right, title and interest, if any, of Borrower or any
trust conatdituting the Borrower, in and to the land lying within
any street alley, avenue, roadway or right-of-way open or proposed
or hereafter vacated in front of or adjoining said Mortgaged
Premises; and ali right, title and interest, if any, of Borrower,
in and teo any strips and gores adjoining said Mortgaged Premises;

(d} &all wachinery, apparatus, equipment, goods, systems,
building materials, carpecing, furnishings, fixtures and property
of every kind and nature wnatsoever, now or hereafter located in or
upon or affixed te the said Mortgaged Premises, or any part
thereof, or used or usable li connection with any construction on
oy any pregent or future operation of said Mortgaged Premises, now
ownzd or hereafter acquired by Enrrower, or any trust constituting
Borrower, including, but without Y2imitation of the generality of
the foregoing: all items described in ZXHIBIT B attached hereto and
made a part hereof; all heating,/ lighting, refrigerating,
ventilating, air-conditioning, air-cooring, fire extinguishing,
pilumbing, cleaning, communications and power squipment, gystems and
apparatus; and all elevators, switchboards, morors, pumps, screens,
awnings, floor coverings, cabinets, partitions), sonduits, ductsg and
compressors; and alsc including any of such property stored on said
Mortgaged Premises or in warehouses and intencded  to be used in
connection with or incorporated into said Mortgaged Rremises; it
being understcod and agreed that all such machinery, egquipment,
apparatus, goods, systems, fixtures, and property are a pirt of the
gaid Mortgaged Premises and are declared to be a portiocn, of the
security for the indebtedness secured hereby ({(whether in<ringle
units or centrally controlied, and whether physically attached to
said real estate or not), excluding, however, personal property
owned by tenants of the Mortgaged Premises; and

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

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

THIE MORTGAGE IS GIVEN TO SECURE:
{1} (Bayment of the indebtedness secured hereby;

{2) Paynent of such additional sums with interest thereon
which may hereafcer be loaned to Borrower by Lender or advanced
under the Loan Dscuments {hereinafter defined}, even though the
aggragate amount ovtstanding at any time may exceed the original
pcincipal balance stated herein and in the Note (provided, however,
that the indebtedness tecured hereby shall in no event exceed an
amount equal to three hundred percent (300%) of the face amount of
the Note)}; and

(3} The due, prompt and <cmplete performance cof each and
evary covenant, condition and agreement contained in this Mortgage,
the Note, and every other agreement, document and instrument to
which reference is expressly made in rhis Mortgage or which at any
time evidences or secures the indebtednsss evidenced by the Note
(this Mortgage, the Note and all such other instruments are
hereinafter scmetimes collectively ryeferted to as the "Loan
Documents”) .

2. REPRESENTATIONS AND COVENANTS.

It is a condition of this Mortgage thal the zepresentations
and covenants made in this Section 2 be true, correct ard complete
in all material respects upon the execution and delivery. of the
Loan Documents, and Borrower hereby represents and coverants to
Lender that:

2.1 Title to Mortgaged Premises. As of the date of delivery
cf this Mortgage, each constituent member of Borrower is weall and
lawfully seized of the respective parcel{s) of the Mortgaged
Fremises set forth opposite their name on Schedule I as a good and
indefeasible estate in fee simple, free and clear of all liens,
encumbrances, easements, covenants, conditions, and restricticns
(including, with respect to the fixtures and persconal property
referred to herein, security interests, conditional sales
contracts, title retention financing devices and anything of a
similar nature except those made or entered into by a tenant of the
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Mortgaged Premises), subject, however, to the matters set forth in
EXHIBIT C attached hereto, and each has good and full power and
lawful authority to grant, mortgage, convey and grant a security
interest in the same in the manner herein provided; and that
Borrowersg will make any further assurances of title that Lender may
require and will defend the Mortgaged Premises against all claims
and demands whatsoevar,

2.2 Due Organization, Authority. Borrower, and each
constituent member of Borrower {if applicable} is duly organized
and validly existing and in good standing under the laws of the
State of Illinols and has power and authority adequate to carry on
its regpective business as presently conducted, to own their
respeccive parcel(s) of the Mortgaged Premises, to make and enter
into the ~loan Documents and to carry out the transactions
contemplated therein.

2.3 Execucion, Delivery and Effect of Loan Documents. ‘The
Loan Documents ¢ kave each been duly authorized, executed and
delivered by Boirower, and each is intended to be a legal, valid
and binding obligatiouri of Borrower, subject to the limitation on
personal liability stated in Section 8 hereof, enforceable in
accordance with its terms. except to the extent that the enforce-
ability thereof may be limited by bankruptcy, insolvency or other
similar laws affecting crediisrs’ rights generally and subject to
the exercise of judicial discretion in accordance with general
principles of equity (regardless o«f whether enforcement is sought
in a proceeding in equity or at law).

2.4 Qther Obligatious. The execution and performance of the
Loan Documents and all agreements and covenants therein and the
consummation of the transactions contémplated thereby will not
result in any breach of, or constitute a defeult under, any con-
tract, agreement, document or other ingtrumeni to which Borrower is
a party or by which Borrower may be bound or afiected, and do not
and will not viclate or contravene any law to which Borrower im
gubject; nor do any such instruments impose or contemplate any
obligationg which are or will be inconsistent with the Loan Docu-
ments. No approval by, authorization of, or filing with any
federal, state or municipal or other governmental commisgion, board
or agency or other governmental authority is necegsary in
connection with the authorization, exscution and delivery (ol the
Loan Documents.

2.5 Licenses and Permits, There are presently in full force
and effect all certificates, licenses, and permits (herein
collectively "Permits") required by applicable laws, ordinances,
codes and regulations for the operation ot those parcels of the
Mortgaged Premises identified as Parcels 1 through 8 in Exhibit A
as residential apartment buildings, and that parcel of the
Mortgaged Premises identified ag Parcels 9 through 11 in Exhibit A
as a mixed-usc commercial retail and residential apartment
tuilding, and Borrower agrees that such Permits shall be available
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for Lender’s ingpection at all reasonable times and that copies
thereof shall be furnished to Lender upon request. Borrower agrees
to keep all Permits and to cause all Permits now or hereafter
required in full force and effect and to obtain renewals thereof
before expiration. Borrower further agrees that it shall
constitute an Event of Default hereunder if Borrower at any time
ghall fail to keep in full force and effect all necessary permite
and licenses described herein.

2.6 Compliance with Laws.

(a) To the best of Borrower's knowledge, the
impraverients forming part of the Mortgaged Premises and the use of
the Mortgaged Premises for the purposes set forth above in Section
2.5 comply-with all applicable laws, ordinances and regulations,
including,“witheut limitation, zoning (Borrower hereby represents
to Lender thar all improvements constructed on Parcels 1 through 11
inclusive of ths Mortgaged Premises constitute legal non-conforming
structures undec the applicable zoning ordinance, including ite
parking and setback- requirements), building, OSHA, environmental
and health and sanicary laws, ordinances and regulations, set-back
and parking requirements,, and with all requirements of applicable
insurance carriers; and 1t shall constitute an Event of Default
hereunder if the improveprants forming part of the Mortgaged
Premises or the use of the Hortgaged Premises are at any time
determined not to be in conpliance with all applicable laws,
ordinances and regulations, and such lack of compliance may cause
such improvements to be vacated or oemolished, or may result in the
ingtitution of proceedings for vacation or demolition of the
improvements, or may otherwise, in Lender’s reasconable judgment,
advergely affect the value of Lender’s security in the Mortgaged
Premises,

{b) Borrower has received no notice thatv the environmental or
ecological condition of the Mortgaged Premises 1g in vieclation of
any Environmental Law (as defined in Section” 3.20 below); and
Borrower, after making reasonable inquiry, has no knowledge of any
such violatien.

(¢} Borrower has received no notice that the soil, surface,
water or ground water of or on the Mortgaged Premises are not free
from any spill, release or discharge of any Hazardous Substaace (as
defined in gection 3.20 below), and Borrower, after making
reascnable ingquiry, has no knowledge of any such gpill, release or
discharge.

(d) Rorrower has not used, or permitted to be used, the
Mortgaged Premises for the treatmeni, storage or disposal of any
such Hazardous Substance (as defined in Section 3.20 below) (except
for minor amounts of Hazardous Substances used in connection with
janitorial cleaning of tne improvements located on the Mortgaged
Premises, which amounts are below the action thresholds of, and
otherwise comply fully with, all Environmental Laws), nor in any
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other manner which could lead to the imposition on Borrower of
liability under any Environmental Law, and Borrower, after making
reasonable ingquiry, has no knowledge of such use by any predecessor
in interest or any other individual or entity.

(e} To the best of Borrower’'s knowledge, after due inquiry,
there have been no releases at, upon, under, or within, ncr past or
ongoing migration from neighboring lands to the Mortgaged Premises
of any Hazardcous Substance.

(£} No underground storage tank is located on the Mortgaged
Premises.

{g) To the best of Borrower's knowledge, there is no
Hazardous Gubstance located on, at or within the Mortygaged Premises
{except o7 'minor amounts of Hazardous Substances used in
connection with tanitorial cleaning of the improvements located on
the Mortgaged ~Premises, which amounts are below the acticn
thresholds of, and -otherwise comply fully with, all Environmental
Laws} .

(h) Neither Borrower nor any of Borrower'’s beneficiaries has
committed, nor, to the.best of their knowledge, permitted, any
activity in violation of the representations made in paragraphs (a)
through (g) of this Section 2.6.

(i) For the purposes of -his Section 2.6 and Section 3.18
below, any one or more of the ftollowing shall constitute a
determination of non-compliance with.an Environmental Law:

(1) Determination by any gJovernmental authority of
guch non-compliance, if the effecl of guch determination is
not stayed within thirty (30) days by tine commencement of an
appropriate administrative or judicial awupeal; or

{2) A judgment by a court of compeieat jurisdiction
of such non-compliance, if the effect of such judgment is not
stayed within thirty (30) days by the commencement of an
appropriate judicial appeal.

2.7 GConstructicn and Completion of Improvementg. To the bhest
of Borrower's knowledge, the presently existing imprcvements
located on the Mortgaged Premises have been completed and installed
in a good and workmanlike manner, in compliance with applicable
laws and ordinances and with the plans and specifications therefor
in the possession of Borrower (all of which, if any, have
previcusly been deliverzd to Lender). The improvements are served
by electric, gas, sewer, water, telephone and other utilities
required for the present and contemplated uses and operation
thereof. Any and all streets and driveways necessary for access to
the Mortgaged Premises, and other on-site and cff-site improvements
necassary for the present and contemplated uses and operation of
the Mortgaged Premises and for sgervice by utilities have been
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completed, are serviceable and have been accepted or approved by
appropriate governmental bodies.

2.9 Independence of the Mortgaged Premises. Except to the
extent otherwise set forth in that certain Amended and Restated
Easement Agreement recorded as Document Number 869544444 (as
supplemented by Document Number B9563481), Borrower has not by act
or omission permitted any building or other improvements on
property not covered by this Mortgage toc rely on the Mortgaged
Premises or any part thereof or any interest therein to fulfill any
municipal or governmental reguirement for the existence and
operation of such property, building or improvement; and no
improvements on the Mortgaged Premises shall rely on any property
not ccvered by this Mortgage or any interest therein to fulfill any
governmenral or municipal requirement. Borrower has not by act or
omission inraired the integrity of any of the parcels constituting
the Mortgagsa -Premises as single, separate, subdivided zoning lots,
geparate and apart from all other property.

3. BORROWeR'S COVENANTS OF PAYMENT AND OPERATION,

3.1 Performance cf Covenants in ILoan Documents. Borrower
shall fully perform, ‘observe and comply with all agreements,
covenants, conditions anc rrovisions hereof, of the Note and of the
sther Loan Documents, and shall duly and punctually pay to Lender
the sums of money expressed 11 the Note, with interest thereon and
all other sums required to be pald by Borrower pursuant to the
provisions of this Mortgage and the other Loan Documents, all

without any deduction or credit four 'taxes or other similar charges
paid by Borrower.

