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\‘{\, THIS CONSTRUCTION MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
% - SECURITY AGREE E‘ n&r}d FINANCRNG STATEMENT (herein sometimes called
ot "Mortgage") is made as of 224 5 ,1995,5v1 ASALLE NATIONAL TRUSTN.A. as Trustee
N under a Trust Agreement dated December 15, 1995 and known as Trust No. 119986 having its
1 principal office as 135 S. LaSalle St., Chicago, Illizipis 60606 in favor of Highland Community
\bj\ Bank located at 1701 W. 87th Street, Chicago, I!linois 60620-4399 ("Mortgagee").
RECITALS
A.  TheLoan. Mortgagof is the owner of the land (the "Lan2") described on Exhibit ‘

A attached hereto, together with all improvements thereon. To provide fund< for the Mortgagor,
Mortgagee has entered into a Coustruction Loan Agreement (herein, as it may, from time io time
be amended, supplemented or modifiéd, referred to as the "Loan Agreement") bearing even date
herewith providing for the Mortgagor’s performance of certain covenants, satisfa:tion of certain
conditions and making of certain representations and warranties, and for loans and auvances to
be made frem time to time by Mortgagee to the Mortgagor pursuant to the terms and conditions
set out therein, in an amount not to exceed One Million Six Hundred Thousand and no/100 Dollars
($1,600,000.00) (herein, the "Loan") pursuant to the terms and conditions set forth herein.

61966096

B. The Note and Other Loan Documents. Pursuant to the Loari Agreement, Mortgagor

executed and delivered to the Mortgagee a promissory note bearing even date herewith, payable
to the order of the Mortgagee, bearing interest at the rate of 1% per annum in excess of
Mortgagees Prime Rate adjusted from time to time as Morigagee adjusts its Prime Rate and due
and payable in full if not sooner paid on or before February 1, 1997, subject to acceleration or
extension as provided in the Note, this Mortgage, or the other Loan Documents (defined for

BOX 333-CTI




UNOFFICIAL COPY




W

K - UNOFFICIAL COPY

LS ]

LWL

purposes hereof as defined in the Loan Agreement) in the original principal amount of
$1,600,000.00 (herein, such promissory note. together with any and all amendments or
supplemenis thereto, extensions thereof and notes which may be taken in whole or partial renewal,
substitution or 2xtension thereof or which may evidence any of the indebiedness sccured hereby,
shall herein be called the "Note™). All principal and interest on the Note are payable in lawful
money of the United States of America at the office of the Morigagee at 1701 W. 87th Street,
Chicago, lllinois 60620-4899 or at such place as the holder thereof may from time to time appoint
in writing.

NSEENE >

C. . The Liabilities. Asused in this Mortgage, the term nL iabilities” means and includes
all of the foliowing: the principal of and interest on the Note; all indebtedness of any kind arising
undes, and all ariounts of any kind which at any time become due or owing to the Mortgagee
under or with resne’t to the Note, the Loan Agreement, this Mortgage or any of the other Loan
Documents; the du¢ an< punctual performance. observance and payment of all of the covenants,
obligations and agreemén.s 1o be performed, observed or paid by any party thereto. other than
Mortgagee in, under Or pursy2ii ¢ the Note, the Loan Agreement, this Mortgage, and all of the
other Loan Documents, and il ‘advances, costs or expenses paid or incurrec by the Mortgagee
ta protect any or all of the Coliateral (hercinafier defined). perform any obligation of the
Mortgagor hereunder or callect any 2:nount owing to the Mortgagee which is secured hereby; any
and all other liabilities, obligations and 11debtedness, howsoever created, arising or evidenced,
direct or indirect, absolute or contingent, ‘€course or nonrecourse, now or hereafter existing or .
due or to become due, owing by the Mortgegorito the Mortgagee (provided, however, that the
maximum amount included within the Liabiliues or account of principal shall not exceed the sum
of an amount equal to ten times the origiral principa! amount of the Note plus the total amount
of all advances made by the Mortgagee from time to tim< 0 protect the Collateral and the security
interest and lien created hereby); interest on all of the fore z0ing; and all costs of enforcement and
collection of the Note, the Loan Agreement, this Mortgage an 1 ti= other Loan Documents, if any,

and the Liabilities.

D. Collateral. The term “Collateral," for purposes of s Mortgage, means and
includes all of the following: :

(i)  Real Estate. Allofthe Land described on Exhibii 4 attached hereto,
together with ali and singular the tenements, rights, easements, hereditarients, rights of
way, privileges, liberties, appendages and appurtenances now or hereafter-beionging- or
in any-wise appertaining to the Land (including, without limitation, all rights relating to
storm and sanitary sewer, water, gs, electric, raiiway and telephone services); all air rights,
water, water rights, water stock, gas, oil, minerals, coal and other substances of any kind
or character underlying or relating to the Land; all estate, claim, demand, right, title or
interest of the Mortgagor in and to aay streel, road. highway, or alley {vacated or
otherwise) adjoining the Land or any part thereof; all strips and gores belonging, adjacent
or pertaining to the Land; and any after-acauired title to any of the foregoing (all of the
foregoing is herein referred to collecrively as the "Real Estate”);
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(i)  Improvementsand Fixtures. All buildings, structures, replacements,
furnishings, fixtures, fittings and other improvements and property of every kind and
character now or hereafter located or erected on the Real Estate, together with all building
or construction materials, equipment, appliances, machinery, plant equipment, fittings,
apparati, fixtures and -other articles of any kind or nature whaisoever now or hercafter
found on, affixed to or attached to the Real Estaie, inciuding (without limitation) ail
motors, boilers, engines 2nd devices for the operation of pumps, and all heating, electrical,
lighting, power, plumbing, air conditioning, refrigeraticn and ventilation equipment (except
to the exteat any of the foregoing items in this subparagraph are owned by tenants and
such fenants have the right to remove such items at the termination of their Lease (as
heseinafier defined)) (all of the foregoing is herein referred to collectively as the
"Improvements,” all of the Real Estate and the Improvements, and any other property
which is 722} estate under applicable law, is sometimes referred to collectively herein as

the "Premis¢s");

(i)~ Personal Property. All goods, appliances (including stoves,
refrigerators, water fowitdns and coolers, fans, heaters, incinerators. compactors, water
heaters and similar equipmeat), signs. supplies, blinds, window shades, carpeting, floor
coverings, office equipment, growing plants, fire sprinklers and alarms. cortrol devices,
equipment (including motor echicles and all window cleaning, building cleaning,
swimming pool, recreational, moi>ring, garbage, air conditioning, pest control and other
equipment), tools, furnishings, furnitur, fight fixtures, non-structural additions to the Real
Estate, and all other tangible property of any kind or character now or hereafter owned
by the Mortgagor and used of useful in coinéction with the Real Estate, any consiruction
urdertaken on the Real Estate, any trade, pdsiness or other activity (whether or not
engaged in for profit) for which th= Real Estate 1< used, the maintenance of the Real Estate

~ or the convenience of any tenants, guests, licensees or invitees of Mortgagor, all regardless

of whether located on the Real Estate or located elsewhere (except 1o the exteat any of
the foregoing items in this subparagraph are owned by eltauts and such tenants have the
right to remove such items at the termination of their Leases (2 of the foregoing is herein
referred to collectively as the "Geods”);

(iv)  Intangibles. All geodwill, irademarks, wade names, option rights,
purchase contracts, books and records and general intangibles of Mortgagsr ielating to the
Real Estate or the improvements and all accounts, contract rights, instmuments, chattel
paper and other rights of Mortgagor for payment of money, for property sold or lent, for
services rendered, for money lent, or for advances or deposits made, and any other
intangible property of the Mortgagor reiated to the Real Estate or the Improvemeats, and
all accounts and monies keld in possession of Mortgagee for the benefit of Mortgagor (all
of the foregoing is herein referred to collectively as the “Intangibles”):

(v)  Rents. Allrents, issues, profits, royalties, avails. income and other

benefits derived or owned by Mortgagor directly or indirectly from the Real Estate or the
Improvements (alf of the foregoing is herein collectively called the "Rents™);

-3
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(vi)  Leases. Allrights of Mortgagor ander all leases, lettings, licenses,
occupancy agreements, concessions or other arrangements, whether written or oral, whether
now existing or entered into at any time hereafter, whereby any person agrees 10 pay
money or any consideration for the use, possession of occupancy of, or any estate in, the
Real Estate or the Improvements or any part thereof, and &l rents, income, profits,
Senefits, avails, advantages and claims against guarantors under any thereof (all of the
foregoing is kerein refemed to collectively as the "Leases™);

(vii)  Plans. All rights of Mortgagor 0 plans and specifications, designs,
dreswinyss and -other matters prepared for any construction of the Real Estate, including the
plans ideztified in the Loan Agreement (all of the following are herein called the "Plans");

¢nii)  Contracts for Construction or Services. All rights of Mortgagor
under any contiacss execuied by Mortgagor or anyone acting on behalf of Mortgagor with
any provider of grsdis or services for of in connection with any construction undertaken
on, or services performed.or to be performed in connection with, the Real Estate or the
Improvererts, including the Architect’s Agreement and the Construction Contract
(defined for purposes herevf as defined in the Loan Agreement) (all of the foregoing are
herein referred to collectively 2. the "Contracts for Construction"); and

(ix)  Service Agreemesis. All rights and interests of Mortgagor in and
under any and all service and other agre=ments relating to the operation, maintenance. and
repair of the Premises or the buildings and iziprovemenis thereon ("Service Agreements");

(x)  Loan Proceeds. All proceeds, contract rights and payments payable
to Mortgagor under any loan commitment for finanicing = the Premises ("Loan Proceeds”);
and

(xi) Insurance. All unearned premiums, accraed, accruing or to accrue
under insurance policies now or hereafter obtained by the Mortgagor and all proceeds of
the conversion, voluntary or involuntary, of the Collateral or any pari-thereof into cash
or liquidated claims, including, without limitation, proceeds of hazard azd-title insurance
and all awards and compensation heretofore and hereafter made to thepresent and all
subsequent owners of the Collateral by any governmental or other lawful Zutharities for
the taking by eminent domain, condemnation or otherwise, of all or any pact of the
Collateral or any easement therein, including awards for any change of grade of streets;

(xii)  Betterments. All right, title and interest of the Mortgagor in and
to all extensions, improvements, betterments, renewals, substitutes and replacements of,
and all additions and appurtenances to. the Collateral, hereafter acquired by, or released
to, the Mortgagor or constructed, assembled or placed by the Mortgagor on the Collateral,
and all conversions of the security constituted thereby, immediately upon such acquisition,
release, construction, assembling, placemeat or conversion, as the case may be, and in each
such case, without any further mortgage, conveyance, assignment or other act by the 1
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Mortgagor, shali become subject to the lien of this Mortgage as fully and completely, and
with the same effect, as though now owned by the Mortgagor and specifically described
herein; and

(xiii) ~ Other Property. All other property or righis of the Mortgagor of
any kind or character related to the Real Estate or the Improvements, and ail proceecs
(including, without limitation, insurance and condemnation proceeds) and products of any
of the foregoing. It is specifically understood that the enumeration of any specific articles
of property shall not exclude or be deemed 10 exclude any items of property not
speaifically mentioned.  All of the Premiscs hereinabove described, real, personal and
mixed; whether affixed or annexed or not, and all rights hereby conveyed ard mortgaged
are intended to be as a unit and are hereby understood and agreed and declared io be
appropriated-to the use of the Premises, and shall for the purposes of this Mortgage be
deemed to o= r¢al estate and conveyed and mortgaged hereby.

GRANT

NOW THEREFORE, for an. 111 consideratior of Mortzagee's making the proceeds of the
loan available to Mortgagor and any(other financial accommodation 10 or for the bencfit of
Mortgagor, consideration of the various agreements contained herein and in the other Loan
Documents, and for other good and valuabie consideration, the receipt and sufficiency of which
are herehy acknowledged by the Mortgagor, ard in order 10 secure the full, timely and proper
payment and performance of each and every onz of the Liabilities,

MORTGAGOR HEREBY MORTGAGES, CONVEYS, TRANSFERS AND ASSIGNS TO
MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS, FOREVER, AND HEREBY GRANTS
TO MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS FOREVER A CONTINUING
SECURITY INTEREST IN AND TO, ALL OF THE COLLATILPAL,

TO HAVE AND TO HOLD the Premises unto Mortgagee, its successas and assigns, forever,
hereby expressly waiving and releasing any and all right, benefit, privilese. advantage or
exemption under and by virtue of any and all statutes and laws of the State or-of!er jurisdiction
in which the Real Estate is located providing for the exempticn of homesteads rem sale on

- execution or otherwise.

THIS MORTGAGE SECURES MANDATORY FUTURE ADVANCES TO BE MADE FROM
TIME TO TIME IN ACCORDANCE WITH THE LOAN AGREEMENT.

Mortgagor hereby covenants with Mongagee and with the purchaser at any fereclosure
sale: that at the execution and delivéry hereof it is well seized of the Premises, and of a good.
indefeasible estate therein, in fee simple; that ihe Collzteral is free from all encumbrances
whatsoever (and any claim of any other person thereto) other than those exceptions and
encunbrances permitted by Mortgagee set forth on Exhibit "B" attached hereto and made a part

-
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hereof (the "Permitted Exceptions”); that it has good and lawful right to sell, mortgage and convey
the Collateral; and that Mortgagor and its successors and assigns will forever defend the Collateral
against ali claims and demands whatsoever.

L. COVENANTS AMD AGREMENTS
OF MORTGAGOR

Further to secure the payment and pesformance of the Liabilities, Mortgagor hereby
covenants aud agrees with Mcrtgagee as follows:

1.1 Pavment _of Liabilities. Mortgagor agrees that it will pay, timely and in the
manner required in ‘he appropriate documents or instruments, the principal of and interest on the
Note, and all cther Lizhilities (including fees and charges). All sums payable by Morgzgor
hereunder shall be paid s ithout demand, counterclaim, offset, deduction or defense. Mortgagor
waives all rights now or hereafter conferred by statute or otherwise to any such demand,
counterclaim, offset, deduction 4r defense.

1.2. Taxes.

1.2.1 Pavinent of Taxes. Iviortgagor will pay before delinquent all taxes and
assessments, general or special, and any and al! levies, claims, charges, expenses and liens,
ordinary or extracrdinary, governmental or non-govermental, statuiory or otherwise, due or to
become due {collectively referred to herein as an “Imnosition” or "Impositions”), that may be
jevied, assessed, made, imposed or charged on or agdirst-he Coliateral or any property used in
connection therewith, and will pay before due any tax or siher charge on the interest or estate
in lands created or represented by this Mortgage or by any of the ¢ther Loan Documents, whether
levied against Mortgagor or Mortgagee or otherwise, and will sdkmit to Mortgagee all receipts
showing payment of all cf such taxes, assessments and charges.

