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THIS MORTGAGE AND SECURITY AGREEMENT made #:us 15th day of February, .
1996, by AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national ‘;
banking association, as successor trustee to FIRST CHICAGO TRUST COMPANY OF ..
ILLINOIS, a national banking association, not personally but solely as trustes-prisnant to Trust ™
Agreement dated August 20, 1993 and known as Trust Number RV-012195 ("l‘acﬁgagor“), in &

favor of AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGC, « national
banking association ("Mortgagee™);

WITNESSETH, THAT WHEREAS, Mortgagor is justly indebted to Morigagee tor money
borrowed in the principal amount of ELEVEN MILLION AND 00/100 DOLLARS
($11,000,000.00) (*Principal Amount"), as evidenced by note executed by Mortgagor of even date
herswith, made payable to the order of and delivered to Mortgagee (which note, together with any
and all other notes executed and delivered in substitution therefor or in renewal and extension
thereof, in whole or in part, are herein collectively referred to as "Note"), by the provisions of
which Mortgagor promises to pay, as designated by the legal owner and holder of Note, from time
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to time), Principal Amount, interest at the rate or rates specified in Note ("Note Rate") which
varies from time to time in accordance with a specified percentage in addition to "prime rate” or
"libor based rate”, as provided in Note, and all other sums due and owing pursuant to Note,
hereunder or under "Other Loan Documents* (as defined below) and advanced by Mortgagee 10
protect Morigaged Premises or to preserve the priority of the lien established hereby, PROVIDED
THAT such other sums shall not exceed one hundred fifty per cent [150%] of Principal Amount
{collectively "Indebtedness"), from the date of disbursement of Principal Amount, in the
installments set forth in Note, with a final payment of Indebtedness on December 31, 1997
("Maturity Date").

NOW, THEREFORE, to secure the payment of Indebtedness and the performance of the
terms, covenants, conditions and agreements contained herein and any and all other documents
executed and delivered to secure Indebtedness, including those executed by the owner of one
hundred percent (i02%) of the beneficial interest ("Beneficial Interest”) in mortgage
("Beneficiary") and irclading any guaranty ("Other Loan Documents"), Mortgagor, by these
presents, DOES HEREBY -GRANT, BARGAIN, SELL AND CONVEY to Mortgagee, its
successors and assigns, forever, the land legally described on Exhibit "A" attached hereto and
made a part hereof (“Land”), situated in the City of Chicago, TOGETHER WITH THE
FOLLOWING (collectively "Other anerests"):

A. All right, title and interest of Mortgagor, including any after-acquired title or
reversion, in and 1o the rights->f-way, roads, streets, avenues and alleys adjoining
Land.

All and singular the tenements, hereditaririns, easements, appurtenances, passages,
waters, water rights, water courses, ripsijan rights, other rights, liberties and
privileges thereof or in any way now or hereafier apperiaining, including any other
claim at law or in equity and any after-acquired irtie. franchise or license and the
reversions and remainder and remainders thereof.

All buildings and improvements, of every kind, nature and <cscription, now or
hereafter located and placed upon Land (collectively "Improverients”) and all
materials intended for construction, re-construction, alteratior zod repair of
improvements, which shall be deemed a part thereof immediately upon ¢ delivery
of the same, and all fixtures and articles of personal property now or hereafter
owned by Mortgagor and attached to or conteined in and used in connection with
Land and Improvements, including, but not limited to, all furniture, furnishings,
apparatus, machinery, motors, elevators, fittings, radiators, awnings, shades,
screens, blinds, office equipment, carpeting and other furnishings and all
plumbing, heating, lighting, ventilating, refrigerating, incinerating,
air-conditioning, electrical and sprinkler systems and equipment, if any, and
fixtures and appurtenances thereto ("Personal Property”) and all renewals or
replacements of Personal Property or articles in substitution therefor, whether or
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not the same are or shall be attached to Improvements in any manner, excepting
therefrom, however, any furniture, fixtures, equipment and articles of personal
property, regardless of the manner or mode of auachment, belonging to any
present or future tepant or lessee of Land and Improvements {collectively
"Occupancy Tenants") (any reference hereafter made to Personal Property shall be
deemed to exclude the same); IT BEING MUTUALLY AGREED that all of
Personal Property owned by Mortgagor and placed by it on Land and
Improvements shall, insofar as the same is permitted by law, be deemed to be
fixtures and a part of the realty and security for the payment of Indebtedness and,
as to any Personal Property not deemed to be fixtures and a part of Land and
Improvements, this Mortgage and Security Agreement shall be and is a security
agreement for the purpose of establishing a security interest in Personal Property,
rarsuant to the Uniform Commercial Code of the State of Illinois, and additional
security for the payment of Indebtedness and the performance of all ather obliga-
tions of nfortgagor herein and in Note and Other Loan Documents set forth,