3.2 Payment of Taxes and Tax Depcsita.

(1} Payment of Taxes. Borrower shall pay cr cause to
be paid all taxes, assessments and other ecimilar charges of
whatever nature, ordinary and extraordinary, -and to whomever
agsesged which are now or may hereafter be astessed or lavied
against the Mortgaged Premises or any porticntherecf or
interest therein or which become payable with resrect thereto
or with respect to the occupancy, use or posgession thereof,
before the same become delinguent; and shall deliver ¢ Lender
within thirty (30) days after the payment thereof receapts of
the proper officers for such payment. In default thereof,
Lender may, but shall not be obligated to, pay such taxes,
assessments, and other similar charges, 1including any
penalties or interest thereon (without inquiring into the
validity or invalidity of such taxes, assessments or other
similar charges and of which payment, amount and validity
thereot, the receipt of the proper officer shall bhe conclusive
evidence), and any amount so paid by Lender shall become
immediately due and payable by Borrower with interest asg
described in Section 6.6 hereof until paid and shall be
szcured by this Mortaage. Porrower shall have the right te




UNOFFICIAL COPY




v e e e L

~ UNOFFICIAL COPY |

contest the amount or validity of any such tax, assesament or
other gimilar charge by appropriate legal proceedings if: (i)
the legal proceedings shall operate to prevent the collection
of such taxes, agsessment or other similar charge so contested
and the sale of the Mortgaged Premises or any part thereof to
gatisfy the sames, and {ii) Borrower (unless such taxes,
assessment or other similar charge have been paid in full
under protest) shall deposit with Lender or with the
appropriate court or other governmental authority or title
insurance company satisfactory to Lender an amount, with such
subgequent additions thereto as may be necessary, sufficient
in Lender’‘s opinion to pay such taxes, assessment or othex
sirilar charge, togetlier with all estimated interest and
penalties in connection therewith, and all charges that may be
agsegsed in said legal proceedings against, or may become a
charge on, the Mortgaged Premilses.

(2) Tax Escrow Payments. Borrower shall pay to
Lender, concdarrently with and in addition to each monthly
installment pavable on the Note, such amount as Lender from
time tc time eelimates will be required to maintain there-
after a balance trouwhich to pay taxes, assessments and other
governmental liens.or charges against the Mortgaged Premiges
at least thirty (30) dsys prior to the date on which the same
become delinguent or prel Jue. Borrower shall procure and
deliver to Lender in advance statements for such charges.
Payments for such purposes may be made by Lender at its
discretion, even though suusequent owners of the Mortgaged
Premises may benefit thereby.” ‘Lender shall not be a trustee
of such funds, and such funds received pursuant to the
foregoing may be commingied with t¢lie general funds of Lender,
and no interest shall be payable.in respect thereof. Upon
demand by Lender, Borrower shall deliver and pay over to
Lender from rime to time such additicnal sums or such
additional security as are necesgary to make.up any deficiency
in the amount necesgary to enable Lender to £fully pay any of
the items hereinabove mentioned as they beconme payable. If
any Event of Default (as hereinafter defined) oucuis under the
terms of this Mortgage, any part or all of the balarce of said
amounts received by Lender pursuant to the foregeins may be
applied to any part of the indebtedness secured hereby in the
discretion of Lender and in refunding any part of said ecounts
Lender may deal with whomever is represented to be the owner
of the Mortgaged Premises at that time. The obligations of
Borrower pursuant to covenants contained in this Mortgage
relating to taxes and assessments shall not be affected by
this Subsection 3.2(2) or payments made pursuant hereto,

except to the extent that said obligations have actually been
satisfied by compliance with this subparagraph.

D
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3.3 Insurance and Insurance Deposits.

¥ (1) Required Coverage. Borrower shall procure, deliver
. to, and maintain for the benefit of Lender as an additional
: insured to the extent of the balance of the indebtedness
, secured hereby during the continuance of this Mortgage and
L until the same is fully satigfied and released, the following
o insurance policies:

(a) "All-Risk" casualty insurance policies insuring
the buildings, structures, improvements and fixtures now
existing or hereafter constructed upen the Mortgaged
Premises against all loss or damage occasioned by
casualties which, under good insurance practice, are
zommonly insured against for buildings, structures, and
lipgrovements of like character in Cook County, Jllinois.
The amount of such insurance shall be not legs than one
hundzed. percent (100%) of the full replacement cost of
such Nuildings, structures and improvements, without
deduction for depreciation, as reasonably determined by
Lender from time to time.

(b) Rent Loss Insurance insuring against loss arising
out of the perils linsured against in the pelicy or
policies referred to'in Subsection 3.3(1) (a) above, in an
amount eqgual to not less than one year's gross revenue
from the operation and rantal of all improvements now or
hereafter forming part of the Mortgaged Premises, based
upen one hundred percent. (100%) occupancy of such
improvements, less any allosable charges and expenses
which do not continue during the period of restoration;

(c) Insurance covering preisure vessels, presgsure
piping and machinery, if any, and ¢il major componernts of
any centralized heating or air-corditioning systems
located in the buildings and improvemerta forming part of
the Mortgaged Premises, in an amount  Satisfactory to
Lender, such policies alsc to insure agajaat physical
damage to such buildings and improvements arizing out of
a peril covered thereunder;

v

E5.505 o O

(ad) Insurance on the items of tangible properlv des-
cribed in Section 5 hereof and in EXHIBIT B attached
hereto and any replacements and substitutions therefor
(hereinafter sometimes collectively referred to as "the
Fquipment") against loss or damage by fire and other
hazards presently included in so-called ‘textended
coverage" policies and against vandalism and malicious
mischiet in an amount satisfactory to Lender, but in any
event in such amount as is necessary to preclude the
Borrower from being a co-insurer;
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{e) Comprehensive general public liability and
property damage coverage with a broad form coverage
endorsement in such amounts and with such companies as
are reascnably satisfactory to Lender;

(f) Flood Insurance, in the event the Mortgaged
Premises are located in a federally-designated Special
Flood Hazard Avrea; and

{g) Such other insurance on the Mortgaged Premises,
the buildings and improvements forming a part thereof and
the Equipment ({and any replacements or substitutions
therefor) and in such amounts as may from time to time be
reasonably required by the Lender against other insurable
hazards and perils which at the time are commonly insured
xgainst for buildings, structures, improvements and
cauioment of like character in Cook County, Illinois, due
regard  being given to the height and type of the
buildirgs and improvements, and their construction,
location, use and occupancy.

{2) Form. of Policiegs. All policies of insurance
raquired hereunder shall be in such form, issued by such
companies, and in suclk amounts as may be reasonably acceptable
to Lender, snhall be kept on deposit with Lender (provided that
Borrower shall only be obligated to deliver to Mortgagee
certificates of insurance with respect to any insurance
provided feor under a blanket-policy, so long as such blanket
policy certificate identifice” each of the parcels of the
Mortgaged Premises and assigns A insurance value thereto or
is otherwise satisfactory to Lendes}, and shall contain a non-
contributory standard wortgagee clause acceptable to Lender,
with loss payable to Lender, a (lender's 1loss payable
endorsement, a waiver of gubrogatisr endorsement, and
replacement cost and agreed amount endorscments or eguivalent
clauses or endorsements acceptable to Lender, and shall
further provide that sucii insurance coverage may not be
changed or cancelled without at least thirty {30).days’ prior
written notice to Lender. To the extent tha' any such
insurance i1s to be maintained by the tenant of the Mortgaged
Premiges, such insurance may be in blanket form covering the
Mortgaged Premises and other facilities wherein such tenant
conducts operations, so long as each blanket policy
certificate identifies the Mortgaged Premiges and assigns an
insurance value thereto. Borrower shall promptly pay when due
any premiums on any policy or policies of insurance required
hereunder, and will deliver to Lender renewals of such policy
or pelicies at least fifteen (15) days prior to the expiration
dates thereof, said policies and renewals or invoices therefor
to be marked "paid" by the igsuing company or agent. Upon
Borrower’'s failure to comply with the requirements of this
Section 3.3, Lender may, in its discretion, procure any
insurance required hereunder in the amounts reguired pursuant
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to the terms and provisions of this Mortyage and pay the
premiums due therefor, and any amounts so paid by Lender shall
become immediately due and payable by Borrower with interest
as described in Section 6.6 hereof, and shall be secured by
this Mortgage. The delivery to Lender of any policy of
insurance hereunder or renewals thereof shall constitute an
assignment to Lender of all unearned premiums thereon as
further security for the payment of the indebtedness secured
hereby. If any foreclosure action or other proceeding
herounder is succeasfully maintained by Lender, all right,
title, and interest of Borrower in or to any policy or
policies of insurance then in force shall wvest in Lender
insofar as such policy or policies apply to the Mortgaged
Fremises.

oy Application of Loss Proceeds. In the event of any
loss or damage to any part of the Mortgaged Premises, Borrower
shall givz prempt notice thereof to Lender, and Lender may
make proof(¢f such loss or damage if the same is not promptly
made by Borrower or if the Lender deems it desirable to do so.
In the event oi such loss or damage: (1) all proceeds of
ingurance shall be payable to Lender to the extent of the full
amount of the remairing unpaid indebtedness secured hereby;
(2) any affected intvrance company is authorized and directed
to make payment thereni directly to Lender to the extent of
the full amount of the then remaining unpaid indebtedness
secured hereby; and {3) Lender is authorized and empowered to
settle, adjust or compromisz any claims for loss, damage, or
destruction under any policy  or policies of insurance.
Borrower agrees Lo execute (and to cause its beneficiary or
beneficiaries from time to time «o execute), upon demand by
Lender, all receipts, vouchers, releases and other ingtruments
which may be necessary or desirable in aid of the
aforementioned authorizations. All su4h insurance proceeds
may, at the sole discreticon of Lender, be: {a) applied to the
restoration, vrepair, replacement or Ieouilding of the
Mortgaged Premiges; or (b) applied to the payment of the last
maturing installment or installments of the indebtedness
secured hereby (whether or not then dus and payailel); or (¢}
paid over tc the Borrower, on such terms and conditiong as the
Lender in its discretion may specify, to be used to'vepair the
buildings, structures, improvements or Equipment, or c¢ build
or install new ones in their place, or for any other purpcse
or object satisfactory to the Lender, without affecting the
lien of or the priority of the lien of this Mortgage for the
full amount of the indebtedness secured hereby before such
payment tcok place. The Lender shall not be held responsible
for any failure to collect any insurance proceeds due under
the terms of any peolicy regardless of the cause of such
failure. I1f Lender elects or 1is required to make such
insurance proceeds available for repair, restoration or
repuilding of the Mortgaged Premises, any portion of such
proceeds not needed or used in such repair, restoration,
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rebuilding or building shall be applied to the payment of the
indebtedness secured hereby, as provided above.

(4) Insurance Escrow Payments. Borrower shall pay to
Lender, to the extent reasonably requested by Lender, on dates
on which interest under the Note is payable, such amounts as
Lender from time to time estimates to be necessary to create
and maintain a reserve fund from which to pay premiums as the
sameg become due, for insurance as herein covenanted to be
furnishad by Borrower. Borrower shall procure and deliver to
Lender in advance statements for such charges. Payments for
such purposes may be made by the Lender at its discretion,
evep. though subsequent owners of the Mortgaged Premises may
benefit thereby., Lender shall not be a trustee of such funds,
and @uch funds received pursuant to the foregoing may be
commingled with the general funds of Lender, and no interest
shall be- rayable in respect thereof. If any Event of Default
occvrrs undei the terms of this Mortgage, any part or all of
the balance/¢f said amounts received by Lender pursuant to
this Subsection 3.3{4] may be applied to any part of the
indebtedness sesurpzd hereby in the discretion of Lender and in
refunding any part—of said amounts lender may deal with
whomever is represenced to be the owner of the Mortgaged
Premises at that time, The obligations of Borrower pursuant
to covenants contained itchis Mortgage relating to insurance
shall not be affected by this Subsegtion 3.3(4) or payments
made pursuant hereto, eicept to the extent that said
obligations have actually bern satisfied by compliance with
this Subsection.

3.4 Maintenance, Repairs and Regcoration; Compliance with

{1) Maintenance and_ Repair. Birrower ghall keep and
maintain the Mortgaged Premises in good ciZer, conditiua and
repair and will make, regardless of thesufficiency of
insurance proceeds, as and when the same| ishall become
necessary, all structural and non-structural, czxterior and
interior, ordinary and extraordinary, foreseen and vnforeseen,
repairs, restorations and maintenance, including any
replacements, uecesgary or appropriate including, “without
limitation, repairs of damage or destruction caused by {ire or
other casualty or as the result of any taking under the power
of eminent domain. Borrower shall give Lender prompt written
notice of any damage or destruction Lo the Mortgaged Premises
caugsed by fire or other casualty. Borrower will suffer or
commit no waste to the Mortgaged Premises or any portion
thereof. All repairs and maintenance required of Borrower
must satisfy Lender as being of first-ciass quality and shall
in all respects be in compliance with all matters and things
provided in Subsection 3.4{2) below; and with regpect to any
such proposed accion, Borrower shall comply with all
reguiremaents which may reasonably be imposed by Lender,
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including, without limitation, the furnishing of additional

title insurance against liens, architectural inspections and
: certificates, and the furnishing of security guaranteeing the
! completion of all such work. Borrower shall not cause, suffer
; or permit the construction of any building, structure or
improvement on the Mortgaged Premises without the prior
written consent of the Lender to the proposed action as well
as to the plans and specifications relating thereto. None of
the buildings, structures or capital improvements now or
hereafter erected or located on the Mortgaged Premises shall
be removed, demolished or substantially or struecturally
altered in any respect (except for any interior tenant
improvement work required to be performed by the landlord
undez- any retail lezase of the Mortgaged Premises), without the
prioy written consent of Lender. Borrowar shall, however,
have tlie right, at any time and from time to time, to remove
and dispese of any Equipment or appliance which may have
become cbsolete or unfit for use or which is no longer useful
in the operation of said Mortgaged Premises, provided Borrower
promptly replazes any such Equipment or appliance so removed
or disposed of with other equipment and appliances, of at
least equal usefulness and quality, subject to the lien and
security interest c¢f~thig Mortgage and free of superior or
pari passu title, security interest, liens or claims. Lender
and any person authorized by Lender ghall have the rignt, but
not the obligation, to eaters upon and inspect the Mortgaged
Fremises at all reasonable times and upon prior reasonable
notice to Mortgagor and in a @aaner that does not unreasonably
disturb the rights of any resideintial or retail tenant as set
forth in their respective leasz. of any portion of the
Mortgaged Premises.