Notwithstanding anything to the conirary contained in the foregcing sentence, if, by law,
any Imposition, at the option of the taxpayer, can and customarily is paid in i1sta'lments, whether
or not interest shall accrue on the unpaid balance of such Imposition, Mortgagornay, so leng
as no Event of Defaul: shall exist under this Mortgage or any other Loan Decumet; exercise the
option to pay such Imposition in instailments and, in such event, shali pay such irstzilments,
together with any interest thereon, as the same become due and payable and before any fine,
penalty, additionat interest.or cost may be added thereto.

1.2.2, Contest of Impositions. Mortgagor shall have the right at its own expense to
contest the amount or validity, in whole orin part, of any Imposition, by appropriate proceedings

diligently conducted in good faith, but only after payment of such Imposition uniess such payment

wouid operate as a bar to such contest or interfere materially with the prosecution thereof, in
which event, notwithstanding the provisions of subsection i.2.1 above, payment of such Imposition
shall be postponed if and only so long as:

61P66036
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-jd (i)  Neither the Premises nor any part thereof would by reason of such
2 postponement or deferment be, in the judgment of the Morigagee, in danger of being
g ferfeited or lost; and

i |

O (i)  Mortgagor shali, upon demand by Mortgagee, have deposited with

Mortgagee the amount so contested and uapaid, together with all interest and penaltiss in
connection therewith and all charges that may or might be assessed against or become a
charge on the Premises or any part thereof in such preceedings. Upon termination of any
such proceedings, it shall be the obligation of Mortgagor io pay the amount of such
Imyasition or part thereof as finally determined in such proceedings, the payment of which
raay have been deferred during the prosecution of such proceedings, togethe: with any
costs, tezs (including counsel fees), interest, penalties or oiher liabilities in connection
therewi*a. 'Upen such payment, Mortgagee shall return any amount deposited with it with
respect to suck Imposition. Mortgagee shall, if requested by Mortgagor, disburse said .
moneys on deposit with it directly to the imposing authority to whom such Imposition is
payable. Upoi iatlure of Mortgagor so to do, the amount theretofore deposited may be
applied by Mortgages :5 the payment, removal and discharge of such Imposition, the
interest and penalties in zonnection therewith and any costs, fees (including reasonable
attorney's fees) or other izbility accruing in any such proceedings. The balance, if any,
shall be returned to Mortgagar and. the deficiency, if any, shall be paid by Mortgagor to
Mortgagee within five (5) bustnss-days after demand therefor.

1.2.3. Funds for Taxes and insurarce. Mortgagor shall deposit with Mortgagee or
its designee, on the first day of each month during the term hereof, an amount sufficient to
discharge the obligations of Mortgagor under Sections 1.2.1 hereof. Mortgagor shall deposit with
Mortgagee, upon demand, an amount sufficient to discharze Mortgagor’s obligations under 1.7
hereof and Section 4(c) of the Loan Agreement as and when fiiey; become due. The determination
of the initial amount payable to mortgagee and the fractional ga( to be deposited on the first day
of each month thereafter with Mortgagee shall be made by Moitgugee in its discretion based on
the prior year's taxes and insurance premiums and Mortgagee's estixuzieof the amount by which
taxes and insurance premiums can be expected to rise. Said amounts shall be held by Mortgagee
or its designee not in trust and not as agent of Mortgagor, and may be conmingled with other
funds held by Mortgagee or its designee, and said amounts shall not bear liwerest, and shall be
applied to the payment of the obligations in respect to which the amounts were Zeposited-or, at

~ the option'of Mortgagee, to the payment of said obligations in such order or priority-az Morigagee
shall determine. If at any time within thirty (30) days prior to the due date of any of the
aforementioned obligations the amounts then on deposit therefor shall be insufficient for the
payment of such obligation in-full, Mortgagor shall within ten (1) days after demand deposit the
amount of the deficiency with Mortgagee. 1f the amounts deposited are in excess of the actual
obligationis for which they were deposited, Mortgagee may refund any such excess, or, at its
option, may hold the same in a reserve account, not in irust and not bearing interest. Nothing
herein contained shall be deemed to affect any right or remedy of Mortgagee under any other
provision of this Mortgage or under any statute or rule of law to pay any such amount and to add
the amount so paid to the Liabilities hereby secured. All amounts so deposited shall be held by
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Mortgagee or its designee as additional security for the Liabilities secured by this Mortgage and
upon the occurrence of an Event of Default hereunder Mortgagee may, in its sole and absolute
discretion and without regard to the adequacy of its security hereunder, apply such amounts or
any portion thereof to any part of the indebtedness secured hereby. Any such application of said
ameunts or any portion thereof to any indebtedness sceured hereby shall not be construed to cure
or waive any Event of Default or notice of default hereunder or invalidate any act done pursuant

10 any such Event of Default or notice. Mortgagor shall deliver to Mortgagee all tax bills, bond

and assessment statements, statements of insurance premiums, and siatements for any other

* obligations referred to above as soon as the same are received by Mortgagor. If Mortgagee sells

or assigns this Mortgage, Mortgagee shall have the right to transfer all amounts deposited under
this Section 1.2.3. to the purchaser or assignee, and Mortgagee shall thereupon be released and
have no further iiability hereunder for the application of such deposits, and Mortgagor snall look
soiely to such purchiser or assignee for such appiication and for all responsibility refating to such
deposits. :

1.3. Maintinance and Repair: Protection of Security.

(i)  Morgagor will: not abandon the Premises; not do or suffer anything

+0 be done which would aznreciate or impair the value of the Collateral or the security-

of this Morigage; not remove i demolish any of the Improvements; pay promptly for all
labor and materials for all constririian, repairs and improvements to or 6 the Premises;
not make any changes, additions or alttraifons to the Premises or the Improvements or as
required by any-applicable governmental yzquirement or as otherwise approved in writing
by Mortgagee; maintain, preserve and keep ¢ie Goods and the Improvements in good, safe
and insurable condition and repair and prompily make any needful and proper repairs,

replacements, renewals, additions or substitutions required by wear. damage, obsoiescence

or destruction; promptly restore and replace any of the inurovements or Goods which are
destroyed or damaged; not commit, suffer, or permit wast¢ uf any part of the Premises;
and maintain all grounds and abutting streets and sidewaths in good and neat order and
T2pair.

(i)  Mortgagor shall promptly notify Mortgagee of and-appear in and
defend any suit, action or proceeding that affects the Premises or the rignts or interest of
Mortgagee hereunder and the Mortgagee may elect to appear in or defendany st:ch action
or proceeding. Mortgagor agrees to indemnify and reimburse Mortgagee irorz any and
all loss, damage, expense or cost arising out of or incurred in connection with any such
suit, action or proceeding, including costs of evidence of title and reasonable attorneys’
fees and such amounts together with interest thereon at the Interest Rate, shall become
additional Liabilities secured hereby and shall become immediately due and payable.

1.4. Sales: Liens. Mortgagor shall not:

()  Except for sales of individual condominium urits, directly or
indirectly sell, contract to sell, assign, transfer. convey, or dispose of the Premises, or any

-8-
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part thereof or any interest or estate therein, whether legal, equitable, beneficial or
possessory (including (a) any conveyance into trus:, or (b) any conveyance, sale or
assignment of the beneficial interest in any trust holding title to the Premises.

o ' (i)  subject or permit the Premises, or any portion thereof or interest
therein (whether legal, equitable, beneficial or otherwise) or estate in any thereof (including
the right to receive the rents and profits therefrom) directly or indirectly, to any mortgage,
deed of trust, lien, claim, security interest, encurnbrance or right (whether senior or junior
to, or on a parity with, this Mortgage); or

(iti)  subject.or permit the beneficial interest under any trust holding title
to the Premises, or any portion thereof or interest therein (whether legal, equitable,
beneficial or otherwise) or estate in any thereof (or permit the same to e subjected),
directly or indirectly, to any mortgage, deed of trust, lien, claim, security interest,
encumbrance, coilateral assignment or right, or

(iv) lepsc the Premises, or any portion thereof.

1.5. Access by Mortgagea. The Mortgagor will at ail times: deliver to Mortgagee
either all of its executed originals (in thé case of chattel paper or instruments) or certificd copies
(in all other cases) of all leases, agreemeiit; creating or evidencing Intangibles, all amendments
and supplements thereto, and any other docuunent which is, or which evidences, governs, or
creates, Collateral; permit access by Mortgagee dnil its agents. representatives, coitractors and
participants (if any) during normal business hours tolts Yinoks and records, tenant registers, offices,
insurance policies and other papers for examination and th¢ making of copies and extracts; prepare
such schedules, summaries, reports and progress sche'tuies as Mortgagee and its agents,
representatives, contractors and parcicipanis (if any) may reasonably request; and permit Mortgagee
and its agents, representatives, contractors and participants (if any}, 2t all reasonable times, to enter
onto and inspect the Premises.

1.6. Stamp and Other Taxes. If the Federal. or any state, ccunty, local, municipal
or other, government or any subdivision of any of thereof having jurisdiction, shall levy, assess
or charge any tax (excepting therefrom any franchise tax or income tax on the Morigzigee’s receipt
of interest payments on the principal portion of the indebtedness secured hereby), dssessment or
imposition upon this Mortgage,. the Liabilities, the Note or any of the other Loan Docusients, the
interest of the Mortgagee ia the Collateral, or any of the foregoing, or upon Mortgagee by reason
of or as holder of any of the foregoing, or shall at any time or times require revenue stamps 10
be affixed to the Note, this Mortgage, or any of the other Loan Documents, Mortgagor shail pay
all such taxes and stamps to or for Mortgagee as they become due and payable. If any law or
regulation is enacted or adopted permitting, authorizing or requiring any tax, assessment or
imposition to be levied. assessed or charged, which law or regulation prohibits Mortgagor from
paying the tax, assessment, stamp, or imposition to or for Mortgagee, then such event shall
constitute an Event of Default (hereinafter defined) hereunder and all sums hereby secured shail
become immediately due and payable at the option of the Mortgagee.

6166036
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L i.72. Insurance.
‘; 1.7.1. Reguired Insurance. Mortgagor will ai all times maintain or cause o be
Z‘ maintained on the Goods, the Premises arnd on all other Collateral, ali insurance required at any -

time or from time to time by the other Loan Documents or as reasonably requested by Mortgagee
and in any ¢vent the following:

()  Casualtv Insurance: insurance covering the Premises and the Goods
in the event of fire, iightning, windstorm, vandalism, malicious mischief and all other risks
normally covered by "ali risk” coverage policies in Chicago, Iliinois in an amount equal
t0105% of the replacement value thereof (but in nic event less than $1,500,000), together
with any Agreed Amount Replacement Endorsement;

(ij)  Comprehensive General Public Liability Insurance: comprehensive
general public 1i»Uility insurance (including coverage for elevators and escalators, if any,
contractual liability; explosion, underground property, and broad form property damage
endorsement, against c'atias for todily injury, death or property damage occurring or
caused by events occurring-on. in or about the Premises and adjoining sireets and
sidewalks, in such minimum combined single limit amount as Mortgagee shall from time
to time getermine;

(i)  Workers' Compensation Insurance: dusing the course of any
construction or repair of the Premises, Warker’s Compensation and employer’s iiability
insurance covering its employees in such arionnt as is required by law;

(iv)  Builder’s Risk Insurance: duiing the course of any construction or
repair of the Premises, a Builder’s Risk Completed Va'ue Policy of insurance against "all
risks”, including coilapse and trarisit coverage, during castruction of such improvements,
covering the total value of work performed and equipment, sugplies and materials furnished
and, o the extent not covered by other insurance as 10 Whici Mortgagee is a named
insured during such work;

(v)  Contentsinsurance: Fire and Extended Coverage Insurence (contents
broad form) and Sprinkler Leakage Insurance on Mortgagor’s persona! pruparty located
on the Premises, and on all improvements or betterment constructed by Mo:«wagor, in
amounts sufficient to fully insure such personai property;

(vi)  Fleod Insurance: insurance against flood (if required ‘by the Federal
Flood Disaster Protection Act of 1973 and regulations issued thereunder or any other law
applicable to the Morigagee);

G1Y66096
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amount less than the aggregate of the amount of the monthly Rent for the next succeeding
twelve (12) month period;

(vii)  Plate Glass: plate glass (which may be seif-insured by Mortgagor
upon the prior written consent of Mortgagee), sprinkier, garage and machinery explosion
and pressurized vessel insurance.

All insurance shall be in such amounts satisfactory to the Mortgagee, and all to be
mainiained in such form and with such companies as shall be approved by the Mortgagee.
Mortgagor shall deliver to and keep deposited with the Mortgagee original certificates and certified
copies of ! zolicies of such insurance and renewals thereof, with premiums prepaid, and with
standaré non-<ceatributory mortgagee and loss payable clauses satisfactory to the Mortgagee, and
clauses providuig for not less than thirty (30) days’ prior written notice to the Mortgagee of
cancellation or matedia! modification of such policies, attached thereto in favor of the Mongagee.
All of the above-mentioned original insurance policies or certified copies of such policies and
certificates of such insurzsice satisfactory to Mortgagee, together with receipts for the payment
of premiums thereon, shall b:dzlivered to and held by Mortgagee, which delivery shall constitute
assignment to Mortgagee of all retn premiums to be held as additional security hereunder. All
renewal and replacement policies shall be delivered io Mortgagee at least thirty (30) days before
the expiration of the expiring policiex.

Any insurance provided for in this Section may be effected by a policy or policies of
blanket insurance, provided, however, that the amount of the total insurance allocated to the
Premises shall be such as to furnish protection the-equivalent of separate policies in the amounts
herein required, and provided further that in all other <espects, any such policy or policies shall
comply with the other provisions of this Morigage, except thal no such policy shall be submitted
to Mortgagee less that thirty (30) days prior to expiration of an<aisting policy. In any such case,
it shalt not be necessary to deliver the original of any such blunket policy to the Mortgagee, but
the Mortgagee shall be fumnished with a certificate or duplicite of such policy reasonably
acceptable to Mortgagee. Each policy of insurance provided for in thic Section shall contain the
standard form of waiver of subrogatior.