All rents, issues, proceeds and profits accruing and to accrue from Land and
Improvements and 'l right, title and interest of Mortgagor in and to any and all
leases execuited now s hereafter on or affecting the same, whether written o1 oral,
and all other leases ard ngreements for the use thereof (collectively "Leases”),
together with all security (herefor and all monies payable thereunder, subject,
however, 1o the conditional permitsion of Mortgagee given to Mortgagor to collect
the rentals to be paid pursuant trerto.

All proceeds heretofore or hereafter ravable to Mortgagor and all subsequent
owners of Land and Improvements ("Prosscds”) by reason of loss or damage by
fire and such other hazards, casualties and coringancies (collectively "Casualty”)
insured pursuant to Insurance Policies, and all-gwards and other compensation
heretofore or hereafier payable to Morrgagor and al!'si:osequent owners of Land
and Improvements ("Awards") for any taking by conder:nation or eminent domain
proceedings, either permanent or temporary ("Condemnatiun”};-of all or any part
of Land and !mprovements or any easement or appurtenance thereof, including
severance and consequential damage and change in grade of streets. Proceeds and
Awards are hereby assigned 1o Mortgagee us collateral and Mortaugor and
authorizes, directs and empowers Mortgagee, at its option, on behalf of
Mortgagor, its personal representatives, successors and assigns, to collect and
receive the amounts thereof, to give proper receipts and acquittances therefor and,
after deducting expenses of collection, to apply the net proceeds received therefrom
as a credit upon any part, as may be selected by Mortgagee, of Indebiedness
(notwithstanding that the amount owing thereon may not then be due and payable
or that the same is otherwise adequately secured).
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For convenience, Land, Improvements and Other Interests are herein collectively referred
(0 as "Mortgaged Premises”.

TO HAVE AND TO HOLD Mortgaged Premises unto Mortgagee, ils successors and
assigns, forever, for the uses and purposes herein set forth (Mortgagor hereby RELEASING AND
WAIVING all rights under and by virtue of the homestead exemption laws of the State of Hlinois);
PROVIDED, HOWEVER, that if and when Mortgagor shall pay Indebiedness and shall perform
all of the terms, covenants, conditions and agreements contained herein and in Note and Other
Loan Documents, this Mortgage and Security Agreement, Note and Other Loan Documents shall
be released. at the sole cost and expense of Mortgagor; otherwise, the same shall be and remain
in full ferce and effect.

MORTCAGOR HEREBY FURTHER COVENANTS AND AGREES AS FOLLOWS:
1. PRIOKITY OF LIEN AND SUBORDINATE ENCUMBRANCES: This Mortgage

and Security Agreemen: s and shall remain a first and valid lien on Mortgaged Premises until the
payment i full of Indebtediecs ind Morigagor shall keep Mortgaged Premises free and clear of
superior or, except as permitted herety, subordinate liens or claims of every nature and kind, and,
shall not execute, deliver or grant wiv other mortgage, trust deed or security interest encumbering
Mortgaged Premises, now or at any tirae hereafter.

2. SUBRQGATION: To the e;tent that any part of Indebtedness is applied in
payment of any existing lien against Mortgaged “remises, or any part thereof, or, following the
date hereof, Morigagee pays any sum due pursuant io p2y provision of law or any instrument or
document establishing any lien prior or superior to <k lien of this Mortgage and Security
Agreement, Mortgagee shall have and be entitled to a lier-on Mortgaged Premises equal in parity
to that discharged and Mortgagee shall be subrogated to, recrive and enjoy all rights and liens
possessed, held or enjoyed by the holder of such lien, which shali ‘emin in existence and benefit
Mortgapee to secure the payment of Indebtedness. Mortgage: shall be subrogated,
notwithstanding its release of record, to morigages, trust deeds, superior titlsz, vendors' liens, and
other liens, charges, encumbrances, rights and equities on Mortgaged Prennises o the extent that
any obligation thereunder is paid or discharged from Indebtedness or cthrpayments by
Mortgagee.