(2) Compliance with Laws. RQorvower shall promptly
comply or cause compliance with all covenants and restrictions
affecting the Mortgaged Premises and with all present and
future laws, ordinances, ruvles, vregulations and other
requirements, including, without limitation, pollution control
and envircnmental protection laws and regulations of all
governmental authorities with respect to the W“ortgaged
Premiges and each portion thereof and with respect Lo the use
or occupation thereof. Borrower shall have the right to
contest the validity or application of any such' laws,
ordinances, rules, regulations and other requirements by
appropriate legal proceedings, so long as: (i) such legal
proceedings shall be prosecuted with diligence by Borrower and
ghall operate to prevent the taking of the Mortgaged Premises
by any governmental authority, and (ii) Borrower shall have
deposited with the Lender an amount, with such subsequent
additions thereto as may reasonabkly be deemed necessary by
Lender, sufficient in Lender’s opinion to pay any fines,
penalties, charges and interest thereon which in Lender’s
opinion may be awarded or assessed and which may become a
charge or lien upon the Mortgaged Premises or which may in any

13
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way have or take parity with or priority over the lien of this
Mortgage.

‘ Borrower will nct initiate or acquiesce in any zoning varia-
; tion or reclasgsification of the Mortgaged Premises or any part
= ‘ therecf without Lender’s prior written consent.

3.5 Sale, Assignment, Further Encumbrance and Cther Lieng and
Charges.

i1} Beneficiary. Borrower covenants and represents
that, as of the date hereof, the beneficiaries of and the
helders of the power of direction over Borrower are as set
forch in Schedule I (hereinafter collectively referred to as
"Bensflciary"). Borrower has been appropriately directed to,
and Bourowar shall, give prompt written notice to Lender and
obtain the consent of Lender before acting upon or executing:
(1} any dirasction to convey or assignment or transfer of any
legal or bereficial interest in the Mortgaged Premises or in
the beneficial-interest of Borrower to any third party; or
(ii) any conveyaice, asgignment or transfer by operation of
law of any legal cr beneficial interest in the Mortgaged
Premises or in Borrower; or (iii) any contract, option or
mortgage to accomplish such conveyance, assignment or
transfer.

(2} Prohibiticn on_ Transfer of Ownership and
Beneficial Interegtg. Unless specifically permitted pursuant
to the terms and conditione of Section 3.5(3) below, Lender,
at its option, shall have the urngqualified right to accelerate
the maturity of the Note causing/the full principal balance
and accrued interest under the Nete, together with a
prepayment premium as provided in the Nche, to be immediately
due and payable without notice to Borrower, if:

{a) Borrower shall, without the prior written consent
of Lender, sell, contract to sell (on an installment
basis or otherwise), transfer, convey, or ‘assign the
legal title to all or any portion of the dfortgaged
Premises, whether by cperation of law, voluntarily or
otherwise; provided, however, that Lender’s conscn: shall
not be required for the execution by Borrower . of a
contract for sale of the Mortgaged Premises or portion
thereof, provided that (i) such contract is not on an
ingtallment basis, (ii) the closing with respect to such
contract, as set forth and established therein, shall
occur only during the period of time specified in the
Note for permitted prepayment of the Loan, and (iii) such
contract shall require full payment of the indebtednesgs
hereby secured, including any prepayment premium payable
under the Note; or
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(b) Any constituent member of Beneficiary shall,
without the prior written consent of Lender, sell,
contract to sell (on an installment basis or otherwise),
transfer, convey, or assign the beneficial interest, or
any part thereof, under its respective Trust Agreement
with Borrower (including a collateral assgignment
thereof), whether by operation of law, wvoluntarily or
otherwise; or

(¢c) The general partners of any partnership having an
interest in the Beneficiary (hereinafter collectively
referred to as the "General Partners") shall, without the
prior written consent of Lender, sell, transfer, convey
or assign all or any part of their respective general
partnership interests in such partnership.

In conmection with Lender giving its consent to any sale,
assignment or-olher transfer referred to in (a), (b) or (c} abcve,
Borrower agreesdtnat:

(i) Lender's 'rigiit to consent or not to consent to such sale,
asgignment or ‘transfer shall be in Lender’s sole and
unfettered discrecion;

(1i) If Lender gives (ts consent to any such sale, azsignment
or transfer, such buyer; assignee or transferee shall agree to
perform all obligations nereunder of his or its seller,
assignor or transferor, suibicct to the provisions of Section

9.1 hereof (and to Section 9.Z'herecof if such buyer, assignee
or transferee is a trustee underen Illinois land trust), and
this Mortgage shall be amended t¢ 2vidence such transfer or
assignment and such agreement by the buyer, assignee or
transferee;

(iii) Whether Lender consents to any proposcd -sale, assignment
or transfer or not, Borrower shall reimburs< Lender for all of
Lender’s out-of -pocket expenses for legal fees'ond other costs
which Lender may incur with respect to ‘such. transfer,
conveyance or assignment;

(iv) The provisions of Subsection 3.5(5) hereof “4hall be
applicable with respect to any such sale, assignmert or
transfer; and

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

(iv) above of this Subsection 3.5(2}.
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(3) Permitted Transfers of Ownership.

(A} Notwithstanding the provisions of Subgection 3.5(2),
Lender shall have no right to accelerate the maturity of the
Note in the event of the occurrence of any sale or transfer of
the interest of any limited partner of any partnership having
an interest in Beneficiary under its respective Trust
Agreement with Borrower to another general or limited partner
of an existing partnership having an interest in Beneficiarxy
ag of the date hereof, or to any transfer by a general or
limited partner of any partnership having an interest in
Beneficiary of its aforesaid interests to itself as trustee by
irter vivos transfer for the benefit of himself or herself or
menbrrs of his or her immediate family (i.e. spouse or direct
lineat, descendants of such person) or to any transfers by a
generda. ) or limited partner of a constituent member of
Beneficicry of its aforesaid interests by testamentary gift or
intestate.  distribution to the members of the immediate
families ¢f/ such general or limited partner, or to any
conservator purauant to court order, upon the disability of
any such limited partner.

The transfers described above in this Subsgection
3.5(3})(A) shall rpe made only so long as the following
conditions are satisfied:

{a) No Event 'of Default shall exist as of the
time that such convayance, transfer or assignment
is made, and no event or occurrence which, with the
passage of time or the w@iving of notice, or both,
would constitute an Event cf Default shall exist at
such time;

(b) Lender shall be furrished written notice
of the proposed conveyance not-l<ds than sixty (60)
days prior to the making of suc¢n conveyance, to-
gether with a diagram showing the' structure of
Borrower and all constituent entiti<s, after the
contemplated transfer and a list cf tlie nameg,
types of interests and percentages of ownership of
all owners of interests in Borrower (and any
constituent entities after the contemplated
trangfer, and an administrative fee of $&1,500.00,
which fee shall be deemed fully earned upon
receipt; and

(¢) Borrower shall reimburse Lender for all
of Lender’s reascnable out-of-pocket expenses for
legal fees and other costs which Lender may reason-
ably incur with respect to such conveyance.

(B) Notwithstanding the provisions of Subsection 3.5(2)
and in addition to the transfers permitted by Subsection
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3.5(33{A), eon a2 eone-time basis only, Borrower way

gimultanecusly convey fee title to all of the parcela of land
constituting the Mortgaged Premiges, or the constituent
members of Beneficiary may simultaneously assign the entire
peneficial interest in Borrower to a transferee or assignee,
and Lender shall have no right to accelerate the maturity of
the Note ag a result thereof, under the following conditions:

{1} No Event of Pefault shall exist ag of the time
that such conveyance, transfer or assignment is made, and
no event or occurrence which, with the passage of time or
the giving of notice, or both, would constitute an Event
of Default shall exist at such time;
spply and shall not be breached i
transfer;

(ii) The provisions of Section 3.5(4) heresof shall
n connection with the

{1411 Lender shall be furnisped written notice of
the propussd conveyance not less than sixty (60) days
prior to the making of such cenveyance, together with
copies of tiwe ) documentation which ig to effect such
conveyance, and, together with such information and
documernication regarding the proposed transferee, includ-
ing financial and -credit information and information
regarding such party’s management experience and general
reputation 1in the community, as Lender may reasonably
request, including, without limitation, a description of
the proposed terms of the transfer, a diagram detailing
the ownership structure of ‘the proposad transferee entity
and each of its constituent Wember entitiee, including a
list of names of all persons having or proposing to have
an ownership interest in the proposed transferee or any
of its constituent member entities. the nature of the
ownership interest and ownership perceitages for each of
them, and financial statements for all such entities and
Lender shall have approved such convayance to such
proposed transferse on the basis of such informetion.
Borrower shall pay to Lender at the time of ueslivery of
the foregoing notice a $5,000.00 adminictrative fee,
which shall be deemed fully earned on the date ¢f reaceipt
by Lender and shall be retained by Lender whethei or not
the tyansfer occurs and whether cor not Lender approves of
such transfer, At the date of the conveyance and
provided all conditions of thnis _Qubsection 3.5(3) (B}
have been satisfied, Borrower shall receive a credit
against the processing Fee described in clause (viii)
balow in the amount of the administrative fee;

tivy If Lender givss 1ts consenl to such proposed
convevance, such buyer shall agree to perform all
cbligations hereunder of 1tg seller subject to the
provisions of Section 9 herecf, and to Section 9.2
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hereof, if such buyer, assignee or transferee is a
trustee under an Illinois land trust {(and shall acknowl-
edge in writing that it has read and examined all of the
provisions hereof), and this Mortgage shall be amended to
evidence such conveyance and such agreement by the buyer,
and such buyer shall execute and deliver to Lender an
agsumption agreement and a separate environmental
indemnity agreement in form and substance satisfactory to
Lender, together with such security agreements, financing
statements, collateral assignments and other documenta-
tion as shall be reascnably necessary to enable Lender to
have and enioy the same security for the indebtedness
secured hereby as Lender has under the Loan Documents;

(v] At least thirty (30} days prior tc the trans-
far, Borrower shall furnish to Lender and Lender’s
coutirel a certification from Borrower and the proposed
transfzree that the actual terms of the transfer as
previcuely presented to Lender pursuant to the foregoing
clause {(4ii} of this Subsection 3.5(3) {B} remain
unchanged, ‘together with evidence that the buyer or
transferee hus ) {or will have in place at the closing)
casualty insurzace in such form and amounts as are
satisfacrory te ~iender, copies of all corporate or
partnership documerits authenticating the existence and
authority of the (rancferee to acquire the Mortgaged
Premises, a legal opinion from the transferee’'s counsel
opining as to the duel formation and existence of the
rransferee and the continuirg enforceability of the Loan
Documents and covenants and adreements therein as agsumed
by the transferee, a proforng copy of the title policy
described below in clause {ixy of this Subsgection
3.5(3) {B), and such other documents or certificates as
Lender may require, all in form and substance satisfacto-
Ty to Lender;

(vi) Lender shall be provided satisfactory evidence
concerning the effect of any change in thz real estate
taxes for the M~rrtgaged Premises which may-gesult from
the proposed transfer and the effect of sucn change on
the ability of the Mortgaged Premises to generate a cash
flow sufficient to pay the debt service on the lcan
secured hereby and to maintain a debt service coverage
ratio satisfactory to Lender;

{vii} Lender shall ke provided with evidence
satigfactory to Lender that the proposed buyer or
transferee is not subject to sovereign immunity and is
subject to service of process in the State of Illinois;

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

{ix) Borrower shall provide to Lender, at
Borrower’s scle cost and expense, a title insurance
policy or an endorsement to Lender’s exigting title
ingurance pelicy, from a company satisfactory to Lender
insuring the continuing priority of this Mortgage
notwithstanding the transfer and otherwise in form and
content satisfactory to Lender. Lender shall further be
furnished with a copy of the rescorded de=sd or other
instrument of conveyance or transfer promptly after the
closing;

(x) Borrower shall reimburse Lender for all of
lender's costs, fees and expenses, including, without
Yiritation, Lender's reascnable attorneys' fees, which
Lernaer may incur with respect to such conveyance; and

(xi) Such one-time transfer privilege shall be
personal ¢o Peneficiary and to Borrower, and at such time
as such traasfer has peen effected by either Beneficiary
or Borrower, | such one-time transfer privilege shall nc
longer apply or be applicable to or for the benefit of
any subsequent cwrer of the Mortgaged Premises or the
beneficial interes(-in the Borrower.