1.72.  Repair of Damage. If the Premiscs shall be destroyed or dariaged in whole
or in part, by fire or other casualty {including any casuaity for which insurance was rot obtained
or obtainable) of any kind or nature, ordinary-or extraordinary, foreseen or unforeseen; dortgagor e
shall give to Mortgagee immediate notice thereof. Mortgagor, at its own cost and expense, (97
whether or not such damage or destruction shall have been insured, and whether or not insurance 2
proceeds, if any, shall be sufficient for the purpose, shall promptly repair, alter, restore, replace %g
and zebuild the same, at least to the extent of the value and as nearly as possible to the character
of the Premises existing immediately prior to such occurrence. Mortgagee shall in no event be b
called upon to repair, alter, replace, restore or rebuild such Premises, or any portion thereof, nor &2
to pay any of the costs ar expenses thereof.
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1.7.3. Settlement of Loss. Morigagee is authorized to (A) settle and adjust any claim
under such insurance policies which insure against such risk or (B) allow Morigagor to agree with
the insurance company or companies on the amount to be paid in regard to such loss.
Notwithstanding the foregoing, Mortgagor is authorized to settle and adjust any clair in an amount
which does not exceed $10,000 under such insurance policies.

1.7.4. Application of Insurance Proceeds. In ali events, Mortgagee is authorized to
collect and receipt for any such insurance monies, and such insurance proceeds may, at the option.
of the Mortgagee, be: (i) applied in reduction of the Liabilities, whether due or not; or (ii) held
by the Morigagee and applied to pay for the cost of repair, rebuiiding or restoration of the
buildings and ather improvements on the Premisss. |

In the event, in Mortgagee’s sole and absolute discretion, the proceeds are to be made
available to Mortgagor-for the cost of repair. Mortgagee shall ‘oe entiiled to reimburse itself to
the extent of the reasonbly necessary and proper expenses paid or incurred by Mortgagee in the

coliection and administration of such monies. including reasonable attorney’s fees. (Any funds -

received by Mortgagee from Iasiuance provided by Mortgagor less any funds Mortgagee is entitled
1o reimburse itself shall be definei herein as "Net Insurance Proceeds”). If, in Mortgagee's sole
and sbsolute discretion, the Net Insviance Proceeds are to be made available by the Mortgagor
for the cost of repair, rebuilding, and restoration, any surplus which may remain out of said
proceeds after payment of such cest of ‘rpair, rebuilding and restoration and the reasonable
charges of the escrowee by disbursing suct funds. if applicable. shall, at the option of the
Mortgagee, be applied on account of the Liabiiues or paid to any party entitied thereto as the
seme appear on the records of the Morigagee. In tie <vent the Net Insurance Proceeds are to be
made available to Mortgagor for the cost of repair, such priceeds shail be disbursed to Mortgagor

pursuant to such terms and conditions as Mortgagee may iz its sole discretion require.

- 1.8. Eminent Domain. In case the Coilateral, or apy partor interest therein, is taken
by condemsation, Mortgagee is hereby empowered to collect and reegive all compensation and
awards of any kind whatsoever (referred to collectively herein as "Coricemnation Awards") which
say be paid for any property taken or for damages to any property ‘i taken, all of which
Mortgagor hereby assigns to Mortgagee. Mortgagor hereby empowers }torizagee, to settle,
compromise and adjust any and all claims or rights arising under any condempatisn or eminent
domain proceeding relating to the Collateral or any portion therenf. All Condemiiiion Awards
so received shall be forthwith applied by Morigagee. as it may, in its sole and absoluts discretion

elect, to the prepaymet of the Note or any other Liabilities, or to the repair and restoration of

any property so tzken or damaged. In the event the Condemnation Awards are, in Mo:tgagee’s

sole and absolute discretion, to be made available to Mortgagor for repair of the Premises, such -

proceeds shall be disbursed to Morigagor pursuant to such terms and conditions as Morigagee may
in its sole discretion require.

12-
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1.9. Governmental Reguirements.

1.9.1. Compliance with Laws. Mortgagor will at all times fully comply with, and

cause the Collateral and the use and condition thereof fuily to comply with, all federal, state, .

county, municipal, focal and other governmental statutes, ordinances, requirements, regulaticns,
rules, orders, licensing provisions and decrees of any kind whatsoever that apply or relate 10
Mortgagor or the Collateral or the use thereof, zoning or building laws or ordinances, any noise
abatement, ocsupancy, or environmental protection faws or regulations, or any rules, regulations
or orders of any governmental agency) (collectively, the "Environmental Laws"), and will observée

and comply with all conditions and requirements necessary 0 preserve and extend any and ail

rights, licenses, permits, privileges, easements, rights-of-way, covenants, restrictions, grants,

franchises 70 concessions (including, without limitaticn, those relating to fand use and .

development, lundmark preservation, construction, access, water rights and use, noise and
pollution) which ar: applicable to Mortgagor or have been granted {whether or not of record) for
the Collateral ot the s thereof. Unless required by applicable law or unless Mortgagee has
otherwise first agreed in/viriting, Mortgagor shall not make or allow any changes to be made in
the nature of the occupancy ot use of the Premises or any portion thereof for which the Premises
or such portion was inténded 71 the fime this Mortgage was delivered. Mortgagor shall not initiate
or acquiesce in any change in any zoning or other land use classification now or hereafter in effec:
and affecting the Premises or any part thereof without in each case obtaining Mortgagee’s prior
written consent thereto. All rental uriits igcated on the Premises and occupied by tenants shall
be at all times fully licensed by the City of Chicago.

At all times the environmental and ecolagicai condition of the Premises shall not be in
violation of any law, ordinance, rule or regulation appiicable thereto; the soil, surface, water and
ground water of or oa the Premises shall be free from any «olid waste, toxic, hazardous or special
substances or contarninants; and the Premises shall not 5¢ used.for the manufacture, refinement,
treatment, storage, hauling or disposal of any such material. Mo "Hazzardous Materials” (as
hereinafter defined) skall be discharged, dispersed, released, styr<d) treated, generated, disposed
of, or allowed to escape on the Premises in violation of the Enviroumzntal Laws; no ashestos or
asbestos-containing materials shall be installed, used, incorporated iato-ar disposed of on the
Premises; no polychlorinated biphenyls ("PCBs") will be located on, in, or used-in connection with
the Premises; no underground storage tanks shail be located on the Premiscs: znd the Premises
shail be in compliance with aii applicable federal, state and local statutes, faw/s; regulations,
ordinances, orders, or codes relating to environmental matters.

"Hazardous Materials" means asbestos, PCBs, and any hazardous, toxic or special
substance, material or waste that is regulated by any governmental authority, including the State
of Tilinois or the United States government and includes. without limitation, any material,
substance or waste that is (i)designated as such pursuant to Section 307 of the Federal Water
Pollution Control Act 33 U.S.C. §1251 et seq. (33 U.S.C. §1317); (it)defined as such pursuant
to §1004 of the Federal Resource Conservation and Recovery Act, 42 U.S.C. §6901 et. seq. (42
U.8.C. §6903); (iii)defined as such pursuant to §101 of the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. §9601 et. seq. (42 US.C. §9601); or

-i3-
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(iv)designated or defined under any applicable fedcral or state statute or couity or municipal law,
regulation, ordinarce, order or code, in each case as amended.

1.9.2. Contest_of Laws. Morigagor shall have the right, after prior rotice 10
Mortgagee and so long as there exists no material threat to the priority of the lien of the Mortgage,
the Loan Documents or the value of the Collateral, to contest by appropriate legal proceedings
conducted in the name of Morigagor, the validity cr application of any ordinances, requirements,

regulations, rules, orders and decrees of the nature referred to in subsection 1.9.1. above.:

Mortgagor shall indemnify and hold Mortgagee harmless from any cost, expense, liability or
damage, insluding reasonable attorney’s fees, relating to such contest.

[.10. Mechanics’ Liens.

1.10.1.  Prohipitions Against Liens. Mortgagor will not permit any mechanics’ or other
construction lien under tae 1aws of Illinois to arise against or artach to the Premises or any part
thereof unless such lien shall fisst be wholly waived as against this Mortgage. In addition, it is
further expressly made a covenari and condition hereof that the lien of this Mortgage shall extend
to any and all improvements and {ixturss now or hereafter on the Premises, prior to any other

tien thereon that may be claimed by agy person, so that subsequently accruing claims for lien on

the Premises shall be junior and subordinzie te this Mortgage. All contractors, subcontractors,

* and other parties dealing with the Premises, or with any parties interested therein, are kereby

required to take notice of the above provisions.

1.102.  Discharge of Mechanic’s Liens. If 20y mechanic’s, faborer’s or materialmen’s
lien shal! at any time be filed against the Premises or any purt thereof, Mortgagor, within 30 days
after notice of the filing thereof, shall cause the same to Lo discharged of record or otherwise
siayed by payment, deposit, order of 2 court of competent jurizdiction or otherwise or bonded or
insured over by a title insurance company acceptable to Mortgagne ( the "Title Company"). If
Mortgagor shal! fail to cause such lien to be discharged, stayed waiipit such period or bonded or
insured over by the Title Company within such period ther, in addition to any other right or

. remedy, Mortgagee may, but shall not be obligated to, discharge the saru¢ either by paying the

amount claimed to be due or by procuring the discharge of such lien by deposii or by bonding
proceedings, and in any such event Mortgagee shall be entitled. if Mortgagee so eles's, to compel
the prosecution of an action for the foreclosure of such lien by the lienor and fo pay tre amount
of the judgment in favor of the lienor, with interest, costs and -allowances. In any event, if any

suit, action or proceedings shall b brought to foreclose or enforce any such lien {whether or not

the prosecution thereof was so compelied by Mortgagezs), Morigagor shall, at its own sole cost
and expense, promptly pay, satisfy and discharge any final judgment entercd therein, in default
of which Mortgagee, at its option, may three (3) days after notice thereof, do so. Any and all
amounts so paid by Mortgagee as in this paragraph provided, and all costs and expenses paid or
incurred by Mortgagee in connection with any or all of the foregoing matters, including, without
limitation, reasonable attorneys’ fees and disbursements shali become due and payable within five
(5) days after notice thereof, such amounts, charges, costs, expenses, fees and sums, together with
interest thereon at ihe default rate of interest, specified under the Note.

-14-
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1.10.3.  Right to Contest Liens. Notwithstanding anything to the contrary contaired
herein, Mortgagor may, in good faith and with due diligence, contest the validity or amount of
any lien not expressly subordinated to the lien hereof and defer payment and discharge thereof
during the pending of such contest, provided: (i} that such contest shall have the effect of
preventing the sale or forfeiture of the Premises or any part thereof, or any interest therein, 1o
satisfy such lien; (ii) that, within ten (10) days after Mortgagor has been rotified of the assertion
of such lien, Morigagor shall have notified Mortgagee in writing of Mortgagor's intentioa to
contest suck lien; and (iii) that Mortgagor shali have deposited with Mortgagee, upon demand by
Mortgagee, a sum of money which shall be sufficient in the sole discretion of Mortgagee to pay
in full surh lien and all interest which might become due thereon. Such deposits are to be held
withou interest. 1f Mortgagor shail fail to prosecute such contest with reasonable diligence or
shall fail 0 gy the amount of the lien plus any interest finally determined to be due upon the
conclusion of such contest, to the extent such amount exceeds the amount which Morigagee will
pay as provided telow, or shall fail to maintain sufficient funds on deposit as hereinabove
provided, Mortgagee :nny, i its option, apply the maney so deposited in payment of or on account
of such lien, or that part thereof then unpaid, together with all interest thereon. If the amount
of money so deposited shalt o~ insufficient for the payment in full of such lien, together with all
interest thereon, Mortgager shali torthwith, upon demand, deposit with Mortgagee a sum which,
when added to the funds then on-dsposit, shall be sufficient to make such payment in full.
Mortgagee shail, upon the full disposivip of such contest, apply the money sc deposited i full
payment of such lien or that part thereof titen unpaid, together with all interest thereon, (provided
Mortgagor is not then in default hereunder) hei so requested in writing by Mortgagor and when
furnished by Mortgagor with sufficient funds o make such payment in full and with evidence
satisfactory to Mortgagee of the 2mount of paynier to be made.

111, Continuing Prioritv. Subject to Mtrigagor’s right to contest set forth in
Sections 1.9, and 1.10 hereof, Mortgagor will: pay such fees, tates and charges, execute and file
{at Mortgagor’s expense) such financing statements, obtain su<r acknowledgments or censents,
noiify such obligors or providers of services and materials and do.4li such other acts and things
as Morigagee may from: time to time request tc establish and maintair. a »alid and perfected first
and prior lier: on and security interest in the Collateral and to provide for pavment to Mortgagee
directly of all cash proceeds thereof, with Mcrtgagee in possession of the Coliateral to the extent
it requests; keep all of its books and records relating to the Collateral on the Fremises or at the
principal office of the Beneficiary; keep all tangible Collateral on the Real Estatc excepl as
Mortgagee may -otherwise coasent in writing; make notations on its books and-recorcs sufficient
to enable Mortgagee, as well as third parties, to determine the interest of the Mortgagee hereunder;
and not collect any rents or the proceeds of any of the Leases cr [ntangibles more than thirty (30)
days before the same shall be due and payable except as the Mortgagee may otherwise consent
in writing, except for deposits by tenants of the Prernises to secure such tenant’s performance of
its obligations under its Lease. '

.12, Utilities. Morigagor will pay all utility charges incurred in connection with
the Coliateral promptly when due and maintain all utility services available for use at the Premises.

-15-

61P6L0Y




1 - .
e = T P - Fi

N




RN
I :!i

- e
DR e, T

~ Y
J‘!:;!‘L_\J *
L] o

Boes

L

UNOFFICIAL COPY

1.i3. Contract Maintenance: Other Agreements. Mortgagor will, for the benefit of
Moxtgagee, fully and promptly keep, observe, perform and satisfy each obligation of Mortgagor,
condition, covenant, and restriction afiecting the Premises or imposed on it under any agreement
between Mortgagor and a third party relating io the Collateral or the Liabilities, inciuding without
iimitation the Contract for Construction and Architect’s Agreement (herein collectively the "Third
Party Agreements™), so that there will be no default under such Third Party Agreements and so
that the persons (other than Mortgagor) obligated thereon shall be and remain at all times obligated
to perform for the benefit of the Mortgagee. Except as expressly contemplated in the Loan
Agreement, Mortgagor will not permit to exist any condition, event ot fact which could allow or
serve as a basis or justification for any such person to avoid such performance. Without the prior
writien ccusent of Mortgagee, Mortzagor shall nat make or permit any termination or amendment
of any Third Party Agresment, unless and vntil each of the following are satisfied:

(i)  the termination or amendment of the Third Party Agreement would

not adversely atfect the performance by Mortgagor of its obligations and duties under any
of the Loan Dorunents; and

(i)  in the event a Third Party Agreement is terminated prior to the
complete performance of the third party and such performance is required to complete the
construction of the Improvenscrs.or pay the amount due hereunder on the Maturity Date,
Mortgagor will enter into an agree.nicat with another third party, upon substantially similar
terras and conditions 2s the Third Paty ‘Agreement that had been terminated.