3. PROMPT PAYMENT AND PERFORMANCE OF COVENANTS: Mortgagor
shall promptly pay Indebtedness as the same becomes due and shall duly and punctually perform
and observe all of the terms, covenants, conditions and agreements to be performed and observed

by Mortgagor as provided herein and in Note and Other Loan Documents.

4.  TAX AND INSURANCE DEPOQSITS AND APPLICATION: In addition to the
payment of Indebtedness, Mortgagor shall pay to Morigagee, ai Morigagee's election,
concurrently with the payments required pursuant to Note, an amount equal to the real estate taxes
and special assessments, if any. next due on Mortgaged Premises, together with the premiums
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which will next become due and payable on Insurance Policies, as estimated by Mortgagee, less
all surns previously paid therefor, divided by the number of months to elapse before one (1) month
prior to the dates when such taxes, assessments and premiums will become delinquent. Any funds
held by Mortgagee, or its duly authorized agent, will be held in trust for the purpose of paying
said real estate taxes, assessments and insurance premiums when the same become due and
payable, without any obligation of Mortgagee to pay interest thereon.

In the event that the amounts deposited with Mortgagee:

a) shall not be sufficient to pay said real estate taxes, assessments or insurance
premiums in full, when due, Mortgagor shall deposit with Mortgagee, or
its duly authorized agent, such additional amounts as shall be sufficient te
pay the same and if Mortgagor shall default in making such payments for
Gfteen (15) days following written notice from Mortgagee t¢ Mortgagor,
at ‘he option of Mortgagee, Indebtedness shall become immediately due and
payablc: or

are in excess o the amounts required to pay real estate taxes, assessmerts
and insurance premiums. such excess shall, upon the written demand of
Mortgagor, be rafizpded to Mortgagor, PROVIDED THAT no Monetary
Default or Non-Motetary. Default shall exist.

At such time as Indebtedness is paid in fu.l.whether by reason of maturity or prepayment,
as provided in Note, Mortgagee shall apply, as a cresis-against Indebtedness, all funds held by it
pursuant to this Paragraph 4.

If, as a resuls of a Monetary Default or Non-Monetary Default, Mortgaged Premises ave
sold, foreclosed upon or otherwise acquired by Mortgagee followiri 2 Monetary Default or Non-
Monetary Default, Mortgagee shall, concurrently with the commenceineat of proceedings for sale
or foreclosure or at the time Mortgaged Premises are otherwise acquire, azply the balance of the
funds deposited by Mortgagor pursuant hereto as a credit against such part o7 Indebtedness as

Morigagee may setect.

5.  PAYMENT OF TAXES AND OTHER IMPOSITIONS: Mortgagor siwl promptly
pay, when due and payable, all taxes and assessmenis (general and special), water and sewer
charges, public impositions, levies, dues and other charges, of whatsoever nature, which are now
or shall hereafier be levied or assessed or which may otherwise be or become a lien upon or
against Mortgaged Premises, or any part thereof (collectively "Impositions"), and in the event that
funds are deposited with Mortgagee for the payment of Impositions, the same will be applied for
such purpose.

6.  INSURANCE POLICIES, PAYMENT AND APPLICATION OF PROCEEDS
AND SETTLEMENT OF CLAIMS: Until such time as Indebtedness shall have been paid in full,
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Mortgagor shall keep Mortgaged Premises continuously insured againsi Casualty by policies of
insurance hereafter set forth, in such amounts and for such periods as may, from time to time, be
required by Morigagee (“Insurance Policies"), which Insurance Policies and all renewals thereof

shall;

8) be written with companies licensed to do business in the State of Iilinois,
having a Best's "General Policy Holder Rating" of A+ or better and a
financial rating class of XII or better and, if written by a mutual company,
the insurance policy holder or its mortgagee must not be assessable, the
risk of any one (1) company shall not exceed ten per cent (10%) of the
issuer's policyholders' surplus (including capital);

be written with companies and in amounts acceptable to Mortgagee,
provide replacement coverage and otherwise be in form satisfactory to
wortgagee;

cite Moiigagee's interest in standard mortgage clauses effective as of
Closing Date,

be maintained 1 ax! including Matwurity Date, without cost to Mortgagee.

at the option of Mortgagee, be delivered to Mortgagee as issued
(PROVIDED THAT Moitpagee will accept certificates thereof, in lieu of
original Insurance Policies), together with evidence of payment of
premiums therefor in full, not '¢ss than thirty (30) days prior to the
expiration of the previous Insuran:c Policies; and

contain a so-called "cut-through" endorsexaent, in the event that any pan
of the fire or other risks insured thereby iy résured,

and the origina! Insurance Policies or certificates thereof shall be held by Mortgagee until such
time as Indebtedness is paid in full.