{4) Prghibition on Further Encumbrances.

{a) Subject to the provisions of Paragraph (b) belcw,
Borrower covenants and agrece that this Mortgage is and
will be maintained as a valid first lien on the Mortgaged
Premises, and that Borrower will npt, without the prior
written conseant of Lender, directly or indirectly,
create, suffer or permit to he creacad or filed against
the Mortgaged Premises, or any poriion thereof, ox
against the rents, issues and profits ~therefrom, any
mortgage lien, security interest, or -other lien or
encumbrance superior or inferior to the (1ien of this
Mortgage, or create, suffer or permit anvi.pledge,
encumbrance, security interest, assignment for'collateral
purposeg or lien against or financing gecured v the
beneficial interest in Borrower or by or against any
partnership interest of any partner of any constituent
member of the Beneficiary of Borrower, except the lien of
current general taxes duly levied and assessed but not
yet due and payable. In the event Borrower shall suffer
cr permit, without the prior written consent of Lender,
any superior cr junior 1lien to be attached to the
Mortgaged Premises or any such pledge, encumbrance,
security interest, assignment for collateral purposes or
lien against or financing secured by the beneficial
interest in Borrower, or any partnership interest of any
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partner of any constituent member of Beneficiary, the
Lender, at its option, has the unqualified right to
accelerate the maturity of the Note causing the full
principal balance and accrued interest to be immediately

due and payable without notice to Borrower, toyether with
a prepayment premium ag provided in the Note.

{b) WNotwithstanding the provisions of paragraph (a)
above of this Subsection 3.5(4}, Borrower shall have the
right, on a one-time basis only, at any time after
October 1, 2000, to execute and deliver any type cof
secondary financing instrument affecting the Mortgaged
Premises (including without limitation a second mortgage
nr a collateral assignment of the 1interests of
seneficiary in Borrower), which secondary financing
ipsirument shall be junior and subordinate in all
resuaects to the lien of this instrument and shall mature
not earlier than the Maturity Date of the Note, provided
that the following conditions have been satisfied:

(1) “No Event of Default hereunder cr under any of
the Leoan documents shall exist as of the time that such
proposet secondary financing instrument is made, and
there is no eveni-or occurrence which, with the passaqge
of time or the-uiving of notice, or both, would
congtitute an Event of-Default;

(i1) Such secondary Zinancing instrument contains a
covenant whereby Borrowey agrees not to make payments to
the holder of such instrumernt during any period during
which a monetary Event of Detsult exists hereunder;

(1ii) The secondary financing on each of the parcels
comprising the Mortgaged Premises  shall consist of a
single secondary financing instrument which will be the
only debt, obligation or loan secured ny such respective
parcel of the Mortgaged Premises other, than the loan
evidenced and secured by this Mortgage;

(iv) The secondary financing, by its terms, and all
right, title and interest of the secondary Firancing
instrument thereunder, including, without limitatioa, any
rights tec insurance proceeds, condemnation awards and
assignments of occupancy leases and rents, shall at all
times be and remain completely subject and subordinate to
this Mortgage and all of the Loan Documents and any
extensions, modifications and amendments thereof, and to
any subsequent advances made by Lender to Borrower,
whether obligatory or opticnal, and to all right, title
and interest of Lender hereunder;

(vl The secondary financing shall not violate or
conflict with the terms of any occupancy leases, and by
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its terms, shall be anc remain subordinate to all present
and future occupancy leases, and the secondary financing
inscrument shall, by its terms, prohibit the secondary
lender thereunder from jeining as parties defendant any
tenante under any ~ccupancy leases in any foreclosure
action or other suit to enforce such secondary lender’s
rights as such secondary lender may institute;

(vi) Any default under such secondary financing
instrument or any note or cther loan document evidencing
such secondary financing will, at Lender’s electien,
congtitute an Event of Default under this Mortgage;

(vii) The secondary financing shall have a maturity
date coterminous with or longer than the Maturity Date of
Lrhe Note;

(viri) The secondary financing shall be held by a
regulated institution acceptable to Lender;

{ix) (_%we secondary financing shall be at a fixed
interest rate, with a constant amortization, and shall
provide for ‘all payments thereunder to be made on a
current basis with no accruals for interest and shall not
provide for any additional principal or advances to be
made thereunder;

{x) The gecondary financing instrument must not be
given in satisfaction of Or to evidence any judgments or
claims against the Borraowel;

(xi) The secondary finaiicipg shall not be cross-
defaulted or cross-collateralized with any other loan or
loans which are secured by any security other than the
Mortgaged Premises;

{(xii) The holder of the secondary financing
instrument shall not in any way be affiliated with or
related to the Borrower;

(xiii) Borrower, before executing and delivering such
secondary financing instrument, shall deliver tc Lender
evidence reasonably satisfactory to Lender, (including
budgets and operating statements of the Mortgaged
Premises which are reasgonably satisfactory to Lender),
that Borrower’'s net income from the Mortgaged Premises
for the 12-month period immediately preceding the date of
aexecution of such secondary financing instrument, before
deduction for income tax and depreciation, shall be equal
ro not less than one hundred thirty percent (130%) of the
sum of (A) the total payments of principal and interest
due on the Note during the ensuing 12-month period and
(B) the total payments of principal and interest due on
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the secondary financing instrument indebtedness during
the ensuing 12-month period. As used in this paragraph,
the term "net income' means the aggregate rental income
from occupancy leases of the Mortgaged Premises, less the
normal expenses of operation, real estate taxes (payable
on an accrual basisg) and other costs associated with and
payable with respect to the Mortgaged Premises;

.

(xiv) Such secondary financing shall contain a
covenant whereby all insurance proceeds and condemnation
awards shall be applied solely as provided for hereunder
and under the other Loan Doccuments;

(xv)  The holder of such secondary financing
instrument shall have agreed in writing ({(a) to give
sinultaneous copies to Lender of any notices given by
such mortgagee under such secondary financing, including
without limitation, notices of default, {b) to ccocllect no
income / -rents, issues, profits or proceeds from the
Mortgaged — Premises, whether directly or through a
receiver ¢y any other party, unless the prior written
consent of Leander is obtained, and (¢} to be bound by any
extensions, modifications or amendments to this Mortgage
and any other Leéen Documents;

{xvi} Not less that sixty (60) days prior to the
making of such propesed secondary financing, all
information necessary (o determine whether or not the
conditions provided herein -have been gatisfiied shall be
provided to Lender at the ctimz of the request, including,
without limitation, the amounc of the proposed financing,
the interest rate and term-or such proposed secondary
financing and the identity of the preoposed second lender,
together with an administrative .fee of $2,500, which
shall be deemed fully earned on the date of receipt and
shall be retained by Lender regardless of whether or not
the secondary financing is obtained and whether or not
the consent of Lender thereto is given;

{xvii) All costs and expenses of Lender in connection
with the request for approvel of such secondary financing
shall be paid by the Borrower, including, without
limitation, vreasonable attorneys’ fees and expenses
incurred by Lender; and

{xviii) Such secondary financing privilege shall be
perscnal to Borrower, and at such time as Borrower has
availed itself of such one-time privilege of secondary
financing, such secondary financing privilege shall no
longer apply or be applicable to or for the henefit of
Borrower or anyone claiming by, through or under
Borrower.







UNOFFICIAL COPY

{5) [Intentionally Deleted]

{6) Congent Not a Waiver. Any consent by Lender, or
any waiver by Lender of an Event of Default as provided in
Subgections 3.5(2) or 3.5(3) or 3.5(4) hereof, shall not
constitute a consent to, or a waiver of any right, power,
privilege, option or remedy of the Lender upon, a subsequent
Event of Default under Subsectiong 3.5(2), 3.5(3) or 3.5(4).

{7 Mechanic‘s Liens; Utility Charges. Borrower shall
keep and maintain the Mortgaged Premises free from all liens
and encumbrances, whether claimed by operaticn of law or by
vittue of any expressed or implied contract, of persons
supplying labor or makterials, or both of them, entering into
the /construction, modification, repair, restoration or
mainternance of the Mortgaged Premises or any portion thereof.
If any (such liens shall be filed against the Mortgaged
Premises, /Burrower agrees to discharge the same of record
within thirtyv. (30) days after Borrower has notice therezof,
provided, howaver, Borrower shall have the right, at
Borrower's sole sxpense, to contest the validity of any such
liens agserted by persons allegedly supplying such labor and
materials by apprcpriate legal proceedings so long as: (i)
such legal proceedinus shall be diligently prosecuted and
shall operate to prevent the collection of such liens so
contested and the sale <¢f the Mortgaged Premises or any part
thereof to satisfy the same¢; and (ii) Borrower shall obtain an
endorsement in form reasonably satisfactory to Lender over
such lien from the title insurance company or shall deposit an
amount reasonably satisfactory to lznder, to be held by Lender
without the payment of interest _or to be held by an
appropriate court or other governmertal authority or title
insurance company satisfactory to Lender, in any case until
such contested liens are removed of relird or are satisgfied,
Borrower shall pay promptly, when due, “all charges for
utilities or services, including withou: “limitation any
charges for electricity, gas, water and sewer. and all license
fees, rents and other charges for the use of vallts, canopies
c1 other appurtenances to the Mortgaged Premises.. 7{ Borrower
fails to pay promptly all guch charges described absvz, Lender
may, but shall nct be obligated to, pay same and any amounts
go paid by Lender shall become immediately due and payable by
Borrower with interest as described in Section 6.5 hereof and
shall be secured by this Mortgage. Borrower agrees that
Lender is under no obligation to inguire intc or establish the
validity of any liens or claims of lien or interest before
making advances to satisfy or settle all or any part of said
claims.

(8) Legal Proceedings. If any civil action or
proceseding shall be instituted to evict Borrawer or recover
possession of the Mortgaged Premises or any part thereof or
for any other purposes affecting the Mortgaged Premises or
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thig Mortgage, Borrower will, promptly upon service thereof on
or by Borrower, deliver to Lender a true copy of each
petition, summons, complaint, notice of motion, order to show
cause and all other process, pleadings and papers, however
designated, served in any such civil action or proceeding.

(9) Reasconableness of Provisions. With respect to the
provisions of Subsections 3.5(2), 3.5(3) and 3.5{4), Borrower
acknowledyes that, in determining whether to make the loan
gecured hereby. Lender has examined the credit-worthiness of
Borrower and its beneficiaries, found it acceptable and relied
and continues to rely upon same as the means of repaying the
loan. Lender also evaluated the background and experience of
Borrower and its beneficiaries in owning and operating
property such as the Mortgaged Premises, found them acceptable
and r2Xied and continues to rely upon same as the means of
maintaiuing the value of the Mortgaged Premises which is
Lender’'g-gccurity for the loan. Borrower's beneficiaries are
well-experieaced in borrowing meney and owning and operating
property such as the Mortgaged Premises, were ably represented
by & licensed attorney at law in the negotiation and
documentation of *he loan secured hereby and bargained at
arm’s length and without duress of any kind for all of the
terms and provision3a. of the loan, including this provision.
Borrower recognizes that Lender 1s entitled to keep its loan
portfolic at current interest ratesg by either making new loans
at. such rates or collecting ¢gsumption feea and/or increasing
the interest rate of a Ican, the security for which is
purchased by a party othei than the original Borrower.
Horrower and Borrower’s beneficisries further recognize that
any secondary or junior financiily placed upon the Mortgaged
Premises (1) may divert funds whictk would otherwise be usged to
pay the Note, (2} could result in acceleration and foreclosure
by any such junior lender which would force Lender to take
measures and incur expenses to protect its cecurity, (3} would
detract from the value of the Mortgaged Preiisas should Lendexr
come into possession thereof with the intention of selling
same, and {(4) would impair Lender'’s right to acsept a deed in
lieu of foreclosure, as a foreclosure by Lendar would be
necessary to clear title to the Mortgaged Premiscs.