Mortgagor shall keep, obssrve, perform and comply with all covenants, conditions and restrictions
affecting the Premises and other instruments relating 1o o: affecting the Collateral, noiwithstanding
any default of a third party under the terms and provisions of any Third Party Agreement.

L.1a.  Notifv Mortgagee of Default. Mortgagor shali notify Mortgagee in writing
within five (5) days after the date on which it becomes aware 61" sr receives notice of the
occurreice of any Event of Defaul: or ather event which, upon the giving of notice or the passage

of time or both, would constitute an Event of Default hereunder or under anv.nf the other Loan
Documents.

L.15. No_Assignments: Future Leases. Morgagor will not cause of permit (by
operation of law or otherwise) any Rents, Leases, or other contracts reating to the Freuises to

be assigned, to any party other than Mortgagee without first obtaining the express written consent
of Mortgagee to any such assignment or permit any such assignment 1o occur by operation of law.
fn addition, Mortgagor shall not cause or permit ail or any portion of or interest in the Premises
or the Iraprovements to be leased (that word having the same meuning for purposes hereof as it

does in the law of landiord and tenant) directly or indirectly to any person, except pursuant t5
written leases in the ordinary course of business, :

1.16. Mortgagor To Comply With Leases. Mortgagor will, at its own cost and
expense:

61Y66096
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(i)  Faithfully abide by, perform and discharge each and every obligation,

covenant and agreement under any leases of the Premises to be performed by the landlord

thereunder;

(i)  Enfcrce or secure the performance of cach and every material
obligation, covenant, condition and agreement of said leases by the tenants thereunder to
be performed;

(iii)  Not borrow against, pledge or further assign any rentals due under
saia leases;

(iv)  Notpermit the prepayment of any rents due under any lease for more
than thi:(y.[30) days in advance nor for more than the next accruing installment of rents,
ror anticipaie; discount (other than front-end incentives such as rent abatﬂmem).
compromise, farpive or waive any such rents:

(v) Aot waive, excuse, condone or in any manner release or discharge
any tenants of or from tiie obligations, covenants, conditions and agreements by said
tenants to be performed widen the leases without the express prior written i:onsem of
Mortgagees;

(vi)  Not permit any terant to assign or sublet its interest in its lease
unless required to do so by the terms of th« lease and then only if such assignment does
not work to relieve the tenant of any liatiliv for payment of and performance of its
obligations under the lease and only if the ncw tenant is of the same or better
creditworthiness as the prior tenant and the terms'si the new lease provide for the same
or better use of the leased space;

(vii)  Notterminate any lease or accept a surrenzer thereof ora discharge
of the tenant unless required to do so by the terms of its leas: or unless the Mortgagor

and tenant or another equally financially respensible tenant shall have exacuted 2 new lease

effective upon such terraination for the same term of years at a reital aot less than as
provided in the terminzted lease and on terms no less favorable to the laidiord than as in
the terminated lease;

(viii)  Not consent to a subordination of the interest of any tenant to any
party other than Mortgagee and then only if specifically consented to by the Mortgagee;
and

(ix)  Notamend or modify any lease or alter the obligations of the parties
thercunder. '
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i.17. Mortgagee’ Right to Perform Under Leases. Should the Mortgagor fail to
perform, comply with or discharge any obligations of Mortgagor under any lease or should the
Mortgagee become aware of or be notified by any tenant under any lease of a failure on the part
of Mortgagor to so perform, comply with or discharge its obligations under said lease, Mongagee
may, but shall not be cbligated to, and without further demand upon the Mortgagor, and without
waiving or releasing Mortgagor from any obligation in this Mortgage contained, remedy such
failure, and the Mortgagor agrees to repay upon demand all sums incurred by the Mortgagee in

" remedying any such failure together with interest at the Interest Rate. All such sums, together

with interest at the Interesy Rate shall becomne so much additional Secured Indebtedness, but no
such advarée shall be deemed 1o relieve the Mortgagor from any default hereunder.

l.i8. Assignment of Rents; Leases and Profits. The Mortgagor does hereby seil,
assign, and transier omto Mortgagee all of the Rents, Leases and profits from the Premises, it being
the inteation of this Mz rtgage to establish an absolute transfer and assignment of all such Rents,
Leases and profits fron a:1d on the Premises unto the Morigagee and the Mortgagor docs hereby
appoint irrevecably the Morsgagee its true and tawful attorney in its name and stead, which
appointment is coupled wilki 1 interest, to collect ail of said rents and profits; provided,
Mortgagee grant the Mortgagor tie privilege te collect and retain such rents, income, and profits
unless and until an Event of Defauit rxists under this Mortgage. Upon the occurrence of an Event
of Default, and whether before or aftet ie-institution of legal proceedings to foreclose the lien
hereof or before or after sale of the Premiszs or during any pericd of redemption, the Mortgages,
without regard to waste, adequacy of the seciirity or solvency of the Mertgagor, may revoke the:
privilege granted Mortgagor hereunder to collect 1h> rents, issues and profits of the Premises, and
may, at its option, without notice:

(i) in person or by agent, witn-or withcut taking possession of or
entering the Premises, with or without bringing any action or proceeding, give, or require
Mortgagor to give, notice to any or al} tenants under aiy lease authorizing and directing
the tenant to pay such rents and profits to Mortgagee; collest-all of the rents, issues and
profits; enforce. the payment thereof and exercise all of the 1z0ts of the landlord under
any lease and all of the rights of Mortgagee hereunder; enter vpan, take possession of,
manage and operate said Preraises, or any part thereof: cancel, enforcs or modify any
leases, and fix or modify rents, and do any acts which the Mortgagee aecms proper 10
protect the security hereof with or without taking possession of said Prerpses; and

(i) apply for the appointment of a receiver in accordance with the
statutes and law made and provided for, which receivership Mortgagor hereby consents
to, which receiver shall collect the rents, profits and all other income of any kind, manage
the Premises so as to prevent waste, execute leases within or beyond the period of
receivership, and apply the rents, profits and income in the following order:

(&) to payment of all reasonable fees of any receiver appointed
hereunder;
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(b) to application of tenant’s security deposits;

(c) to payment when dve of prior or current real estate taxes or special
assessments with respect to the Premises of, if the Mortgage so
requires, to the periodic escrow for payment of the taxes or speciai
assessments when due;

(d) to payment when due of premiums for insurance of the type.

required by the Mortgage or, if the Mortgage so requires, to the
periodic escrow for the payment of premiums then due;

(¢) - topaymentofall expenses for normal maintenance of the Premises;
u} if received prior to a foreclosure sale, such amounts shall be paid

to the Mortgagee and deposited with Mortgagee, as provided in the
tndenture for application as provided for therein; provided, if the
premises shall be foreclosed and sold pursuant to a foreclosure sale,
the’s during the period of redemption from such foreclosure sale:

(1) I thedMortgagee is the purchaser at the foreclosure sale, the
renis shall be paid to the Mortgagee to be applied to the
extent ¢ f any deficiency remaining afier the sale, the balance
1o be retaned by the Mortgagee, and if the Premises be
redeemed by he iviortgagor or any other party entitled 'to
redeem; to be appiied as a credit against the redemption
provide provided, £ the Premises not be redeemed, ary
remaining excess rents/are to be paid to the Mortgagee and
deposited with Mortgagee, 25 provided in the Indenture for
application as provided thetein. whether or not a deficiency

exists:

(2)  [f the Mortgagee is rot the purchaser «t th: foreclosure sale,
the rents shail be paid to the Mortgagee 1 b= applied to the
extent of any deficiency remaining after tis zale, and the
balance, if any, shall be paid to the purchasers (o e applied
as a credit against the redemption price. provided, if the
Premises not be redeemed, any remaining excess rents shall
be paid io the purchasers.

The entering upon and taking possession of the Premises, the collection of such rents and profits
and the application thereof as aforesaid shall not cure or waive any defaults under this Mortgage
nor in any way operate to prevent the Mortgagee from pursuing any other remedy which it may
now or hereafter have under the terms of this Mortgage nor shall it in any way be deemed tc

constitute the Mortgagee a mongagee-in-possession. The rights and powers of the Mortgagee
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hereunder shall remain in full force and effect both prior to and aiter any foreclosure of the
Mortgage and any sale pursuant thereto and until expiration of the period of redemption from said
sale, regardless of whether a deficiency remains from said sale. The purchaser at 2ay foreclosure
sale, including the Mortgagee, shall have the right, at any time and without limitation, to advance
money to any receiver appointed hereunder to pay any part or all of the items which the receiver
would otherwise be authorized to pay if cash were avaiiable from the Premises and the sum 50
advanced, with inter=st at the Interest Rate, shall be a part of the sum required to be paid to
redeem from any foreclosure sale. The rights hereunder shall in no way be dependent upon and
shall apply without regard to whether the Premises are in danger of being lost, materially injured
or damaged i whether the Premises are adequate 10 discharge the Liabilities. The rights contained
herein are in addition o and shall be cumulative with the rights given in any separaie instrunent,
if any, assigning any leases, rents and profits of the Premises and shal! rot amend or modify the
rights in any suck separate agreement.

1.19. Maipzerance of Existence. The Mortgagor will do ail things necessary 10
preserve and keep in fuli-<orce and effect its existence, franchises. rights and privileges under the

laws of the state of its incorparasion, cr formation, as the case may be, and will comply with all

regulations, rules, ordinances, statutcs, orders and decrees of any governmental authority or court
applicable to the Mortgagor or to tl.e Premises or any part thereof. Mortgagor shall not liquidate,
terminate, consolidate. merge or volumiziily dissolve.

1.20. Mortzagee’s Performance. Ii3dortgagor o Guarantors (as defined in the Loan
Agreement) for the benefit of Mortgagee fails to pay or perform any of its obligations herein
contained (including payment of expenses of foreclosure and court costs) and all applicable grace
or cure periods have expired, Mortgagee may (but reed not), as agent or attorney-in-fact of
Mortgagor, make any payient or perform (or cause to be pf rformed) any abligation of Mortgagor
or Guarantor hereunder, in any form and marnex deemed expediznt by Mongagee, and any amount
so paid or expended (plus reasonable compensation to Mortgagee for its out-of-pocket and other
expenses for each matter for which it acts under this Morigage), with interest chereon at the
Interest Rate, shall be added to the principai debt hereby secured and shali be repaid to Morigagee

within five (5) days after notice thereof. By way of illustration and not in limitation of the

faregoing, Mortgagee may (but need not) do all or any of the following: saeke payments of
principal cr interest or other amourts on any lien, encumbrance or charge on any of the Collateral;
make repairs; collect rents; prosecute collection of the Collateral or proceeds taeieof; purchase,
discharge, compromise or settle any tax lien or any other lien, encumbrance. suit, proceeding, title
or claim thereof; contest any tax Or assessment; and redeem from any tax sale or forfeiture-
affecting the Premises. In making any payment or securing any performance relating to any
obtigation of Mortgagor hereunder, Mortgagee shall (as long as it acts in good faith) be the sole
judge of the legality, validity and amount of any Jien of encumbrance and of all other matters
necessary o be determined in satisfaction thereof. No such action of Mortgagee shall ever be
considered as a waiver of any right accruing to it on account of the occurrence of any matter
which constitutes an Event of Defau't.
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1.21. Subrogation. To the extent that Mortgagee. on or after the date hereof, pays

- any sum under any provision of law or any instrument or document creating any lien or other

interest prior or superior to the lien of this Mortgage, or Morigagor or any other person pays any

such sum with the proceeds of the joan secured hereby, Mortgagee shall have and be entitled to

a lien or other interest on the Collateral equal in priority to the lien or other interest discharged

and Mortgagee shall be subrogated to, and receive and enjoy ali rights and liens possessed, held

" or enjeyed by, the holder of such lien, which shall remain in existence and benefit Mortgagee in
securing the Liabilities.

I. DEFAULT

Each of e frllowing shall constitute an event of default ("Event of Default") hereunder
(including, if Mortgagez consists of more than one person or entity, the occurrence of any of such
eveats with respect to 4ny one or more of such persons or entities):

2.1. Pavment: “edormance.

_ (i)  Failure' make any payment of principal, interest, fecs or any other
amount due under the Note o this Mortgage within ten (10) days after the due date
therecf; or

(i)  failureto pay any ot the other Liabilities, when and as the same shall
become due and payable, whether at matwity or by acceleration or otherwise within ten
{10) days afier the due date thereof; or

(i)  exceptas specifically set forth in any other provision of this Article
L, default in the timely and proper performance of any of the covenants or agreeinents
of Mortgagor contained herein, and the continuation of suck failure for thirty (30) days

after written notice thereof is given to Mortgagor by Mortgagee. 17 Mortgagor is diligently
pursuing a cure cf the default this period will be extended by thitty (30) days; or '

(iv)  default in the full and timely performance of any ot the covenants
or agreements of Mortgagor, any Gueranior Or any one Or more of them; 2z applicable,
contained in the Note, the Guaranty or ir: any of the ather Loan Documents, p:tvided that
1o the extent (if any) that such other document or instrument provides a grace Or cure
period with respect to such default, the same grace or cure period, and only such period,
shalt apply with respect thereto under this Mortgage; or

| (v)  default in the performance of any covenant or agreement set forth
in Sections 1.4, 1.7. or 1.9 herein.

2.2 Receiver, Suspension, Attachment. The appointment, pursuant te an crder of
a court of competent jurisdiction, of a trustee, receiver or liquidator of the Collateral or any part
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thereof, or of Mortgagor, or any terminatior: or voluntary suspension of the transaction of business
of Mortgagor, or any attachment, execution ot other judicial seizure of ali or any substantial

‘portion of Morigagor’s assets which attachment, execution or seizure is not discharged within,

sixty (60) days. :

2.3. Miscellaneous, if Mortgagor is other than a natural person CF persons, without
the prior written consent of Mortgagee in each case, (a) the dissolution or tesmination of existence
of Mortgagor, voluntarily or involuntarily; or (b) the amendment or modification in any material
respect of Mortgagor’s articles or agreement of partnership cr ils corporate resolutions reiating
to this trapsaction or its articles of incorporation or bylaws.

2.4, Tax on Mortzagee. The imposition of a tax, other than a state or federal
income tax, on o pavable by Mortgages by reason of its ownership of the Note, or this Mortgage,
and Mortgagor not pro:antly paying said tax, or it being illegal for Mortgagor to pay said tax.

2.5. Represensations and Warranties. Any representation, warranty, or disclosure
made to Morigagee by Mongagur or Guarantor in connection with or as an inducement to the
makirg of the loan evidenced by the Note this Morigage or any of the other Loan Documents,
proving to be false or misleading i1t sny material respect as of ihe time the same was made,
whether or not any such representatior, o disclosure appears as part of this Mortgage.

2.6. Material Destruction of P/emises. The Premiszs or any material part thereef
is damaged or destroyed by fire or other casudlty and the loss is not adequately covered by
insurance actually collected or in the process of cetlrction, and Mongagor fails to deposit or t¢
cause to be deposited with the Mortgagee the full amour. «f the deficiency in cash within ten (10)
days of the Mortgagee’s written request therefor.

2.7 Condemnation/Eminent Domain. Proceedings2re formally commenced by any
public or quasi-public body to acquire the land, the Premises or any ‘aierest in or any part of any
of them by conderanation, eminent domain or any similar power or aulL.onity, and such proceeding
are pot dismissed within sixty (60) days of their being instituted, unless il the Mortgagee's opinion
such acquisition would not materially interfere with the intended uses of tlie Fremises.

2.8. Mechanics Liens. Any lier: or notice of lien of any kind whatsocver (whether
for the performance of work or services or the supplying of materials or other things, ‘or in the
nature of a judgment lien or lien for taxes. or otherwise) is filed or served against the Premises

- or any part thereof or is received by the Mortgagee, and remains unsatisfied, uninsured by the

title insurer or unbonded to the Mortgagee's satisfaction for 2 period of thirty (30) days after the

-~ Mortgagor receives notice thereof, provided that Mortgagor shall have the right to contest such
_ lien in accordance with the terms of Section 1.10. of this Mortgage.

2.9. Creditor's Rights. The Mortgagor or any guarantor of the indebtedness shall
fail to pay its debts, make an assignment for the benefit of its creditors, or shall commit an act
of bankruptcy, or shall admit in writing its inability to pay its debts as they become due, or shall

2.
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seek a composition, readjustment, arrangement, liquidation, dissolution or insolvency proceeding
under any present or future statute or law, or shall file a petition under any chapter of the Federal
Bankruptcy Code or any similar law, state or federal, now or hereafter existing, or shall become .
minsolvenit" as that term is generally defined under the Federal Bankruptey Code, or shall in any
involuntary bankruptcy case commenced against it file an answer admitting insolvency or inability
to pay its debts as they become due, or shall fail to obtain a dismissal of such case within sixty
(60) days after its commencement or convert the case from one chapter of the Federal Bankruptcy
Code to another chapter, or be the subject of an order for relief in such bankruptcy case, or be
adjudged a bankrupt or insolvent, or shall have a custodian, trustee or receiver agpoint for, or have
any court take jurisdiction of its property, or any part hereof, in any proceeding for the purpose
of reorgani:ation, arrangement, dissolution or liquidation, and such custodiaa, trustee, liquidator
or receiver shall not be discharged, or such jurisdiction shall not be relinquished, vacated or stayed
within sixty {3Cj days of the appointment.

II. REMEDIES

3.1 Acceieration—Upon the occurrence of any Event of Default, the entire
indebtedness evidenced by Note and.all other Liabilities, together with interest thereon at the rate
applicable after maturity as provided in the Note, shail, at the option of Mortgagee,
notwithstanding any provisions thereoi ::d without presentment, demand, protest or notice of any
kind to Mortgagor or to any other person beceme and be immediately due and payable.

3.2 Remedies Cumulative. No icriedy or right of Mortgagee hereunder or under
the Note or any of the other Loan Documents or einervise, or available under applicable law,
shall be exclusive of any other right or remedy, but eaca such remedy or right shall be in addition
to every other remedy or right now or hereafter exisung uader any such document or under
applicable law. No delay in the exercise of, or omission to exercise, any remedy of right accruing
on any Event of Default shall impair any such remedy or right or be construed to be a waiver
of any such Event of Default or an acquiescence therein, nor shail it #ffect any subsequent Event
of Default of the same or a different nature. Every such remedy or 1ight may be exercised
concurrently or independently, and when and as often as may be deemed expcuisnt by Mortgagee.
All obligations of Mortgagor, and all rights, powers and remedies of Mortgage<. axoressed herein
shall be in addition to, and not in iimitation of. those provided by law or in the 2rie or any other
Loan Documents or any other writien agreement or instrument relating to any of thz Liabilities

or any security therefor.

» .,

o
3.3. Dossession of Premises: Remedies under Loan Documents and Note. To theQ?
extent permitted by law, Morigagor hereby waives all right to the possession, income, and Rents}
of the Premises from and after the occurrence of aziy Event of Default, and Mortgagee is hereby: 5
expressly authorized and empowered. at and following any such occurrence, to enter into and upond
and take possession of the Premises or any part thereof, to complete any construction or repaird™=®
in nrogress therzon at the expense of Mortgagor, 10 lease the same, 1o collect and receive all Reats®
and to apply the same, less the necessary or appropriate expenses of collection thereof, either for
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the care, operation and prf:scrvatioh of the Premis2s or, at the election of Mortgagee in its sole

discretion, to a reduction of such cf the Liabilities in such order as Mortgagee may elect. .

Mortgagee, in addition to the rights provided under the Note and any of the other Loan Documents
is also hereby granted full and complete authority to enter upon the Premises, employ watchmen
io proiect the Goods and Improvements from depredation or injury and 1o preserve and protect
the Collateral, and to continue any and ail outstanding contracts for the crection, completion or

repair of improvements to the Premises, to make and enter into any CORracts and obligetions

wherever necessary in its own name, and tc pay and discharge all debts, obligations and liabilities
incurred thereby, all at the expense of Mortgagor. All such expenditures by Mortgagee shall be
Liabilities hereunder. Upon the occurrence of any Event of Default, Morigagee may also exercise
any or all'riglts or remedies under the Note and any of the other Loan Documents.

3.4. Foreclosure; Receiver. Upon the occurrence of any Event of Default,
Mortgagee shall alsa have the right immediately or at any time thereafter to foreclose this
Mortgage. Upon the {iliag of any comptaint for that purpose, the court in which such complaint

is filed may, upon application of Mortgagee or at any time thereatter, either before or after .

foreclosure sale, and without nbtice to Mortgagor or to any party claiming under Mortgagor and
without regard to the solvency or insolvency at the time of such application of any person then
liable for the payment of any of the Liabilities, without regard to the then value of the Premises
or whether the same shall then be occugied, in whole or in part. as a homestead, by the owner
of the equity of redemption, and withsi* regarding any bond from the complainant in such
proceedings, appoint a receiver for the benefic-of Mortgagee, with power to take possession,
charge, and control ¢of the Premises, to lease e came. to keep the buildings thereon insured and
in good repair, and to collect all Rents during the-psndency of such foreclosure suit, and, in case
of foreclasure sale and a deficiency, during any pensd of redemption. '

The cowrt may, from time to time, authorize said rzeeiver to apply the net amounts
remaining ir his hands, after deducting reasonable compensaiion for the receiver and his counsel
as allowed by the court, in payment (in whole or in part) of any or all of the Liabilities, including

without limitation the following, in such order of application as Morgagee may, in its sole and

absoiute discretion, elect: (i) ameunts due upon the Note, (ii) amounts due ipon any decree entered

~ in any suit foreclosing this Mortgage, (iii) costs and expenses of foreclosure and litigation upon

the Premises, {iv) insurance premiums, repairs, taxes, special assessments, > g*er charges and
interest, penalties and costs, in connection with the Premises, (v) any other lier or charge upon
the Premises that may be or become superior to the lien of this Mortgage, or of any decree
foreclosing, the same and (vi) all moneys advanced by Morigagee to cure or attempt 0 cure any
default by Mortgagor in the performance of any obligation or condition contained in any of the
other Loan Documents or this Mortgage or otherwise, 1o protect the security hereof provided
herein, or in any of the other Loan Documents, with interest on such advances at the interest rate
appliceble after maturity under the Note. The excess of the proceeds of sale, if any, shall then
be paid to Mortgagor, upon reasonable request.

This Mortgage may be foreclosed once against all, or successively against any portion or
portions, of the Premises, as Mortgagee may elect, until ali of the Premises have been foreclosed
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against and sold. As part of the foreclosure, Mongagee in its discretion may, with or without

entry, personally or by attorney, sell to the highest bidder all or any part of the Premises, and all
right, title, interest, claim and demand therein, and the right of redemption thereof, as an entirety,
or in separate lots, as Mortgagee may elect, and in one sale or in any number of separate sales
held at one time or at any number of times, all in any manner and upon such notice as provided
by applicable law. Upon the completion of any such sale or sales, Mortgagee shall transfer and
deliver, or cause to be transferred and delivered, to the purchaser or purchasers the property so
sold, in the manner and form as provided by applicable [aw, and Morigagee is hereby irrevocably
appointed the true and lav/ful attorney-in-fact of Mortgagor, in its name and stead, to make zll
necessary rransfers of property thus sold, and for that purpose Mortgagee may execute and deliver,
for and in the name of Mcrtgagor, all necessary instruments of assignment and transfer. Mortgagor
hereby ratityiug and confirming all that said attorney-in-fact shall iawfully do by virtue hereof.

In the cas¢ of any sale of the Premises pursuant to ary judgment or decree of any court
at public auction of ouierwise, Mortgagee may become the purchaser, and for the purpose of
making settlement for <r payment of the purchase price, shall be entitled to deliver over and use
the Note and any claims for fae-debt in order that there may be credited as paid on the purchase
price the amount of the debt.” In sase of any foreclosure of this Mortgage (or the commencement
of or preparation therefor) in any conrt, ail expenses of every kind paid or incurred by Mortgagee
for the enforcement. protection or collestion of this security. including court costs, attorneys’ fees,
stenographers’ fees, costs of advertisiizg and costs of title insurance and any other documentary

evidence of title, shall be paid by Mortgago:.

3.5. Remedies for Leases and Reats. . [f any Event of Default shall occur, then,
whether tefore or after institution of legal proceedings 10 foreclose the lien of this Mortgage or
before o aiter the sale thereunder, Mortgagee shall be‘entitled. in its discretion, to do all or any
of the following:

(i) enter and take actual possession (0f the Premises, the Rents, the
Leases and other Collaterzl relating thereto or any pat thereo” nersonally, or by its agents
or attomeys, and exclude Morigagor therefrom: '

(i)  enteruponand take and mainain possession ot all e{the documents,
books, records. papers and acccunts of Mortgagor relating thereio; '

(i)  as attomey-in-fact or agent of Mortgagor, or in its owTt name as
mortgagee and under the powers herein granted. hold, operate, manage and contro! the
Premises, the Rents, the Leases and other Collateral relating therete and conductthe
business, if an¥, thereof (inclding entering into new leases of the Premises, or any part
thereof, under such terms and conditicns as Morigagee. in its sole and absolute discretion,
‘may elect) either personally or by its agents. contractors or nominees, with full power 10
use such measures, legal or equitable, as in its disoretion or in the discretion of its
successors or assigns may be deemed proper or necessary 10 eniforce the payment of the
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2 Rents, the Leases and other Collateral relating thereio (inciuding actions for the recovery
7 of rent, actions in forcible detainer and zctions in distress of rent};

."j,_

L4 . .

{ (iv)  cancel or terminate any Lease or sublease for any cause or on any

ground which would entitle Mortgagor to cancel the same;

h:l'l'

(v}  elect to disaffirm any Lease or sublease made subsequent hereto or
subordinated to the lien hereof;

(vi) make all necessary or proper repairs, decoration, renewals,
répizcements, alterations, additions, betterments and improvements to the Premises that,
in its reasonable discretion, may seem appropriate;

ivii)  insure and reinsure the Collaieral for ail risks incidental to
Mortgagee’s poss2ssion, operation and management thereof; and

(viii) (_:escive all such Rents and proceeds, and perform such other acts in
connection with the management and operation of the Collateral. as Mortgagee in its sole

2

discretion may deem necessery or desiraole.

Mortgagor hereby granting Mortgagee pzit-power and authority to exercise each and every one
of the rights, privileges and powers containcd herein at any and all times after any Event of
Default without notice to Mortgagor or any otiierperson. Morigagee, in the exercise of the rights
and powers conferred upon it hereby, shall have 7! power to use and apply the Rents to the
payment of or on account of the following, in sucl ouder as it may, in its sole and absolute
discretion, determine: (a) to the payment of the operating i.xpenses of the Premises, including the
cost of management and leasing therecf (which shall insiude reasonable compensation 0
Mortgagee and its agents or contractors, if management be deigated to agents Or contractors, and
it shall also include lease commissions and other compensation apd expenses of seeking and
procuring tenants and entering into Leases), established claims for dariages, if any, and premiums
on insurance hereinabove authorized; (b) to the payment of taxes. charges &nd special assessments, .
the costs of all repairs, decorating, renewals, replacements, alterations, additions; betterments and
improvements of the Collateral, including the cost from timse to time of insixiiing, replacing or
repairing the Collateral, and of placing the Collateral in such condition as will, ip the judgment
of Mortgagee, make it readily rentable; {c) to the payment of any Liabilities: and {d) to the
payment of any other cost or expense required or permitted hereundet, including without limiiation
those expenses st forth in subsections 3.4(3) through (vi) herzof.

The entering upon and taking possession of the Premises, or any part thereof, and the &0
collection of any Rents and the application thereot as aforesaid shall noi cure or waive any default ‘;E.

" theretofore or thereafter occurring.or affect any notice or defauli hereunder or invalidate any act (&
done pursuant to any such defauit or notice, and, notwithstanding continuance in possession of b
the Premises or any part thereof by Mortgagee or a receiver, and the collection, receipt and E;
application of the Rents, Mortgagee shall be entitled to exercise every right provided for in this
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Mortgage or by Jaw or in equity upon or after the accurrence of an Event of Default. Any of
the actions referred to in this Section 3.5 may be taken by Mortgagee irrespective of and without
regard to the adequacy of the security for the indebiedness hereby secured.

AR L
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3.6. Personal Property. Whenever there exists an Event of Default hereunder,
Mortgagee may exercise from time to time any rights, powers and remedies available t0 it under
applicable law and as may be provided in this Mortgage, the Note and the other Loan Documents
upon default in the payment of any indebtedness. Mortgagor shall, promptly upon request by
Morigagee, assemble the Collateral and make it availzble to Mortgagee at such place or places,
reasonably convenient for both Mortgagee and Mortgagor, as Mortgagee shall designate. Any
notification scquired by law of intended disposition by Mortgagor of any of the Collateral shall
be deemed réasonably and properly given if given at least ten (10) days before such disposition.