In recognition of such considerations and for the purposes of
(i} protecting Lender’s security, both of the repayment by Borrower
and value of the Mortgaged Premises, (ii} giving Lender the full
benefit of its bargain and contract with Borrower, (iii) allowing
Lender to raise the interest rate and/or collect assumption fees
and (iv) keeping the Mortgaged Premises free of any subordinate
financing liens, Borrower has agreed to the provisions of
Subgections 3.5{(2), 3.5(3) and 2.5{4}), and agrees that if such
provisions may be deemed a restraint on alienation, then they are
reasonable restraints on alienation.
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3.6 Impairment of Security.

(1) Without limitation of any other provisions hereof,
and except for a junior and gubordinated lien granted in
connection with any secondary financing permitted under
Sectivn 3.5(4) hereof, Borrower shall not, except in
connection with the lien hereof, assign, in whole or in part,
the rents, income or profits arising from the Mortgaged
Premises without the prior written consent of Lender; any such
agsignment made without Lender’s prior written consent shall
pe null and void and of no force and effect, and the making
thereof shall at the option of Lender constitute an Event of
Defoult under this Mortgage. Without limitation of the
foreaoing, Borrower will not without the prior written consent
of Lender in any other manner impair the security of this
Mortgaas for the payment of the indebtedness secured hereby,
it being-understood that any such impairment shall at the
option of ~Lender also constitute an Event of Default
hereunder.

{2) Lander shall have the power (but not the
obligation) to: 14i)-institute, become a party to, and maintain
such c¢ivil actions and proceedings as it may deem expedient to
prevent any impairment of the Mortgaged Premises by any acts
which may be unlawful (ol in viclation of this Mortgage; {ii)
preserve and protect its interest in the Mortgaged Premises
and in the rents, issues,| profits and revenues arisging
therefrom; and {iii) restrain-the enforcement of or compliance
with any legislative or -other governmental enactment,
regulation, rule, order or other regquirement that may be
unconstitutional or otherwise invaiid, if the enforcement of
or compliance with such enactment, ‘regulation, rule, order or
other requirement would impair the security hereunder or be
prejudicial to the interest of the Lendeyr. and all reasonable
cests and expenses incurred by the Leonder in connection
therewith {including, without  limitation, reasonable
attorneys‘ fees) shall be paid by Borrowe:, to Lender on
demand, with interest at the rate gpecifieda-ip-Section 6.6
herecf, and shall be additional indebtedness sccured hereby.

3.7 Lease Conditions and Assignment of Leases and rentg,

(1} Borrower snhall observe and perform all covenants,
conditions, and agreements in any lease now or hereafter
affecting the Mertgaged Premises, or any portion thereof, on
the part of Borrower or its beneficiary to be observed and
paerformed. If Borrower shall default in the performance of
any of the terms, covenants, conditions oy obligations imposed
upon Borrower or its benef.ciary by any such lease and such
default would give the lessee the right to terminate or cancel
said lease or make meonetary advances and offset the same
against future rentals, and such right in the lesses to
terminate or cancel or to make monetary advances or to offget
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against future rentals would, in Lender’s reasonable judgment,
materially affect the value of Lender’s security, then, at the
optiocn of Lender: (1) the whole of the indebtedness secured
hereby, including all advances and payments by Lender
hereunder, shall become immediately due and payable and
collectible by foreclosure or otherwise without notice or
demand: and (2) Lender may take such action as Lender deems
necessary or advisable to cure such default of Borrower.

(2) Borrower will, upon request from Lender from time to
time: {i) furnish to Lender a statement in such reascnable
detail as Lender may request, certified by Borrower or ite
bpeneficiary, of all leases and subleases relating to the
Mirvgaged Premises; and (ii) furnish to Lender the original or
duplicate original executed counterparts of any and all such
leages and subleases.

(3/ v IIntentionally Deleted]

{4) Inorder to further secure payment of the Note and
the observance ' and performance cof Borrower’s obligations
hereunder, Borrower hereby presently and absolutely assigns,
transfers and sets over to Lender all of Borrower'’s right,
title and interest iad) to and under all of the leases now or
hereafter affecting any part of the Mortgaged Premises and in
and to all of the rencs, issues, profits and other benefits
now or hereafter arising from any part of the Mortgaged
Premises. Unless and until _.an Event of Default shall have
occurred and shall have contiimed beyond applicable grace or
cure periods, if any, contained herein, Borrower hereby
reserves a limited license to .¢<llect the rents, issues,
profits and other benefits of the Yortgaged Premises (except
as otherwise provided in this Mortgace) as and when they
become payable, Borrower shall execute and deliver such
further instruments evidencing the assigument of leases and
rents, 1ssues, profits and other benefits of the Mortgaged
Premises as may reasonably be requested by Lender from time to
time. Lender shall be liable to account calv for rents,
issues, profits and other benefits of the Mortcagsd Premises
actually received by Lender pursuant te the provisions of this
Mortgage.

(5) Borrower will not accept any prepayment of rent
under any leases now or hereafter assigned to Lender pursuant
to Section 3.7(4) hereof (except any amount which may be
required to be prepaid by the terms of any such lease).

(6) Upon an Event of Default hereunder and subject to
othe. applicable provisions of this Mortgage, Lender, at its
option, is authorized to foreclose this Mortgage subject to
the rights of any lessees of the Mortgaged Premises, and the
failure to make such lessees parties to any foreclosure
proceedings and to foreclose such lessees’ rights will not
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constitute, or be asserted by Borrower to constitute, a
defense to any proceedings instituted by Lender to collect the
indebtedness secured hereby.

(7} Neither Borrower nor Borrower's beneficiaries
will, in connection with any lease of all or any part of the
Mortgaged Premises, agree to assume the obligations of the
tenant thereunder with respect tc an existing lease of said
tenant, without first delivering to Lender a letter
indemnifying Lender and holding Lender harmless from and
against all liability with respect to the assumption by
Borrower or Beneficiary of said obligations.

373 Bookg and Records; Financial Statements.

Borrowar shall keep or cause to be Kkept proper books and
records wich wespect to the Mortgaged Premises and operation
thereof. Lendes shall have the right to examine the books of
account of Borrower and Borrower'’'s beneficiaries and the statements
furnished by Boriower pursuant to this Section 3.8 (which books,
records and statements; and the data used as a basis for their
preparation, shall be& kept and preserved for at least three (3)
years, but in the evert of any dispute, such records shall be
retained until the firal( cetermination of such dispute) and to
discuss the affairs, finanCes and accounts of Borrower and Bor-
rower's beneficiaries and to Lz informad as to the same by Borrower
and Borrower's beneficiaries, xli at such reasonable times and
intervals as Lender may desire. - Zorrower and Borrower's benefi-
ciaries shall keep and preserve ic¢s records within cne hundred
(100) miles of the Mortaaged Premises, and shall permit Lender or
its representatives to make copies and excerpts therefrom. Bor-
rower shall furnish to Lender within ninecy (90) days following the
end of each fiscal year of the Borrower or Borrower’s beneficiaries
a statement of annual income and expenses, in detail satisfactory
to Lendey, in connection with the Mortgaged Premuses, together with
a certified rent roll and other supporting data reasonably
requested by Lender. Such rent reoll shall include, without
limitation, the designation of each building on-the Mortgaged
Premises, as well as each unit number, type of unit, (th: names of
all tenants, lease commencement and expiration dates, tiie monthly
rent collected thereunder, the current market rent for comparable
space, any and all other fees paid by the tenants, and a cuxsrent
record of the security deposits held by Borrower. Eacii such
statement shall be reasonably detailed, and shall be certified by
an independent certified public accountant who is a member of the
American Institute of Certified Public Accountants. The fisgcal
vear of Borrower and Borrower's beneficiaries currently ends on
December 3lst of each calendar year. Borrower sghall promptly
advise Lender of any change in the fiscal year of Borrower or
Borrower's heneficiaries.
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3.9 Managewent and Use of Premises: Licenses; Compliance with
Prohibition of Certain Liens.

(1) Use of Mortgaged Premises. Borrower shall at all
timesa operate the Mortgaged Premises as regidential apartment
buildings, excepting portions of the parcel identified as
Parcels 9, 10 and 11 on Exhibit A, which shall be operated as
a mixed-use commercial retail and residential apartment
building as permitted by applicable =zoning laws and
regulations. Borrower represents and covenants that the
buildings located upon and forming part of the Mortgaged
Premises are fully equipped in a manner appropriate for such
operation, and Borrower shall, from time to time and as is
n¢cessary and appropriate, maintain, replace and repair such
equipment as ig necessary to operate the Mortgaged Premises in
the saus. way as they are now being operated. Borrower shall
not heresgfter acgquire any fixtures, equipment, furnishings or
apparatus fovered by this Mortgage subject to any security
interest ox 'other charge or lien having parity with or
priority over the lien of this Mortgage. At no time shall
Borrower file(a .declaration of condominium affecting the
Mortgaged Premises.ar take any other steps to convert the
Mortyaged Premises or subject the Mortgaged Premises to the
jurisdiction of the (llinois Condominium Property Act or any
successor statute.

(2) Licenses and Cormpiiance with Laws. Borrower shall
at all times be, and cause-the Mortgaged Premises to be, in

compliance with the representations and covenants stated in
Secticns 2.5, 2.6, 3.18 and 3. 3% hereot.

(3) Acquisition of Personaliy. Borrower shall not
make, suffer or permit, without the pricr written consent of
Lender (which will not be unreascnpbly withheld), any
purchase, conditional sale, lease nr agrecment {(except those
made by a tenant) under which title is reserved in the vendor
of any fixtures, apparatus, machinery, Equipment or personal
property to be placed in or upon any of Lhe. buildings,
structures or improvements on the Mortgaged | Premises.
Borrower shall execute and deliver, from time tc ALyme, sBuch
further instruments as may reasonably be requested kv Lender
to confirm the validity and priority of the lien of  this
Mortgage on any fixtures, machinery, apparatus and Equipment
described herein,

3.10 Taxeg on Lender.

(1) In the event of the passage after the date of this
Mortgage cof any law of the State of Illinecis, the United
States of America, or any other governmental authority
deducting from the value of real estate for the purpose of
taxation any lien thereon or changing in any way the laws for
the taxation of mortgages or debts secured by mortgages or the
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manner of collection of any such taxation so as to adversely
affect the yield of the debt secured by this Mortgage, the
holder of this Mortgage shall have the right to give sixty
(60) days' written notice to Borrower requiring the payment of
the debt secured hereby, and said debt shall become due and
payable immediately upon the expiration of said sixty (60)
days (provided that Borrower shall not be obligated to pay any
Yield Maintenance Premium in connection with such payment);
provided, however, that such requirement of payment shall be
inetfective if Borrower is permitted by law to pay the whole
of such tax in addition to all other payments required
hereunder, without any penalty thereby accruing to Lender and
tre indebtedness secured hereby, and if Borrower does pay such
tax prior to the date upon which payment iz required by such
nokice.

(2! In the event it is hereafter claimed that any tax
or other governmental charge or imposition is due, unpaid or
payable by Beorrower or Lender upon the indebtedness (other
than income tax on the interest or prepayment fee receivable
by Lender with-wospect thereto), including any recording tax,
deocumentary stamps or other tax or imposition on the Note or
this Mortgage, 'or.. any other instrument securing the
indebtedness secured.lereby, Borrower will forthwith pay such
tax, charge or impceition and within a reasonable time
thereafter deliver to lender satisfactory proof of payment
thereof.

3.11 Use of Loan Proceeds.

(1) Businessg Loan. Borrowe¢r covenants and agrees that
all of the proceeds of the Note secured by this Mortgage will
be used solely for business purposes znd in furtherance of the
regular business affairs of the Borrower and Borrower’s
beneficiaries, and the entire principal <Shligation secured
hereby constitutes: (i) a "business loan' us that term is
defined in, and for all purposes of, Section 205/4(1) (¢) of
Chapter 815 of the Illinois Compiled Statutes; and (ii) "a
loan secured by a mortgage on real estate" within clie purview
and operation of Section 205/4(1) (1) of Chapter &1% of said
Statutes.

(2) Usury. All Aagreements between Borrower and Lender
{including, without 1limitation, those contained in this
Mortgage, the Note and any other Loan Documents) are expressly
limited so that in no event whatsoever shall the amount paid
or agreed to be paid to the Lender exceed the highest lawful
rate of interest permissible under the laws of the State of
Illinois. 1If, from any circumstances whatsoever, fulfillment
of any provision hereof or of the Note or any other documents
gecuring the indebtedness secured hereby, at the time
performance of such provision shall be due, shall involve the
payment of interest exceeding the highest rate of interest
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permitted by law which a court of competent jurisdiction may
deem applicable hereto, then, ipse facto, the obligation to be
fulfilled shall be reduced to the highest lawful rate of
interest permissible under the laws of the State of Illinois;
and if for any reason whatsoever, the Lender shall ever
receilve as interest an amount which would be deemed unlawful,
such interest shall be applied to the payment of the last
maturing installment or installments of the indebtedness
secured hareby (whether or not then due and pavable} and not

to the payment of interest.