W

Without limitiae the foregoing, whenever there exisis an Event of Defauit hereunder,
Mortgagee may, with ‘espect to so much of the Collateral as is personal property under applicable
law, to the fullest extent rcrmitted by applicable law, without further notice, advertisement,
hearing or process of law or'any kind: (i) notify any person obligated on the Collaterai to perform
directly for Mortgagee its obligztions thereunder. (ii) enforce collection of zny of the Collateral
by suit or otherwise, and surrender, telease or exchange all or any part thereof or compromise
or extend or renew for any period (whéth2r or not longer than the original period) any obligations
of any nature of any party with respect tnzreto, (iii) endorse any checks, drafts or other writings
in the name of Mortgagor to allow collectiort of the Collateral, (iv) take control of any proceeds
of the Collateral, (v) enter upon any premises whier: any of the Collateral may be located and take
possession of and remove such Collateral, (vi) seli 7y or all of the Collateral, fee of all rights
and claims of Mortgagor therein and thereto, at any puotic cr private sale, and (vii) bid for and
purchase any or all of the Collateral at any such sale.”-Any proceeds of any disposition by
Mortgagee of any of the Coliateral may be applied by Mortgage= to the payment of expenses in
connection with the Coilateral, including reasonable attorneys™ fees and legal expenses, and any
balance of such proceeds shall be applicd by Morigagee toward tic payment of such of the
Liabilities and in such order of application as Mortgagee may from fim to time elect.

Mortgagee may exercise from time to time any rights and remedies ava’lable to it under
 the Uniform Commercial Code or other applicabie law as in effect from time 10 Yoo or otherwise
available to-it under applicable iaw. Mortgagor hereby expressly waives presenriocat, demand,
notice of dishonor, protest and notice of protest in connection with the Note and, i the fullest
extznt permitted by applicable law, any and all other notices, demands, advertisements, hearings
or process of law in connection with the exercise by Mortgagee of any of its rights and remedies
hereunder. Mongagor hereby constitutes Morigagee its attorney-in-fact with full power of |
substitution to take possessicn of the Collateral upon any Event of Default and, as Mortgagee'ir‘xa...':
its sole discretion deems necessary or proper, to execute and deliver all instruments required by
Mortgagee io accomplish the disposition of the Collaterai; this power of attorney is a powers
coupled with an interest and is irrevacable while any of the Liabilities are outstanding.
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37 No Liability on Mortgagee. Noiwithstanding anything contained herein,
Mortgagee shall not be obligated to perform or discharge, and does not hereby undertake to
perform or discharge, any obligation, duty or lability of Mortgagor and Mortgagor shall and does’
hereby agree to indemnify against and hold Mortgagee harmless of and from: any and afl
liabilities, losses or damages which Mortgagee ntay incur or pay under or with respect to any of
the Collateral or under or by reason of its exercise of rights hereunder and any and all claims and
demands whatsoever which may be asserted against it by reason of any alleged obligations or
undertakings on its part to pcrform or discharge any of the terms, covenants or agreements
contained in any of the Collateral or in any of the contracts, documexts or instruments evidencing
or creating any of the Collateral, unless such liability, claim, cost or demand is caused soleiy by

Mortgagee’s wilful misconduct. Mortgagee shali rot have responsibility for the contzo}, care, -

managemeit or repair of the Premises or be responsible or liable for any negligence in the

management, operxion, upkeep, repair or control of the Premises resulting in loss, injury or death-

to any tenant, liccnzes, employee, stranger or other person. No liability shall be enforced or
asserted against Mortgagee 'in its exercise of the powers herein granted to it, and Mortgagor
expressly waives and vcieases any such liability. Should Mortgagee incur any such kiability, loss
or damage under any of the Lzuses or under or by reason hereof, or in the defense of any claims
or demands, Mortgagor agrees 15 reimburse Mortgagee immediately upon demand for the full
amount thereof, including costs, txreises and reasonable attorneys’ fees.

38 Accounts. Upon the oucurrence of any Event of Default, Mortgagee shall, to
the fullest extent permitted by law, be entitl*d t> appropriate and apply on the payment of the
Liabilities (whether ornot due and in any order of priority as may be selected by Morigagee in
its sole and absolute discretion), any and ali accoun‘s zrd manies heid in possession of Morigagee
for the benefit of Morgagor.

IV. GENERAL

- 4.1. Permitied Acts. Mortgagor agrees that, without aifecting or diminishing in
any way the liability of Mortgagor or any other person (except any persou exrressly released in
writing by Mortgagee) for the payment or performance of any of the L.abjlities or for the
performance of any obligation contained herein or affecting the lizn hereof upop ¢he Collateral
or any part thereof, Mortgagee may at any time and from time to time, without noace to or the
consent of any person release any person liable for the payment or performance of any of the

Liabilities; extend the time for, or agree 1c 2lter the serms of payment of, any indebtedness under

the Note or any of the Liabilities; modify or waive any obligation; subordinate, modify or
otherwise deal with the lien hereof; accent ardditional security of any kind; release any Coilateral
or other property securing any or 2li of the Liabilities; make releases of any portion of the
Premises; consent to the making of any map or plat of the Premises; consent to the creation of
a condominium regime on all or any part of the Premises or the submission of all or any part of
the Premises to the provisions of any condominium act or ary similar provisions of law of the
state where the Premises are located. or to the creation of ary easements on the Premises or of
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. any covenants restricting the use or cccupancy thereof; or exercise or refrain from PXercising, or
waive, any right Mortgagee may have hereunder or under any of the other Loan Documents,

4.2, Expenses. Mortgagor agrees to indemnify Mortgagee. and hold Mongagee -
harmless, from and against all {oss, damage and expense, including (without limitation) reasonable
attorneys’ fees, incurred in connection with any suit or proceeding in or to which Mortgagee may

- pay or incur in connection with any suit or proceeding in or to which Mortgagee may be made
or become a party, which suit or proceeding does or may affect all or any portion of the Collateral
or the value, use or operation thereof or this Mortgage or the validity, enforceability, lien or
priority hareof or of any of the Liabilities or indebtedness secured hereby. All expenses for which
Mortgager is required to reimburse Mortgagee shall be reasonabie. '

Y S AR TN LR W

43, Loan Documents. Mortgagor covenants that it will timely and fully pesform

and satisfy all th: t2rms, covenants and conditions of any and all Loan Documents under which
it is obligated.

4.4 Securicv Aareement: Fixture Filing. ' This Mortgage. to the extent that it
<onveys or otherwise deals with personal property or with items of personal property which are
or may become fixtures, shall ‘also be construed as a security agresment under the Uniform
Commercial Code as in effect in the st:te in which the Premises are iocated, and this Mortgage
constitutes a financing statement filed 45 a fixture filing in the Official Records of the County
Recorder of the County in which the Pren/ises are located with respect 1o any and al? fixtures
included within the term "Collateral” as usec hirein and with respect to any Goods or other
personal property that may now be or hereafter secome such fixtures. '

4.5. Defeasance. ‘Upon full payment ¢ all indebtedness secured hereby and
satisfaction of all the Liabilities in accordance with their re;pective terms and at the time and in
the manner provided, and when Morgagee has no further chiigation to make any advance, or
extend any credit hereunder, under the Note or any of the Loan Dozurients, this conveyance shail
be nul! and void, and thereafter, upon demand therefor, an appropriate instument of reconveyance
or release shall in due course be made by Mortgagee to Mortgagor upon payinent by Mortgagor
to Mortgagee of a reasonable release fee.

4.6. Partial Release. If the Premises are submitted to the provisions of be Iilinois
Condominiwn: Property Act, then in that event, Morgagee will release any unitsold upon receipt
of the greater of the Net Procseds of sale of such unit as hereinafter defined, or Two Hundred

Seventy Thousand and No/100 Dollars ($270,000.00). Net proceeds of sale are gross sales price
less:

L
(a) Title and Escrow charges; g
- 2
(b) Sates Commissions; e
S .
(c) Reasonable Legal Fees: T
-29-
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(d) Customary Prorations; and
(e) Documentary Stamps.
4.7. Notices. Fxcept as otherwise provided herein, all notices or other

communications hereunder shall be sufficiently given and shall be deemed given when delivered
by hand deiivery, overnight courier service, or on the second day after being sent, by registered
or certified mail, first class postage prepaid, return receipt requested, addressed to the addresses
set forth below, whether or not actually received or accepted by the addressee. Such notices shall
be given as follows:

If to Maiigagor: Stonegate Development L.1.C.
&fo Metropolitan Real Estate Co.
2000 Spring Road
Qak Brook, iilinois 60321

with a cepy to: Marjorie C. Howard
Katz, Randall & Weinberg
311 W. Wacker Drive, Suite 1800
cricago, IL 60606

If to Mortgagee: Highland -Community Bank
1701 W. &7k Sireet
Chicago, Hhinois 60620
Atiention: Daniei A. Smith

with a copy to: Sachnoff & Weaver., Ltd
30 South Wacker Drive -
Suite 2900
Chicago, Illinois 60606
Attn: Emest D. Simon. Esq.

Any party hereto may, by notice given hereunder, designate any further or ciffeent addresses to
which subsequent notices, certificates or cther communications shall be sent. Waotices delivered
by facsimile or telecopy shall not be deemed sufficient.

48.  Successors: Mortgacor: Gender. All provisions hereof shall inure to and bind
the parties and their respective successors, vendees and assigns. The word "Mortgagor” shall
include ail persons claiming under or through Mortgagor and 2!] persons liable for the payment
or performance of any of the Liabilities whether or not such persons shall have executed the Note
or this Mortgage. Wherever used. the singular number shall include the plural, the plural the
singular, and the use of any gender shall be applicable to all ganders.

-30-
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- 49, Care by Mortgagee. Morigagee shall be deemed to have exercised reasonable
care in the custody and preservation of any of the Collateral in its possession if it takes such action
fer that purpose as Mortgagor requests in writing, but failure of Mortgagee 1 comply with any
such request shall not be deemed to be (or to be evidence of) a failure to exercise reasonable care,
and no failure of Mortgagee to preserve or protect any rights with respect to such Collateral
against prior parties, or to do any act with respect (0 the preservation of such Collateral not so
requested by Mortgagor, shall be deemed a failure to exercise reasonable care in the custody or
preservation of such Collateral.

4.10. Application of Pavments. Notwithstanding anything to the contrary contained
herein.orin ~.ny other Loan Docuiment, Mortgagee shall have the sole, exclusive and unreviewable
right unilatzrly (and without notice to or the consent of any person) to allocate any and all

payments which may be received by or tendered to Mortgagee made by the Mortgagor or any

other person (mcinding, without limitation, any guarantor now or hereafter existing) at any time
or from time to time 4n-; which relate in any way to the sums advanced under the Note, hereunder
or any of the other Loar Documents in any order of priority as Holder, in its sole and exclusive
discretion determine to: (i) thz nayment of any costs and expenses incurred by Holder her=of to
enforce any rights hereunder or rnder the other Loan Documents or to preserve or protect the
Property, {ii) accrued but unpail imeres?, penalties and late payment fees, (iti) principal.

4.11, Represertation by Counsel. Morigagor hereby represents and warrants that
Mortgagor has been represented by comnpetent counsel of its choice in the negotiation and
execution of this Mortgage, the Note and the other Loan Documents, and that Mortgagor has read
and understood this Mortgage, the Note and the-otier Loan Documents and intends to be bound

hereby.

4.12. No Obligation on Mortgagee. This Mortgzge is intended only as security for
the Liabilities. Anything herein to the contrary notwithstanding, (1) Morigagor shali be and remain

liable under and with respect to the Collaterat 1o perform all of the obligations assumed by it under”

or with respect to each thereof, (ii) Mortgagee shiall have r.o obligation or liability under or with
respect to the Collateral by reason of or arising out of this Mortgage, zad (iii) Mortgagee shail
not be required or obligated in any manner to perform or fulfil] any ofthe obligations of
Mortgagor under, pursuant to or with respect (0 any of the Collateral.

4.13. No Waiver; Writing. No delay on the part of Mortgagee in the exercise of

‘any right or remedy shall operate as a waiver thereof, and no single or partial =ercise by

Miortgagee of any right or remedy shall preclude other or further exercise thereof or the exercise

-of any other right or remedy. The granting or withholding of consent by Mortgagee to any

transaction as required by the terms hereof shall not be deemed a waiver of the right to require
consent to future or successive iransactions. '

4.14, Governing Law. The parties agree that the Federai or state courts in Illinois

~ are a proper forum and shall be the only forum for the resclution of any and all disputes of any

nature which may arise between the parties to this Morigage. No party to this Mortgage shall

=31-
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attempt to change venue from a court in llinois to a court in any other jurisdiction. Whenever
possible, each provision of this Mortgage shall be interpreted in such manner as to be effective
and valid under applicable law, but if any provision of this Mortgage shall be prohibited by or
invalid under applicable law, such provisicn shail be ineffective to the extent of such probibition
or invalidity, without invalidating the remainder of such provision or the remaining provisions
of this Mortgage. '

4.15.. Waiver. Morigagor, on behalf of itself and all persons now or hereafter
interested in the Premises or the Collateral, 10 the fullast extent permitted by applicable law hereby
waives all tights under all appraisement, homestead, moratorium, valuation, exemption, stay,
extension, aud redemption statutes, laws or equities now or hereafter existing, and hereby further
waives the pleating of any statute of limitations as a defense to any and all Liabililies secured
by this Mortgas, and Mortgagor agrees that no defense, claim or right based o any thereof will
be asserted, or may e enforced, in any action enforcing or relating to this Morigage or any of
this Collateral. Without limiting the generality of the preceding sentence, Mortgagor, on its own
behalf and on behalf u{ each and every person acquiring any interest in or title to the Premises
subsequent to the date or'-this Mortgage, hereby irrevocably waives any and all rights of
redemption from sale under any order or decree of foreclosure of this Mortgage or under any
power conitained herein or under any sale pursuant to any statute. order, dectee or judgment of
any coutt. Mortgagor, for itself and 1t 11 persons hereafier claiming through or under it or whe
may at any tiree hereafter become noldess of liens junior to the tien of this Mortgage, hereby
expressly waives and releases all rights o carect the order in which any of the Collateral shall
be soid in the event of any sale or sales pursuaiit hereto and to have any of the Collateral and/or
any other property now or hereafter constituting sccurity for any of the indebiedness secured
hereby marshalled upon any foreclosure of this Morigapz or of any other security for any of said
indebiedness.

4.16. No Merger. It being the desire and intenrion of the parties hereto that this
Mortgage and the lien hereof do not merge in fee simple titie o the Premises, it is hereby
understood and agreed that should Mortgagee acquire an additional cr other interests in or to the
Premises or the ownership thereof, then, unless a contrary intent is menifested by Mortgagee as
evidenced by an express statement to that effect in an appropriate document, culy recorded, this
Mortgage and the lien hereof shall not merge in the fee simple title, toward the.end that this

Mortgage may be foreclosed as if owned by a sivanger to the fee simple title.

4.17. Mortgagee Not a Joint Venturer or Partner. Mortgagor and Mortgagee
acknowledge and agree that in no event shall Morigagee be deemed to be a partner Of joint
venturer with Mortgagor. Without limitation of the foregoing, Mortgagee shall not be deemed
to be such a partner or joint venturer on account of its becoming a mortgagee in possession or

' exercising any rights pursuant to this Mortgage or pursuant to any other instrument o document

evidencing or securing any of the Liabilities secured hereby, or otherwise.

4.18. Time of Essence. Time is declared to be of the essence in this Mortgage, the
Note, and any T.oan Documents and of every part hereof and thereof.

-30-
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4.19. Construction Loan Agreement. Mortgagor has executed and delivered to and

with the Mortgagee the Loan Agreemeat in connection with the construction and erection of

certain improvements upen the Real Estate and the disbursement of all or any part of the
indebtedness for the purpose of financing the costs thereof, a portion of which loan may be
disbursed on a revolving basis. The Loan Agreement is hereby incorperated herein by this
reference as fully and with the same effect as if set forth hereir at length. Mortgagor hereby
agrees to duly and punctually perform, observe and pay or cause o be duly performed, observed
and paid all of the tezms, conditicrs, provisions and payments provided for in the Loan Agreement
to be performed, observed or paid by any party thereto other than Mortgagee. If there shall be
any incorasiency between provisions of this Mortgage and the Loan Agreement, Mortgagee shall
have the option of determining whick of such inconsistent provisions shall prevail.

4.20. Construction Mortgage Obligatory Futurs Advances.
(a) Mcrizagor covenants and agrees that, in accordance with the provisions of the

Loan Agrsement, all of the-finds advanced and to be advanced hereunder and thereunder have
been and will be used exclusively to pay the costs of acquiring the Land and the construction of
the Improvements and that thi¢ initrument consiitutes a "Construction Mortgage" within the
meaning of Section 9.313(c) of thie)illinois Uniform Commercial Code. All advances and
indebtedness asising or accruing under the Loan Agreement from time 10 time, whether or not
she total amount thereof may exceed the _oan Amount or the face amount of the Note, shall be
secured hereby. If there shatl be any inconsistercy between provisions of this Mortgage and the
Loan Agreement, Mortgagee shall have the option of determining which of such inconsistent

_provisions shall prevail.

(b) This Mortgage is granted to secure tuuie advances and loans from Mortgagee
to Mortgagor as provided in the Loan Agreement and costs ard e):;penses of enforcing Morigagor’s
obligations under this Mortgage and the other Loan Documents.-All advances, disbursements or
other payments required by the Loan Agreement are obligatory advarnces up to the credit limits
established therein and shall, to ihe fullest extent permitted by law, have priority over any and
all mechanics’ liens and other fiens and encumbrances arising after this Morigage is recorded.

421. Fees. Costs and Expenses. Any fees, costs or expenses for which Mortgagor
is required to reimburse Mortgagee shall be in a reasonable amount.

[N WITNESS WHEREOF, thie undersigned have executed and delivered this Mortgage
in Chicago, Illinois on the day and year first above written.
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iN WITNESS WHEREOF, LaSalle National Trust N.A. not personaily but as Trustee as
aforesaid, has caused these presents to be signed by ore of its Vice Presidents or Assistant Vice
Presidents and its corporate seal to be hereunto affixed and attested by its Assistant Secretary, the

day and year first above written. /_\
By: K_%MM‘

Vice President

1 g . joad - A . L -
nbaded Foo b BEIL JNYYGEN e

- ATTEST:
Attest 723l nald B L4
Assistant SéCretary
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DATED ~Frituary 5, 1996 ¥DER TRUST ¥0. 119986

nmmammmmmnmormmmmmmm

This Noctgage o~ Trust Deed in the asture of a aortgage is executed by L4
SALLE WATIONAL TRUSY, N.A., not pecsonally, but as Trustes under Trust B,
116936 ia the execrise of the pover and authority conferred upon and vested
16 1t &5 such Trustee {ind sald LA SALLE WATIONAL TRUS?, %.A. hereby varreats
that it possassss full jores and authority to execute the Instrusent) and it
{3 erpressly undtrstood & agresd that oothing contelnsd hacele or in the
note, or in any othar tnatcrant glven to evidence the indebtedness secursd
hereby shall be conatrued as creat any llability ca the part of caid
soctgasor ¢ grantor, or M said L4 SALLE WATIOWAL TRUS?, N.A. personally W
pay said oote or &y Intacest that a2y accrue thareon, of any {ndebledness
accruing hereunder, or to perfora any Znvenant, either express or implied,
herein contalned, all sued Lisbility, L2767y being hereby crpresaly ¥

the sortgages of Trustes under sald Touat Dest, the legal cvnars or holders of

the note, and by evary parson nov or hereafler clalaing say right or securit?
hersunder; snd that so fer as the wortgagor or grantor and 3aid LA SR
MATIONAL TROST, V.A. persocally are concerned, ta legal holders of the ote
and the ownsr or owmers of ay Lndebtedness accrilrz bersunder shall look
solely to the preaises hesebdy sortgaged or coaveyed foi the pagment thereof by
the enforcement of the llea created in the zanner heivia aod In said pote
provided or by actice to enforce iha personal liadility «f tye guarantor or

wors, Lf any. Trustes does not warrant, {ndeanify, deie:c title

{¢ respensitle for sy sovironsental damage.

~34a-
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STATE OF ILLINOIS )
} S8
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, DO

- HEREBY CERTIFY, that the above named Vice President and Assistant Secretary of the LaSalle

National Trust N.A., a National Banking Association, personally known to me to be the same
person whose pames are subscribed to the foregoing instrument as such Vice President and
Assisiant Sceretary respectively, appeared before me this day in person and acknowledged that
they signed and delivered the said instrument as'their cwn free and voluntary act and as the free
and voluntary act of said National Banking Association, as Trustee, for the uses and purposes
therein set forth; ard the said Assistant Secretary then and there acknowledged that said Assistant
Secretary, as custodiur. of the corporate seal of said National Banking Association, caused the
corporate seal of said/National Banking Associaticn: to be affixed to said instrument as said

~ Assistant Secretary’s own free and volumiary act and as the free and voluntary act of said National

Banking Association for the-usis and purposes therein set forth.

. Given under my hand and Moiarial Seal
H
Date 71 }(‘]’/4&,
"é“ﬁ“':trﬁ'&"'t"* ~

r Y o L
noEFiOLAL SEAL 7
% SACHKIE FELOEN w3 F o
HITARY PUaLIC STATE OF LM s A .

ANCIS & -
Wy Camimiasat Exprog 12/1588 ; Notary Public
UK !
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EXHIBIT A

Description of the Land

Y S PO TR L I

P.IN.: 14-33-316-014 AND 015

Commonly Known As:  1925-27 N. Mohawk
Chicago, Ilinois

LOT 36 AND 37 IN CHARLES J. HOBBS SUBDIVISION OF BLOCK 52 OF CANAL
TRUSTEES’ SURIMVISION OF THE EAST 172 OF THE SOUTHWEST 1/4 OF SECTION 33,
TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

-36-
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Permitted Exceptions

1995 Real tstate Taxes
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EXHIBIT C

PROMISSORY NOTE

LASALLE NATIONAL TRUST N.A. TRUST NO. 119986

$1,600,000.00 Chicago, illinois
January (1996

FOR VALUE RECEIVED, the undersigned, LaSalle National Trust, N.A. as Trustee, and
riot individually, »oder a Trust Agreement dated December 15, 1995 and known as Trust No.
119986, ("Maker") iiercby promises to'pay 10 the order of Highiand Commurity Bank, {"Holder"),
at Holder's principa! ofrire at 1701 W. 87th Street, Chicago, [llinois 60620-4899 or at such other
place or places as Holaer herzof may from time to time designate in writing, the principal sum
of One Million Six Hundred-1%ousand and no/100 Dollars (51,600,000.00} or so much thereof
as may from time to time be jadv anced hereunder, with interest on the principal balance
outstanding from time to time, ali 25 ereinafter set forth. a

1. .Intérest Rate: Monthiv Pay nents.

(2) Interest Rate. From the date of aishursement of funds until the occurrence of an
event set forth in subsection 1(b) b4low, the principal balance from time to time
unpaid shall bear interest at the rate oi Caz (1%) per annum in excess of Holder’s
prime rate adjusted from time to time as Holder adusts its prime rate (the "Interest
Rate"). The prime rate is not necessarily ne’lowest rate Holder charges its
customers. If funds are disbursed into an escrow 2 the direction of Mzker, inierest
shall be charged from the date of deposit into the €scrow.

(o)  Default Rate. After the earlier of (i) the Maturity Date (as hereafter defined),
whether by acceleration or otherwise, or (ii) upon the occu.rence of any default
in the paymer:t of any installment of principal and/or interest up 102 date dee and
payable, or (jii) the occurrence of any other Event of Default (as iteirafter defined)
hereunder, the toial unpaid indebtedness hereunder shail bear interesi 2 the greater
of the rate of eighteen percent (18%} per annum oF the Inierest Rate plus four (4%)
percent (the "Default Rate"). '

(c)  Computation of Interest. Interest shall be computed on the basis of a 360 day year
and charged for the actual number of days elapsed.

(d)  Monthly Pavmerts. Maker shali make successive monthly installment payments
of interest only commencing on the first day of the month following the initial
disbursement of funds hereunder, and on the 1st day of each and every month
thereafier through and including January % , 1997.
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(¢)  Late Payment Fee. Maker acknowledges that any late payment by the Maker to
Holder of principal, interest or any other amount required to be paid under this
Note or the other Loan Documents (defined below) will cause Holder to incur costs
not contemplated by this Note or the other Loan Documents the exact amount of
which is difficult and impractical to ascertain. Maker shali pay Holder a late
sayment fee of five percent (5%) of any payment of principal, interest or other
amount to be paid under this Note or any other Loan Document which is not
received by Holder on the date when due. The Jate payment fee provided for
herein shall be in addition to any interest owed at the Default Rate and shall be
payable for each month or partial month during which payment is late.

(f) '.“andatory Payment of Principal. Borrower shall pay to Bank, as a mandatory
pavaent, the proceeds of insurance set forth in Section 4{c) of the Loan
Agresmzat. All mandatory payments made pursuant 10 this Section (f) shall be
applied 1 the Liabilities in accordance with the terms herecf, shall be in addition
to and not ir: ieu of the monthly installments of interest set forth herein, and shall
not reduce the‘monthly installment of interest set forth in Section 1(d) hereof.

2. Maturity Date. Extensions

(3)  Maturitv Date. The entire principal balance of this Note then outstanding, pius any
accrued and unpaid interest thereon shall be due and payable on February 1, 1997
or such earlier date on which sai( a:nount shal! become due and payable on account
of acceleration by Holder (the "Matuiry Date”). Maker promises to pay to Holder
hereof principal and interest in the amouts and at the times provided in Section
| above. Maker agrees that, on the Manzity Date, Maker will pay to Holder the
entire principal balance of this Note then outs anding, together with all accrued and
unpaid interest, all penalties and late payment fers hereunder.

3. Payment Prior to Maturity Date. This Note may bé prenaid in whole or in part
upon two (2) days prior written notice to Holder without penalty.

4, Making of Payments. Each payment (including prepayments) of priacipal, interest,
or any other amounts of any kind with respect to, this Note shall be made by the Mdker to Holder
hereof at Holder's office in Chicago, Ilinois (or at any other place which Holder niy hereafter
designate for such purpose in a notice duly given to the Maker hereunder), not Jater than one-thirty

p.m., Chicago time, on the date-due therefor; and funds received after that hour shall be deemed

1o have been received by Holder on the next following business day. Whenever any payment to

 be made under this Note shall be stated to be due on 2 date which is not a business day, the due.

date therefor shall be extended to the next succeeding business day. Unless Maker is otherwise

directed in writing by Holder, all payments and prepayments hereunder shall be paid in

immediately avaiiable funds in Chicago, [ilinois.
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3. Default; Remedies. Any oneofthe following occurrences shall constitute an "Event
of Default” under this Note:

4] failure by the Maker to make any payment of principal, interest or late
payment fee when the same becomes due and payable and such failure continues for a
period of ten (10} days ufter the due date thereof;

Cer ENUE e e A -
R N N T AP

(it) failure by Maker to perform any obligation under, or the occurrence of
any other default with respect to any provision of this Note (other than as specifically
desréihed in any other provision of this Section 5) and the continuation of such default
for.a reriod of thirty {30) days after written notice thereof to the Maker. If Borrower is
diligenidv’ pursuing a cure of the default this period shall be extended by an additional
thirty (35} 22ys;

(ii) “he occurrence of any Event of Default with respect to any provision
of any other Loan Decument (other than as specifically described in any other clause of
this section 3), which-is si0t cured within the time period provided therefor, if any.- With
respect to any event or occurrence which constitutes an Event of Default hereunder solely
by reason of its constituting d default or Event of Default under another document of
instrument, to the extent (if any; tat such other documert or instrument provides a grace
or cure period with respect to sucl default, the same grace or cure period, and only such
pericd, shall apply with respect there’o uader this Note.

(iv) If Maker:

(A) except for sales or iadividual condominium units, directly
or indirectly sells, contracts to sell; assigns, transfers, conveys, leases
(other than in the ordinary course of business) or disposes of the
Property (defined below), or any part :hersof or any interest or estate
therein, whether legal, equitable, beneficiui-or possessory (including
(i) any conveyance into trust of (ii) any convey<rnce, sale or assignment
of the beneficial interest in any trust holding titie «© the Property;

(B)  subjects or permits the Property, or any portion thereof or
interest {whether legal, equitable, beneficial or otherwise) 47 estate in .
any thereof (including the right to receive the remts and profits
therefrom) directly or indirectly, to any moitgage, dead of trust, iien,
claim, security intetest, encumbrance or right (whether senior or junior
to, or on a parity with, the Mortgage), except any such security interest
in faver of Holder;

(C)  subjects the beneficial interest under any trust holding title

to the Property, or any portion thereof or interest therein (whether legal,
equitable, beneficial or otherwise) or estate in any thereof (or permit the

3-
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same to be subjected), directly or indirectly, to any mortgage, deed of
trust, lien, <laim, security interest, encumbrance. collateral assignment
or right, except any such assignment in favor of Holder.