(3) Regulation §. Borrower covenants and agrees that
it =shall constitute a default hereunder if any of the proceeds
or tne loan for which the Nete is given will be used, or were
used,-as the case may be, for the purpose {(whether immediate,
incidencal or ultimate) of "purchasing" or '"carrying" any
"margin‘security" as such terms are defined in Regulation G of
the Board oI Governors of the Federal Reserve System (12 CFR
Part 207) ©x for the purpose of reducing or retiring any
indebtedness which was originally incurred for any such
purpose.

3.12 Evasion of Prepayment Prefmium. In the event that
maturity of the indebtedresgs secured hereby is accelerated by
Lender because of an Event ~f Default hereunder, and a tender of
payment is made by or on keha.f of Borrower in an amount necessary
to satisfy such indebtedness’ a: any time prior to judicial
confirmation of a foreclosure salz, such tender shall constitute a
prepayment under the Note and shail ‘require payment of the Default
Prepzyment Premium provided for in thz Note and shall be treated as
a prepayment thereunder. The Default” Zrepayment Premium shall be
payahle at any time that the maturity <i the indebtedness secured
hereby is accelerated by the holder hereo!, regardless of whether
the undersigned has the right at such time -to make a voluntary
prepayment of the indebtedness pursuant to the. cerms and provisions
of the Note.

3.13 Recorded Instruments. Borrower shall prouptly perform
and observe, or cause to be performed and observed. a1l of the
terns, covenants and conditions of all instruments of record
affecting the Mortgaged Premises, non-compliance with wiich might
affect the security of this Mortgage or impose any duty ci. obli-
gation upon Borrower or upon any owner, lessee or occupant of the
Mortgaged Premises or any part thereof; and Borrower shall do or
cause to be done all things reasonably necessary ko preserve intact
and unimpaired any and all easements, appurtenances and other
interests and rights in favor cf or constituting any portion of the
Mortgaged Premises.

3.1¢ Indemnity; Pavment of Charges. Borrower shall prompoly:
(a) pay and discharge any and all license fees or similar charges,
with penalties and interest thereon, which may be imposed for the
use of any ramps, vaults, chutes, areas and other space adjoining
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or near the Mortgaged Premiges; and (b) cure any violation of law
and comply with any order of any governmental authority, agency or
instrumentality in respect of tile repair, replacement. or condition
cf the ramps, sidewalks, curbs or any vaults, chutes, areas or
other space described in clause (a) above, adioining or near said
Mortgaged Premiges. In the event of any default under either (a)
or (b) of the preceding sentence, Lender may, but shall nct be
obligated to, pay any and all such fees or similar chargesa, with
penalties and interest thereon, and the charges for such repair or
replacement; and all monieg expended by Lender in connection
therewith (including, but not limited to, reascnable legal fees and
costs} shall become immediately due and payable by Borrower, with
interest as deacribed in Section 6.6 hereof until paid, and shall
be securcd by this Mortgage.

3.15 Zztoppel Certificate. At any time and from time to time
upon not less<chan ten (10) days’ prior written request by Lender,
Borrower shall eliver to Lender, or to any person designated by
Lender, a written statement executed and acknowledged in recordable
form certifyings (1) that this Mortgage, the Note and the Loan
Documents are in fulli force and effect {or, if there have been
modifications, that this Mortgage, the Note and the Loan Documents
are in full force and effect a&as modified and stating the
modifications); (2) the ‘dute to which the indebtedness and all
other charges secured hershy have bheen paid; (3) that neither
Borrower nor Lender is in derault under this Mortgage, the Note or
the Loan Documents (or, if such a aefault allegedly exists, stating
those claimed); (4) that there axe no offsets or defenses to the

payment of the sums secured hereby (or, if there are alleged
offsets or defenses, specifying such alleged offsets or defensen);
and (5) such other information as Lender may reasonably require.

3.16 Additional Actsg, Etc. Borrover - will do, execute,
acknowledge and deliver, or cause to be done executed, acknowl-
edged and delivered, all such further acts, -cipveyances, notes,
mortgages, security agreements, financing statements and assurances
ag Lender shall reasonably require for accomplishiay the purposes
of this Mortgage; and the Borrower shall pay the cogts of filing
fees, recording fees, searches, reasocnable attorneye < fees and
other costs relating to the foregoing,

3.17 Management; Subordination of Property Manager’'s lLiizn.

(a) Borrower shall exert its good faith efforts to
include a "no lien" provision in any properly wanagement
agreement hereafter entered into by Borrower or its
beneficiary with a property manager for the Mortgaged
Fremises, whereby the property manager waives and releasges any
and all mechanics’ lien rights that he, or anyone claiming
through or under him, may have pursuant to Section 60/1 of
Chapter 770 of the Illinois Compiled Statutes. Such preperty
management agreement containing such "no lien" provision or a
short form thereof shall, at Lender’s request, be racorded
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with the Recorder of Deeds of Cook County, Illinois, as
appropriate. With respect to the present property manager,
Jerome H. Meyer & Co., an Illinois corporation, Borrower shall
cause the said property manager to enter into a subordination
agreement with Lendey, in recordable form, whereby the
property manager subordinates its present and future lien
rights and those of any party claiming by, through or under
it, to the lien of this Mortgage. A&any future property manager
shall also enter into such a subordination agreement.

{b) Throughout the term of the loan secured hereby,
any change in the management company for the Mortgaged
Premises must be reasonably satisfactory to the Lender. Any
cizim for leasing commissione by brokers representing Borrower
and dny management agreement affecting the Mortgaged Premises
must| b2 subordinate to the lien of this Mortgage.

31,18 Enviyonmental Matters; Notice: Indemnity.

(a) sorrower will not, and RBorrower’s bheneficiaries
will not, install..use, generate, manufacture, produce, score,
relear=, discharge or digpose of on, under or about the
Mortgaged Premisess, mor transport to or from the Mortgaged
Premises, any Hazardous Substance (as defined below) nor allow
any other person or eitiky to do so except under conditions
and in wminor amounts &3 may be expresgsly permitted by
applicable laws, regulatious and ordinances.

{b) Borrower and Borrower's beneficiaries will keep
and maintain the Mortgaged Premimes in compliance with, and
ghall not cause or permit the Moitgaged Premises to be in
violation of, any Environmental Liaw (as defined in Section
3.20 below!,

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

(1} any proceeding, investigation or inquiry commenced
by any governmental authority with recspect to the
presence of any Hazardous Substance (as rselined in
Section 3.20 below) on, under or about the Martgaged
Premises or the migration thereof to or from adiuining
property;

{2) all claims made or (as soon as Borrower or
Beneficiary obtains knowledge) threatened by any indivi-
dual or entity against Borrower or Borrower's
beneficiaries or the Mortgaged Premises relating tc any
loss or injury allegedly resulting frem any Hazardous
Substance;

{3) the discovery by Borrower or Borrower’s bene-
ficiaries of any occurrence or condition on any real
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property adjoining or in the vicinity of the Mortgaged
Premises which might cause the Mortgaged Premises or any
part thereof to be subject to any restriction on the
ownership, occupancy, transferability or use of the
Mortgaged Premises under any Environmental Law;

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

{5) the receipt by Borrower or Borrower's beneficiaries
of any notice from any governmental agency or authority
or from any ctenant or other coccupant or from any cther
person with respect to any alleged release, discharge,
5will or other occurrence of any Hazardous Substance; and

(6) all results of tests of underground storage tanke
on ordabout the Mortgaged Premises, together with copies
of sucil test results,

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

(e) Borrower shall preoiect, indemnify and hold Lender
and its directors, officers, enplsvees, agents, successors and
asaignes harmless from and againgc any and all loss, damage,
cost, expenge and liability ({incituding without limitation
reagsonable attorneys’ fees and costs) airectly or indirectly
ariging out of or attributable to thz installation, use,
generation, wmanufacture, production,! storage, release,
threatened release, discharge, disposal’ ar presence of a
Hazardous Substance on, under, from or abouk. the Mortgaged
Premiges, including without limitation: (i) the imposition by
any governmental authority of any lien or so-called "svper
priority lien'" upon the Mortgaged Premises; and aii) all
foreseeable consequential damages; and {(iii} the costs of any
required or necegsary repair, cleanup or detoxificatienf the
Mortgaged Premises; (iv) the preparation and implementation of
any closure, remedial or other required plans; and (v) any
liability for personal injury cor property damage or damage to
the environment; and (vi) any fees, penalties and punitive
damages., This indemnity shall survive the satisfaction,
release or extinguishment of the lien of this Mortgage,
including without limitation any extinguishment of the lien of
this Mortgage by foreclosure or deed in lieu thereof.

{(f) Lender shall have the right and privilege (but not
the obligation) to enter the Mortgaged Premises to make
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reasonable inspections of its condition, including but not
limited to soil and ground water sampling f{(sc long as a
reasonable basis exists for such sampling and testing), and
including but not limited tc inspections for any Hazardous
Substance.

(g) Borrower hereby represents that all matters
previously certified by Borrower to Lender on that certain
Environmental Questionnaire and Certificate executed by the
Beneficiary on April 29, 1996, submitted to Lender (to the
extent such certification is qualified as set forth therein)
are true and complete as of the date hereof, and Borrower
agrees to notify Lender in writing immediately upon learning
that any of the answers contained in such certificate either
was ‘not true when made or is no longer true, it being
undevsiood that any event which causes any of the answers on
the fcregoing certificate to be no longer true shall at the
option ©f  Lender also constitute an Event of Default
hereundex:

3.19 Remedial work. If any investigation, site monitoring,
containment, cleanup, removal, restoration or other remedial work
of any kind or nature (lhe "Remedial Work") is necegsary under any
applicable federal, stale oy local law, regulation or ordinance, or
under any judicial or admipistrative order or judgment, or by any
governmental person, board, commission or agency, because of or in
connection with the current or future presence, suspected presence,
release or suspected release of a Hazardous Substance into the air,
soil, ground-water, surface water. or soil vapor at, on, about,
under or within the Mortgaged Premises or portion thereof, Borrower
or Borrower’s beneficiaries shall, witpin thirty (30) days after
written demand for performance by Lender (or, notwithstanding
anything to the contrary in any of the Lean Documents, within such
shorter time as may be required undex.  2ay applicable law,
regulation, ordinance, order or agreement), cowmznce and thereafter
diligently prosecute to completion all such Remadial Work. All
Remedial Work shall be performed by contractors approved in advance
by Lender and under the supervision of a congulting engineer
approved in advance by Lender. All costs and expenses of such
Remedial Work (including without limitation the reasonavle fees and
expenses of Lender’s counsel) incurred in connection with
monitoring or vreview of the Remedial Werk shall be ‘paid by
Borrower. If Borrower shall fail or neglect to timely commence or
cause to be commenced, or shall fall to diligently prosecute to
completion, such Remedial Work, the Lender may (but shall not be
required to)} cause such Remedial Work to be performed; and all
costs and expenses thereof, or incurred in connection therewith
{including, without limitation, the reasconable fees and expenses of
Lender’s counsel), shall be paid by Borrower to Lender forthwith
after demand and shall be a part of the indebtedness secured
hereby.
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3.20 Definitions.

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

each of the following: the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended
("CERCLA"); the Resource Conservation and Recovery Act of
1976, as amended ("RCRA"); the Federal Hazardoug Materials

Transportation Act; the Toxic Substance Control Act, as
amerded, the TIllinois Environmental Protection Act, as
amended; the Clean Air Act, as amended; the Federal Water
Pollurion Contreol Act, as amended; and the rules, regulations
and crdinances of the U.S$. Environmental Protection Agency,
the Illinois Environmental Protection Agency, the Army Corps
of Engineérs and the County of Cook and of all other agencies,
boards, commissions and other governmental bodies and officers
having jurisdiction over the Mortgaged Premises or the use or
operation thereof .