(v)  If Maker, any guarantor of the indebtedness, or any one or more of them shall fail
to pay its debts, make an assignment for the benefit of its creditors, or shall commit
an act of bankruptcy, or shall admit in writing its inability to pay its debts as they
become due, or shall seek a coraposition, readjustment, arangement, liquidation,
dissolution or insolvency proceeding under any present of future statute - law, or
shall file a petition under any chapter of the Federal Bankruptcy Code or any
similar law, state or federal, now or hereafter existing, or shall become "insolvent’

4 that term is generally defined under the Federal Bankuptcy Code, or shall in’

eny involuntary bankrupicy case commenced against it file an answer admitting
inss(vency or inability to pay its debis as they become due. or shal! fail to obtain
a dismicss! of such case within forty-five (45) days afier its commencement OF
convert-4ié case from one chapter of the Federal Bankruptcy Code to another
chapter, or Le/(:% subject ef an order for relief in such bankruptcy case, or be
adjudged a bankryipt or insolvent, or shall have a custodian, trustee or receiver
appoint for, or have-eny court take jurisdiction of its property, or any part hereof,

in any proceeding fo: t'ie purpose of ranrganization, arrangement, dissolution or

liquidation, and such cusiodian, trustee, liquidator or receiver shall not be
discharged, or such jurisdictio stiall not be relinquished, vacated or stayed within
sixty (60) days of the appointmea,

Upon the occurrence of any Event of Default hereunde:, the entire outstanding principal balance
and any uapaid interest, penalties or late payment fees then acerued under this Note, shall, at the
option of Holder hereof and without demand or notice of any iz to the undersigned or any other

person (including, but not limited to, any guarantor now s Lereafter existing), immediately

become and be due and payzble in full. In such event, Holder chal! have and may exercise any
and a!l rights and remedies available at law or in equity in additioi ic any and all rights and
remedies provided in any of the other Loan Documents.

6, Application of Pavraents. Holder shall have the sole, exclusive a4 unreviewable
right unilaterally (and without notice to or the consent of any person) to allocd’c any and all
payments which may be received by or tendered to Holder made by the Maker or-any otber person
(including, without limitation, any guarantor now or hereafter existing) at any time o from time
1o time and which relate in any way to the sums advanced hereunder or any of the other Loan
Documents in any order of priority as Holder, in its sole and exclusive discretion determire t0:
(i) the puyment of any costs and expenses incurred by Holder hereof to enforce any rights

. hereundar or under the other Loan Documents or to preserve or protect the Property, (ii) accrued

but unpaid interest, penalties and late payment fzes, and (iii) principal.

Notwithstanding the foregoing, in the event Maker makes a payment at any time during
the term hereof in excess of the amount then due and &t the time of such payment no interest.

4
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fecs, or penalties are then accrued and unpaid, the amount of such payment shall be applied to
principal.

7. Captions. Any headings or captions in this Note are inserted for convenience of
reference only. Such headings or captions shall not be deemed to constitute a part hereof, nor
shall they be used to construe or interpret the provisions of this Note. As used herein, the term

Holder refers to Highland Community Bank, Bank, its successors, assignees and any person |
claiming by, through or under said entity.

A,
',

8. Waiver. Makes, for itself and for its successors, transferees and assigns hereby
irrevocably (ivwaives diligence, presentment and demand for payment, proest, notice, notice of
protest and norp2yment, dishonor and riotice of dishorior and all other demands or notices of any
and every kind «abzreoever, and (ii) agrees that this Note and any or all payments coming due
hereunder or under anv-of the other Loan Documents may be extended from time to time in the
sole discretion of Hold“r hereof without in any way affecting or diminishing Maker’s liability
hereunder. '

No extension of the time for ény payment due hereunder or under any of the other Loan
Documents made by agreement wiin any person now or hereafter iable for payment of this Note
or any other Loan Document shall operate to release, discharge, modify, change or affect the

original liability under this Note or any viner Loan Document, either in whole or in part.

No delay in the exzrcise of any right or “emedy hereunder by Holder shall be deemed to
be a waiver of such right or remsdy, nor shall the ex<reise of any right or remedy hereunder by
Holder be deemed an election of remedies or a waiver of any other right or remedy. Without
limiting the generality of the foregoing, the failure of Holder promptly after the occurrence of
any default hereunder to exercise its right to declare the inde btedness remaining unmasured
nereurder to be immediately due and payable shall not constiniie-a waiver of such right while
such default continues nor a waiver of such right in connection witi 2ny future default.

No waiver or limitation of any right or remedy hereunder by Hoider shall be effective
unless (and any such waiver or limitation shall be effective only to the extert) € rpressly set forth
in a writing, signed and delivered by Holder to Maker. No notice to or demand o Maker in any
case shail entitle Maker to any other notice or demand in similar or other circumstarces, nor shall
such notize or demand- constitute a waiver of any rights or remedy of Holder to 2ay nther or
further actions. In its sole discretion, Holder may, at any time and from time to time, waive any
one or more of the rights or remedies contained herein, but such waiver in any instance or under
any particular circumstance shall not be deemed to be a waiver of such rights or remedies in any
other instance or under any other circumstance. ‘

9.  Payment of Costs. The undersigned hereby expressly agrees that upon the

-~ occurrence of any Event of Default under this Note, the undersigned will pay to Holder, on
demand, all costs of collection and enforcement of every kind, including (but not limited to) all
reascnable atiorneys’ fees, court costs, and other costs and expenses of every kind incurred by
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Holder in connection with the enforcement hereof or the protection or realization of any or all
of the security for this Note, whether or not any lawsuit is filed with respect thereto.
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10.  Security.

w3

(2)  This Note is secured by, inter alia, a Mortgage, Assignment of Leases and Pents,
Security Agreement and Financing Statement bearing even date hercwith (the "Mortgage"), made
and granted by Maker, as mortgagor, 1o Holder, as mortgages; which is a lien on real esiate in
Cook County, Illicois (the "Property”), and which also creates a security interest in personal
property lccated thereon or utilized in connection therewith. The indebtedness evidenced by this
Note is father evidenced and secured by that <ertain Constructionn Loan Agreement by and
between Holder and Maker dated even date herewith (the "Loan Agreement”). This Note,
Mortgage, the Loan Agreement, together with all such agreements, loan agreements, security
agreements, assignraes, certificates, indemnifications, documents, notes, guarantees, pledges,
consents, contracts, ncdess, financing statements, hypothecation agreements, collateralassignments,
assignments, morigages, <iattel mortgages, 2nd insiruments given to evidence or secure the
indebtedness evidenced by fae. Note and all other written matter and all amendments,
modifications, supplements, extencions and restatements thereof and thereto, and all agreements,
notes, docurnents or instruments delivered in substitution therefor or in lieu thereof, whether
heretofore, now or hereafter executed oy or on behalf of Maker, guarantor, any One or more of
them, or any other persen or entity, delivered to Lender or any participant with respect 16 this

~ Note and the foan evidenced hereby are collestively referred io herein as the "Loan Dovuments.”
Reference is hereby made to the Mortgage, tiie J.oan Agreement and the other Loan Documents
for a statement of certain circumstances under wizh amounts due pursuant to this Note may be
accelerated and for a description of the property cove:et’ thereby and the nature and extent of the
security granted pursuant thereto.

1.  Notices. Any notice, demand, request or othet ~opimunication desired to be given
or required pursuant to the terms hereof shall be in writing and_ shall be delivered by personal
service or sent by registered or certified mail, return receipt requested: postage prepaid, acdressed
as follows or to such other addsess as the parties hereto may designate i writing from time to
time: '

If to Maker: Stonegate Development L.L.C
¢/o Metropolitan Real Estate Co.
2000 Spring Road
Oak Brook, IL 60521

With a Copy to: Marjorie C. Howard
Katz, Randall & Weinberg
333 W. Wacksr Drive, Suite 1800
Chicago, IL 60606 .
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If to iolder: Highland Community Bank
1701 W. 87th Street
Chicago, IL 60620
Attn: Daniel A. Smith

With a Copy to: Sachnoff & Weaver, Ltd.
30 S. Wacker Drive
Chicago, IL 60606
Attn:  Emest D. Simon. Esq.

Aty zuch notice, demand, request or other communication shali be deemed given when
personally delivered cr if mailed two (2) days after deposit in the mail.

12.  Time of the Essence. Time is hereby declared to ve of the essence of this Note
and of every part hereol,

13. Governing Law 2ud Jurisdiction. This Note has been executed and delivered at

Chicago, [llinois, and shall be goveined by and construed in accordance with the internal laws-

of the State of Ilinois. In any contraversy, dispute or question arising hereunder or under the
other Loan Documents, Maker hereby zonsents to the exercise of jurisdiction over its person and
property by any court of competer: jurisi:ction s'iuated in the State of Illinols (whether it be 2
court of such State, or a court of the Uritca States of America situated in such State). In
cornection therewith, Maker agrees to submit to; and be bound by, the jurisdiction of such court
upon Holder’s mailing of process by registered o rertified mail, return receipt requested, postage
prepaid, to the Maker at its address for receipt of notizes under this Note. -

'14.  Holder Not Partner of Maker. Under no circumstances whatsoever shall Holder
of this Note be deemed to be a partner or a co-venturer with Maker. Maker shall not represent
10 any person that Maker and Holder are partners or co-venturers. -Any and all actions by Helder
in exercising any rights, remedies or privileges hereunder or in enfzrzing this Note or the other

" Loan Documents shall be exercised by Holder solely in furtherance of it¢ tole as a secured lender.

15.  Severability. In the event any one or more of the provisions of fiis Note shall for
any reason be held to0 be invalid, illegal or urerforceable, in whole or in part Orin any respect,
or in the event any one or more of the provisions of this Note operate or would praspectively
operate to invalidate this Note, then, and in either of such events, such provision 67 provisions
only shall be deemed null and void and shall not affect any other provision of this Note and the
remaining provisions of this Note shall remain operative and in full force and effect.

16.  Joint and Several Liabilitv. All obligations, liabilities, covenanis and agreements
of Maker hereunder are joint and several.

' 17.  Usury. ‘The provisions of this Section 17 shall govern and control over any
irreconcilably inconsistent provision contained in this Note or in any other document evidencing

-7-
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or securinig the indebtedness evidenced hereby. Holder hereof shall never be entitled to receive,
coliect, or apply as interest hereon {for purposes of this Section 17, the word "interest" shall be
deemed to include any sums treated as interest under applicable iaw governing matters of usury
and unlawful interest), any amount in excess of the Highest Lawful Rate (hereinafter defined) and,
in the event Holder ever receives, collects, or appiies as interest any such excess, such arount
which would be excessive interest shall be deemed a partial prepayment of principal and shall
be treated hereunder as such; and, if the principal of this Note is paid in full, any remaining excess
shall forthwith be paid to Maker. In determining v/hether or not the interest paid or payable,
under any specific contingency, exceeds the Highest Lawful Rate, Maker and Holder shall, to the
maximur> extent permiited under applicable law, (i) characterize any non-principal payment as
an expense, fee or premium rather than as interest, (ii) exclude voluntary prepayments and the
effects thereof, and (iii) spread the total amount of interest throughout the entire contemplated
rerm of this Ne(e. provided. that if this Note is paid and performed in fult prior to the end of the
full contemplated te:m hereof; and if the interest received for the actual period of existence hereof
exceeds the Highest Lawful Rate, Holder shall refund to Maker the amount of such excess or
credit the amount of ‘sich excess against the principal of this Note, and. in such event, Holder
shall not be subject to aiy nenalties provided by any laws for contracting for, charging or
receiving interest in excess of the Highest Lawful Rete. "Highest Lawful Rate" shall mean the
maximurs rate of interest which Holder is allowed to contract for, charge, ke, reserve or receive
under applicable iaw after taking ini¢ &vcount, to the extent required by applicable law, any and
all relevant payments or charges hereuriicr. :

18,  Waiver of Jury Trial. MAKERPEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY ‘WAIVES THE RIGHT 1A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, ARISING OUT-OF, UNDER OR IN CONNECTION WITH
THIS NOTE OR ANY OTHER LOAN DOCUMENT OR ANY COURSE OF CONDUCT,
COURSE OF DEALINGS, STATEMENTS (WHEIHER VERBAL OR WRITTEN) OR
ACTIONS OF EITHER PARTY. MAKER HEREBY EXFRESSLY ACKNO-VLEDGES THIS
WAIVER IS A MATERIAL INDUCEMENT FOR HOLDER U ACCEPT THIS NOTE AND “
TO MAKE THE LOAN EVIDENCED HEREBY AND BY THE OTHER LOAN DOCUMENTS. |

19.  Representation by Counsel. Maker hereby represents ans warrants that it has
ceasulted and corferred with competent legal counsel of its choice before executing this Note and
all other Loan Documents. Maker further represents and warrants that it has resd and understood
the terms of this Note and intends to be bound hereby.

61Y66096



'

.
.
‘
‘.
.
v L
. L
|
. "
,
]
)
A .
\
.
. ;
N v !
' .
i
1
.
L]
P
.
.
.
. LNl

1o,
-




T

| UNOFFICIAL COPY

' ,,, This note is executed by LaSalle National Trust N.A.. not personally but as Trusiee as
0 aforesaid in the exercise of the power and authority conferred upon and vested in them as such
3 Trustee, and is payable only out of the property specifically described in said Mortgage securing
3 the payment hereof, by the enforcement of the provisions contained in said Mortgage. No personal
4 liability shall be asseried or be enforceable against the promisor or any person intereste
3 beneficially or otherwise in said property specifically described in said Mortgage given to secure
£ the payment hereof, or in the property or funds at any time subject 10 said trust agreement, because

or in respect of this note or the making, issue or transfer thereof, all such liability, if any, being
expressly waived by each taker and holder hereof, but nothing herein contained shall modify or

' discharge the personal liability expressly assumed by the guarantor hereof, if any, and each
original and successive holder of this note accepts the same upon the express condition that no
duty shall r<si,upon the undersigned to sequester the rents, issues and profits arising form the
property descrived in said Mortgage, or the proceeds arising from the sale or other disposition
thereof, but that iz .case of default in the payment of this note or of any instalment hereof, the
sole remedy of the holder hereof shall be by foreclosure of the said Mortgage given to secure the
indebtedness evidenczg Gy this note, in accordance with the terms and provisions in said Mortgage
set forth or by action t¢ enforce the personal liability of the guarantor, if any, of the payment
hereof, or both.

LASALLE NATIONAL TRUST N.A. AS
TRUSTEE UNDER TRUST AGREEMENT

DATED DECEMBER 15, 1995 AND
KNOWN AS TRUST 119986 AND NOT
INDIVIDUALLY
By:_
Name:____
Title: e
ATTEST:
Name:
Title:
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