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

{1) those substances 1ncluded within the definitions of

"hazardous substances®, "hazardous materials", "toxic
gubstances” or "solid waste" in any of the Environmental
Laws;

{i1) those substances listed-in the U.S. Department of
Transportation Table or amendments thereto {49 CFR
172.101) or by the U.S. Environmercal Protection Agency
{or any successor agency) as hazardous substances (40 CFR
Part 302 and any amendments theretol;

(1ii) those other substances, materials and-wastes which
are or become regulated under any applicab.e federal,
state or local law, regulation or ordinance¢ Or by any
federal, state or local governmental agency, » board,
commission or other governmental body, or which'zre or
become classified as hazardous or toxic by any such law,
regulation or ordinance;

(iv) any material, waste or substance which is any of
the following: (A) asbestos or asbestos-containing
materials; (B) polychlorinated biphenyls; (C) radon gas;
(D) urea formaldehyde foam insulation; (E) designated or
listed as a "hazardous substance" pursuant to §311 or
§307 of the Clean Water Act (33 U.S.C. §§1251 e: seq.);
(F) explosive; or (G) radioactive.
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4.1 If all or any substantial part of the Mortgaged Premises
are damaged, taken or acquired, either temporarily or permanently,
as a result of any condemnation proceeding or by exercige of the
power of eminent domain, or by the alteration of the grade of any
street affecting the Mortgaged Premigses, or by private agreement or
sale in lieu of any of the foregoing, the entire indebtedness
secured hereby shall, at Lender’s option, become immediately due
and payable. Az additional security for the payment of the
indebtedness secured by this Mortgage, the amount of any award or
other payment for such taking or damages made in consideration
thereof. to the extent of the full amount of the then remaining
unpaid-iadebtedness secured hereby, is hereby assigned te Lender,
who is eaqpnwered to collect and receive the same and to give proper
receipts tharefor in the name of Borrower, and the same shall be
paid fortliwith to Lender. Any award or payment so received by
Lender may, 2L the option of Lender and after the payment of all
its expenses in connection with the foregoing proceedings: (a) be
retained and applied, in whole or in part, to the indebtedness
secureqd nereby, in guch manner ag Lender may determine, or (b) be
released, in whole or in part and on such terms and conditions and
according to such procedures as Lender may require, to Borrower for
the purpose of altering,/ restoring or rebuilding any part of the
Mortgaged Premises which Jouy have been altered, dJdamaged or
destroyzd as the result of anch taking, alteration or proceeding;
provided, however, that Lender shall not be obligated to see to the
application of any amounts so released, and such release shall not

ffect the validity and priority of the lien of this Mortgage for
the full indebtedness secured hereby before the release or payment
took pLace.,

For the purposes of this Section 4.1, reference to a "sub-
stantial part" of the Mortgaged Premises means any portion of the
land c¢r building, the less of which, in Lencei'’s reasonable judg-
ment, would materially adversely affect the valua.of the security
granted to Lender hereby.

5. BECURITY AGREEMENT; FINANCING STATEMENT.

5.1 Security Adreement.

(1)  Grant of Securitv Interest. In addition to and not
in substitution for any other interest granted herein,
Borrower hereby grants to Lender an express security interest
in, and mortgages to the Lender, all goods, types and items of
property owned by the Borrower which are described in
Subsection 5.1(2) below {herein, "the Bquipment") whether now
or hereafter erected on or placed in or upon the Mortgaged
Premises or any part thereof, and all replacements thereof,
additions and accessions thereto and products and proceeds
thereof, to further secure the payment of the Note, the
payment of all other sums due from the Borrower to the Lender,
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and the performance by Borrower of all the covenants and
agreements set forth herein. Borroweyr represents and
covenants that, except for the security interest granted
hereby and other interests, 1f any, stated in EXBIBIT C
attached hereto, Borrower is the cwner of the Equipment free
from any adverse lien, security interest or encumbrance and
that Borrower has made payment in £ull for all such Equipment;
and Borrower will defend and protect the Equipment and title
thereto against all claims and demands of all persons at any
time claiming the Equipment or any interest therein. Borrower
will upon request from Lender deliver to Lender such further
security agreements, chattel mortjages, financing statements
and evidence of ownership of such items as Lender may
tecsonably request.

ooa Property Covered. The security interest hereby
granted oo Lender shall cover the following types or items of
property- now or hereafter owned by the Borrower and used in
connection/ with, and logated upon, the Mortgaged Premises:
All property described in EXHIRIT B attached hereto. In
addition, Borrower hereby grants to Lender an express security
interest 1in ‘all tenemernts, hereditaments, easements,
appendages, licenses, privilegeg and appurtenances belonging
or in any way apperta.ning to the Mortgaged Premises, and all
interests in property, .rights and franchises or any part
thereof, together with @il the reversions and remainders, and
to the extent permitted bv Law, all rents, tells, issues and
profits from the Mortgaged Premises, and all the estate,
right, title, interest and wizims whatsoever, at law and i~
equity, which Borrower now has ci may hereafter acguire wita
respect to the Mortgaged Premises end the Equipment.

(3) Additional Covenants. BRoirrower further covenancs
and agreeg as follows:

{a) Transfer or Pledge of the Eguiiment. Except as
permitted under Subsection 3.4(1), anc, except for a
junicr and subordinated lien granted in-cornection with
any secondary financing permitted under Section 3.5(4)
nereof, Borrower wili not sell, assign, pledoe ‘lease or
otherwise transfer or encumber the Equipmeni-or any
interest therein without the prior written consent of
Lender; and Borrower will keep the Equipment fres from
any adverse lien, security interest, or encumbrance other
than those stated in EXHIBIT C. Without limitation or
qualification of the foregoing, Borrower shall immediate-
ly deliver to Lender all proceeds (cash or non-cash)
resulting from any sale, assignment, pledge, lease or
other transfer of any part of the Equipment, unless, in
respect to each such transfer, lender shall have agreed
otherwise in writing.
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(b) Agssembly of the FEquipment. Upon default hereunder
and the acceleration of the indebtedness secured hereby
pursuant to the provisions hereof, Lender may at its
digcretion require Borrower to assemble che Equipment and
make it available to Lender at a place designated by
Lender which is reasonably convenient to both parties.

{e) Notice of sale. Lender shall give Borrower notice,
by certified mail, postage prepaid, of the time and place
of any public sale of any of the Equipment or of the time
atter which any private sale or other intended
disposition therecof is to be made, by sending notice to
Borrower at least ten (10) days before the time of the
sale or other disposition, which provisions for notice
Borrower and Lender agree are reasonable; provided,
bowever, that nothing herein shall preclude Lender from
rroceeding as to both real and personal property in
acuordance with Lender's rights and remedies in reaspect
of tile'real property as prcovided in Section 5/9-501(4) of
Chapte310 of the Illinois Cowpiled Statutes.

(d) Payuent of Lender's expenges. Borrowaer shall
reimburse Lender for all reasonable costs, charges and
fees, including veascnable attorneys’' fees, incurred by
Lender in preparing and filing security agreements,
extension agreementea, financing statements, continuation
gtatements, terminatisn statements and chattel searches.

(e} Representatione and remedies. The Equipment
degcribed herein shall be Considered for all purposes a
part of the Mortgaged Premiges as described herein; all
representations and covenants contained in this Mortgage
made by Borrower, including representations of title,
shall be deemed as having heen made with reference to the
Equipment; all agreements, undertalings and obligatione
of Borrower stated herein shall apply {o the Equipment,
including without limitation, oblications regarding
insurance, freedom from adverse lien ‘¢r encumbrance,
repair and maintenance; and all remedies of(the Lender in
the event of any default by Borrower under the-items of
this Mortgage or any other instrument evideoning or
gecuring the indebtedness secured hereby (ha)l be
available to the Lender against the Equipment.

5.2 Financing Statement. This Mortyage also constitutes a
financing statement for the purpose of Section 5/9-402 of the I11i-
nois Uniform Commercial Code (Illincis Compiled Statutes, Chapter
810) and shall ceonstitute a "fixture filing" under such statutes
and shall be flled in the real estate records of Cook County,
Illinois.
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{1} Name of Debtor:
Those parties listed on Schedule I
Debtor’s Mailing Address:

33 North LaSalle Street
Chicago, Illinois 60602

Address of Pronerties:

e s B e e =

3507-13 M. Racine Avenue, Chicago, Illinois
3517-25 N. Racine Avenue, Chicago, Illincis
3501-03 N. Racine Avenue, Chicago, Illinois
11%0-56 W. Cornelia Avenue, Chicago, Illinois
3503-05 N. Lakewood Avenue, Chicago, Illinoils
1256-58 W. Cornelia Avenue, Chicago, Illinois
345355 N. Bosworth Avenue, Chicago, Illinois
1515-17 W. Cornelia Avenue, Chicago, Illinois
1433-2°W. Addison Street, Chicago, Illinois
3546-48 N. Janssen Avenue, Chicago, Illinois
1415-23 W. .Addison Street, Chicago, Illinois
3545-51 N. Jensuen Avenue, Chicago, Illinois
2300-14 N. Clapx Street, Chicago, Illinois
418-424 W. Belden, Chicago, Illinois

Name of Secured Partv.

JOHN HANCOCK MUTUAL LIF®
INSURANCE COMPANY, a
Massachusetts corporation

hddress of Secured Party:

John Hanccock Place

200 Clarendon Street

Boston, Massachusetts 02117

Attention: Real Estate Investment Group. (T-52)
Mortgage Investments

(2} This financing statement covers the follcwing types
or items of property: the property described in Se¢hign 5.1

and EXHIBIT B of thig instrument; and all other iteig of
personal property now or at any time hereafter owned by
Borrower or Boerrower's beneficiaries and used in connection
with the Mortgaged Premises.

(3} Scme of the above gonds are or are to become
fixtures on the real property described herein. Borrower is
Ihe record owner of the real property described herein upon
which the foregoing fixtures and other items and types of
wroperty are located.
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EVENTS OF DEFAULT; REMEDIES.

€.1 Defaults. If any one or wmore of the following events of
default (herein collectively called "Events of Default" and each is
geparately called an "Event of Default”) shall occur and remain
outstanding after expiration of any applicable cure periods set
s forth herein or in any of the Loan Documents, all indebtedness
. secured hereby, including, without limitation, the whole of the

principal sum remaining unpaid under the Note, together with all
accrued interest thereon, shall at the option of Lender become
immediately due and payable without notice or demand, and may be
recovered at once, by foreclosure or otherwige:

v me e

{1} The failure by Borrower to make any payment of
prineipal or interest under the Note or this Mortgage, or of
any dunosit required under Sections 3.2 or 3.3 hereof, or of
any cthex payment required to be made hereunder or under any
of the obther Loan Documents, in any case when the same becomes
due and paycble; or

(2} The failure of Borrower or Borrower’s beneficiaries
to observe or perform any other term, condition, covenont,
agreement, represantation or warranty contained herein or in
the Note, or the Iuilure of any representation or warranty
contained herein or inany of the other Loan Documents or in
any instrument or cectification delivered to Lender in
connection with the makino ¢f the loan to be true and accurate
in all material respects; or

{3) The occurrence of any-default in the observance or
performance of any ncn-monetary erm, condition, covenant orx
agreement in any assignment of lease, assignment of rents, any
other Loan Document (excluding the Note and this Mortgage), or
any other agreement made as additioral security for the
performance of the Note and this Mortgage; or

(4) The occurrence of any of the follewing events:

&
(a) Borrower or Borrower's beneficiaries shall :Q
generally not pay its or their debts as they picome due s
or shall admit in writing its or their inability to pay ) a
its or their debts, or shall make a general a:zsionment e

for the benefit of creditors:

{b} Borrower or Borrower's beneficiaries shall commence
any case, proceeding or other action geeking
reorganization, arrangement, adjustment, liguidation,
dissolution or composition of it or its or their debts
under any law relating to bankruptcy, insolvency,
reorganization or relief of debtors, or seeking
appointment of a receiver, trustee, custodian or other
similar official for it or for all or any substantial
part of its or their property;
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N (c) Borrower or Borrower's beneficiaries shall take any
action, including corporate or partnership action, to
authorize any of the actions set forth in Subsectionsg

6.1(4)(a) or 6.1(4){b}; or

(d) Any case, proceeding or other civil action in the
nature of a bankruptcy or insolvency proceeding against
Borrower or Borrower's beneficiaries shall be commenced
seeking to have an order for relief entered against it or
them as  dJdebtor(s), or seeking reorganization,
arrangement, adjustment, ligquidation, dissolution or
composition of it or them or its or their debts under any
‘ law relating to bankruptcy, insclvency, reorganization or
: relief of debtors, or seeking appointment of a receiver, ;
crustee, custodian or other similar official for it or
then or for all or any substantial part of its or their
prowerty, and such case, proceeding or other action: (i)
resulcs in the entry of an order for relief against it or
them which is not fully stayed within thirty (30)
Business PDays after the entry therecf; or (ii) remains
undismissed - for a period of ninety (320) days.

6.2 Remedies. Without limitation of the foregoing provisions
of thig Section 6 or of any other provision herecof or of any other
Loan Document, upon the occurrence of an Bvent of Default and at
any time thereafter, Lender ghall-have the right, at its option and
without notice, without waiving or releasing Borrower from any of
its obligations hereunder, to execcise any or all of the following
remedies:

Y Acceleration. Lender nay declare the principal
balance remaining unpaid under tlie Note, together with all
accrued interest thereon and all othler indebtedness secured
nereby (including without limitation tra) Default Prepayment
Premium provided for in the Note), immediately due and
payable.

(2) Eoreclosure. Lender may forecloge this Mortgage to
collect all or any part of the indebtedness secured f=reby, by W
instituting a foreclosure action 1in any cougt  having N

jurisdiction. Lender shall have the right to purchase the :
Mortgaged Premises at any foreclosure sale. ¢

{3} Offser Raghts. Lender may apply in satisfaction of :g
the indebtedness secured hereby or any amount at any time to ‘t

become due or payable in connection with the ownership,
occupancy, use, restoration or repair of the Mortgaged
Premises, any depcsite or other sums credited by or due from
Lender to Borrower, including, without limitation, insurance
proceeds, proceeds of condemnaition and funds held in escrow
pursuvant to Sectiong 3.2 and 3.3 hereof.
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{4) Cure of Default. Without releasing Borrower from
any obligation hereunder or under any of the Lean Documents,
Lender shall have the right to cure any Event of Default. 1In
connection therewith, Lender may enter upon the Mortgaged
Premises and may do such acts and things as Lender deems
necessary or desirable to protect the Mortgaged Premises or
the leases thereof, including, without limitation:

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

(b) paying any insurance premiums; and

(c) employing counsel, accountants, contractors and
other appropriate persons to assist Lender in the
teragoing; and all monies expended by Lender in
comnection therewith (including, but not limited to,
reasoneble attorneys’ fees and costs) shall become
immediately due and payable by Borrower, with interest as
described in Section 6.6 hereof until paid, and shall be
secured by this Mortgage.

{5) Pogsession of Mortgaged Premises. Lender shall
have the right to tale rhysical possession of the Mortgaged
Premises and of all books, records, documents and accounts
relating thereto and exsreise, without interference <from
Borrower or Borrower's beneficiaries, any and all rights which
Borrower has with respect ~to the Mcortgaged Premises,
including, without 1limitaticn.~ the right, at Borrower'’s
expense, to rent and lease the sainz and to hire a professional
property manager for the Mortgaged/ Fremises. If necesgsary Lo
obtain possession as provided for herein, Lender may, without
gxposure to liability from Borrower-oi any other persons,
invoke any and all legal remedies to dispossess Borrower and
Borrower'’s beneficiaries, including, witliowr limitation, one
or more c¢ivil actions for foreible entry- and detainer,
tregpasg and restitution., In connection withany.action taken
by Lender pursuant to this Subgecticn €.2(5), Lendexr shall not
be liable for any loss sustained by Borrower or EGrrower’s
beneficiaries resulting from any failure to let the Mortgaged
Premises or from any other act or omission of Lenda2r in
managing the Mortgaged Premises unless caused by the willful
misconduct or bad faith of Lender, nor shall Lender be
obligated to perform or discharge any obligation, duty or
liability under any lease or by reason of any Loan Document.
Borrower hereby agrees to indemnify, hold harmless and defend
Lender from and against any liability, l1oss or damage incurred
by Lender under any lease or under any of the Loan Documents
as a result of Lender’s exercise of rights, powers, options,
elections or remedies under any of the Loan Documents. Should
Lender incur any such liability, the amount thereof shall be
gsecured hereby and Borrower shall reimourse Lender therefor
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immediately upon demand. Lender shall have full power to make
from time to time all alterations, renovations, repairs and
replacements to the Mortgaged Premises as may seem appropriate
to Lender,

(6) Appointment of a Receiver. Upon application to a
court of competent jurisdiction, Lender shall be entitled to
the appointment of a receiver for the Mortgaged Premises,
without notice, without regard to the solvency or insclvency
of the person or persons, if any, liable for the payment of
the indebtedness secured hereby, and without regard to the
then value of the Mortgaged Premises, whether the same ghall
bethen occupied as a homestead or not, and Lender may be
appeinted as such receiver. Such receiver shall have power to
collzut the rents, issues and profits of the Mortgaged
Premiszs and all cther powers which may be necessary or are
usual im such cases for the protection, possession, control,
management and operation of the Mortyaged Premises, to the
fullest extent permitted by law. The court from time to time
may authorize -the receiver to apply the net income in hisg
hands in paymen_ in whole or in part of: (a) the indebtedness
and other sums secured hereby or by any order or judgment
foreclosing this ifortgage, or any tax, special assessment or
other lien which may b= or become superior to the lien hereof
or of such order or Hudgment, provided such application is
made priocr to the foreclosure sale; and (b) the deficiency in
case of a sale and deficicéney.

(7} Uniform Commercial ZLode Remediesg. Lender may exer-
¢ise any and all rights of a secur:zd party with reapect to the
Equipment described in Section 5l hereof provided under the
Illinois Uniform Commercial Code.

(8) Subrogation. Lender shall tave and may exercise
all rights, powers, priviieges, options-aad remedies of any
person, entity or body peolitic to whom Lender renders payment
or performance in connection with the exercise of its rights
and remedies under the Loan Documents, including without
limitation any rightc, powers, privileges,  cphions and
remedies under any mechanic’s or vendor’s liern .or liens,
superior titles, mortgages, deeds of trust,  'lieng,
encumbrances, rights, equities and charges of all kinds
heretofore or hereafter existing on the Mortgaged Premises, to
the extent that the sums are paid or discharged pursuant to
Subsection 6.2(4) or from the proceads of the Note, whether or
not released of record.

{9) Other. Lender may take such other actions or com-
mence such other proceedings as Lender deems necessary or
advisable to protect its interest in the Mortgaged Premises
and its ability to collect the indebtedness secured hereby as
are available under applicable laws, ordinances and rules of
courts having jurisdiction.
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{10) Mortgagee in Possession. Nothing herein contained
shall be construed as constituting the Lender a mertgagee in
possession in the absence of the actual taking of possession
of the Mortgaged Premises by Lender.

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

6.4 Fees  and Expenseg; Digtribution of Foreclosure Sale
Proceeds. If Lender shall incur or expend any sums, including
reasonable attorneys’ fees, whether or not in connection with any
action or proceeding to sustain the lien of this Mortgage or ite
priority, or to protecl or enforce any of Lender’s rights here-
under, or to recover any. indebtedness secured hereby, or on account
of its being Lender hereurnder or its making the locan evidenced by
the Note, including without’ Iimitation Lender’s participation in
any bankruptcy proceeding commenced by or against Borrower or
Borrower's beneficiaries, all such sums shall become immediately
due and payable by Borrower with interest thereon as described in
Sectign €.6 hereof. All such sums(sghall be secured by this Mort-
gage and be a lien on the Morkgaged Premises prior to any right,
title, interest or claim in, te or vpon the Mortgaged Premises
attaching or accruing subsequent to tne <ate of this Mortgage.
Without limitation of the generality of the foregoing, in any civil
action to foreclose the lien hereof, there Ghall be allowed and
included ag additional indebtedness secured hereby in the orderxr or
judgment for sgale all costs and expenses whiCi ‘may be paid or
incurred by or on behalf of Lender or the holder of the Note for
reasonable attorneys' fees, appraisers’ fees, receiver’'s costs and
axpenses, insurance, taxes, outlays for documentary and expert
evidence, costs for preservation of the Mortgaged . Premises,
stenographer’'s charges, publication costs and costs of procuring
all abstracts of title, title searches and examinations, “title
insurance policies and commitments therefor, and similar data and
assurances with respect to title as Lender or holders of the Note
may deem to be reasonably necessary either to prosecute such civil
action or to evidence to bidders at any sale which may be had
pursuant to such order or judgment the true condition of the title
to or value of the Mortgaged Premises or for any other reasanable
purpose. The amount of any such costs and expenses which may be
paid or incurred after the order or judgment for sale is entered
may be estimated and the amount of such estimate may be allowed and
included as additional indebtedness secured hereby in the order or
judgment for sale.

O
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£.%5 Lender’s Exsrcise of Rights.

{1) Effect of Modification. 1If Lender in one or more
instances: (i) grants any extension of time or forbearance
with respect tc the payment of any indebtedness secured by
this Mortgage; (ii} takes other or additional security for the
payment thereof; (iii) waives or fails to exercise any right
granted herein or under the Note or in any other Loan
Document; (iv) grants, with or without consideration, any
release from the lien of thig Mortgade or other Loan Document
of the whole or any part of the security held for the payment
of indebtedness secured hereby (whether or not such security
is~the property of Borrower or others); (v) agrees to any
amandment or modification of any of the terms and provisions
herecf or of the Note or of any other instrument securing the
Note:. then and in any such event, any such act or omigsion to
act ghalil not: (a) release Borrower or any comakers, sureties
or guarentors of this Mortgage or of the Note from any
covenant ot/ this Mortgage or the Note or any other Loan
Document, nor (b) preclude Lender from exercising any right,
power, priviléoz,~ option or remedy granted herein or in any
other Loan Document or so intended to be granted upon the
occurrence of any Event of Default or otherwise, nor {¢} in
any way impair or alfzct the lien or pricrity of the lien of
this Mortgage.

(2) Remedies Not Excjusive. No right, power, privi-
lege, option or remedy of Lerder under this Mortgage, the Note
or any other Loan Document shall be exclusive of, but shall be
in addition to, every other rigith, power, privilege, option
and remedy under this Mortgage ano the Note and every other
right, power, privilege, option aud remedy now or hereafter
existing at law or in equity. Bvery . such right, power,
privilege, option and remedy may be exexcised concurrently or
independently, and when and as often 23 may be deemed
expedient by Lender. No delay in exercising or omission to
exercige any right, power, privilage, option or remedy
accruing on any default shall impair any such zright, power,
privilege, option or remedy or shall be construved to be a
waiver of any such defanlt or acquiescence therein, nor shall
it affect any subsequent default of the same or a‘different
nature. A waiver c¢f any of the terms, covenants, conditions
or provisions herecf, or of the Note or of any other
instrument given by Borrnwer to secure the indebtedness
gsecured hereby, shall apply to the particular instance and at
the particular time only; and no such waiver shall be deemed
a continuing waiver, but all of the terms, covenants,
conditions and other provisions of this Mortgage, the Note and
of such other instruments shall survive and continue to remain
in full force and effect.

6.6 Interest on Advanges. If Lender makes any advances
hereunder {exclusive of advances of principal evidenced by the
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Note), Lender will promptly notify Berrower of such advances and
the amounts so advanced shall become immediately due and payable
with interest at the rate per annum specified in Subsection I.E. of
the Note applicable to a pericd when an uncured Event of Default
has occurred. The failure of Lender to give the notice
contemplated by this Section 6.6 shall not affect the securing by
this Mortgage of those amounts so advanced.

6.7 Valuation and Appraigement. Borrower shall not and will
net apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws or any so-called "Moratorium Lawas",
whether now existing or hereafter enacted, in order to prevent or
hinder 4the enforcement or foreclosure of this Mortgage, and
Borrower-vereby waives the benefit of all such laws. Borrower, and
each of tna-Trusta listed on Schedule I, for themselves and all who
may ¢laim tooough or under them, individually and collectively (i}
waive any and all right to have the property and estates comprising
the mortgaged promerty marshalled upon any foreclosure of the lien
hereof, (ii} agres that any court having jurisdiction to foreclose
such lien may order the Mortgaged Premises sold in one parcel as an
entirety or in such rpaccels, manner or order as the Lender in its
sole discretion may elect, and (iii) agree that in the event of the
sale of any of che parcels constituting the Mortgaged Premises as
hereinabove provided, any pcoceeds of such sale(s) in excess of the
value{s) allocated to such'parcel(s) may be retained by Lender to
the extent of the outstanding indebtedness hereby sscured, and each
shall look solely to the constituent members of Borrower to
allocate any deficiencies resulbting therefrom and not to Lender or
to any proceeds of sale received bv Lender.

6.8 Release and Waiver of ~Hoemestead and Riaght of
Reingtatement and Right of Redemption’ To the fullest extent
allowed by applicable law, Borrower hereby re.eases and waives: (i}
any and all rights under and by virtue of the-homestead exemption
laws of the State of Illinois; (ii) all rights.is retailn possession
of the Mortgaged Premises after an Event of Defaali; and (iii) any
and all rights of reinstatement (to the extent sach waiver of a
reinstatement right does not violate applicable law} or redemption
from sale under any order or judgment of foreclesvese of this
Mortgage cor under any sale or statute or order, decree ou. judgment
of any court relating to this Mortgage, con behalf of i{tszlf and
gach and every person acquiring any interest in or title to any
portion of the Mortgaged Premises, it being the intent hereof that
any and all such rights of reinstatement or redemption of Borrower
and of all such other persons are and shall be deemed to be hereby
waived to the maximum extent and with the maximum effect permitted
by the provisions of the Illinois Mortgage Foreclosure Law,
including without limitation Sections 5/15-160C1 and 5/15-1602 and
any other applicable sections thereof, and to the maximum extent
and with the maximum effect permitted by the provisions of all
other applicabie laws or by any successor or replacement statutes.
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