In the event of a sale of Mortgaged Premises pursuant to foreclosure hereof or other
transfer of title thereto and the extinguishment of Indebtedness, complete title to Insurante Policies
and renewals thereof, together with ail prepaid or unearned premiums thereon, in the possession
of Mortgagee shall pass to and vest in the purchaser or grantee of Mortgaged Premises. 1f any
renewal Insurance Policy or certificate thereof is not delivered to Mortgagee within thirty (30)
days prior to the expiration of any existing Insurance Policy, with evidence of premium paid,
Mortgagee may obtain the required insurance on behalf of Mortgagor (or in favor of Mortgagee
only) and pay the premiums therefor, in which event any monies so advanced shall be so much
additional Indebtedness secured hereby and shall become immediately due and payable, with
interest thereon at the rate of four percent (4%) per annum above the Note Rate ("Default Rate").
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Mortgagee shall not, by reason of acceptance, rejection, approval or obtaining Insurance Policies,
incur any liability for payment of losses.

Without, in any way, limiting the generality of the foregoing, Mortgagor agrees 10
maintain the following Insurance Policies on Mortgaged Premises:

lnsurance Policy Amount
a) Builder's Risk All Risk Property
coverage including without Reasonably satisfactory to
limitation: Mortgagee

1), Replacemem Cost Coverage
Sndorsement
(2)  ’nflation Adjustment Endorsement

(3)  Stanazid Mortgagee clause naming
Mortgagee as first mortgagee
@)  Agreed Amurm Endorsement

b) Flood Insurance (if Mortgeged Premises

are within a Zone A designat(d "lood Reasonably satisfactory 10
area") with clause naming Mortgag:e as Mortgagee
mortgagee
c) Rental Interruption Reasonably satisfactory to
Mortgagee

(1)  Standard Morigagee clause naming
Mortgagee as first mortgagee

d) Glass Reasonalty catisfactory to
Mortgagee

(1)  Standard Morigagee clause naming
Mortgagee as first mortgagee

e) Comprehensive General Liability nam- Reasonably satisfactory to -
ing Mortgagee as Additional Insured Mortgagee i‘?

C..:

i such ather insurance policies, in- ]
including liquor liability (if alco- ‘E:

holic beverages are dispensed on ~
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Mortgaged Premises), as may be rea-
sonably required, from time to time,
by Mortgagee, upon written notice 10
Mortgagor.

If any pant or )l of Insurance Policies or other insurance coverages is furnished by
Occupancy Tenants, Mortgagor shall furnish 10 Mortgagee duplicate original Insurance Policies
or, with the consent of Mortgagee, certificates evidencing such coverages, which shall be subject
to the approval of Mortgagee. Insurance Policies shall be in form and content satisfactory to
Mortgager and. at the option of Morgagee, contzin mortgage clauses in favor of or name
Mortgagee as an additional insured and provide for not less than thirty (30) days' pricr written
notice to Mo:(gagee in the event of cancellation or material modification thereof.

Mortgagor si:a!l not purchase separate insurance, concurrent in form or contributing in the
event of Casualty, un'¢ss Morigagee is included thereon pursuant to standard mortgagee clause
acceptable to Mortgagee, and in the event Mortgagor does purchase such separate insurance,
Mortgagor shall immediate}y rotify Morigagee thereof and promptly deliver to Mortgagee such
policy or policies.

In the event of any foss sustaired by Casualty for which Insurance Policies are in effect,
Mortgagor may, with the consent of Mortyagee, seitle, compromise and adjust any and all rights
and claims pursuant to the provisions of Insararce Policies, PROVIDED THAT Proceeds shall
be payable to Mortgagee. In the absence of sucii consent, Mortgagee is hereby authorized to set-
tle, compromise and adjust such claims or rights #i¢ receive Proceeds, and, regardless of the
party adjusting any claim, Proceeds shall be applied eiher on accoumt of Indebtedness or on
account of the costs of Repair or Restoration, at the scls clection of Mortgagee.

[f Mortgagee shall elect to apply Proceeds on account of <he costs of repairs, rebuilding
and restoration ("Repair or Restoration”), (1) that part of Mortgegesd Premises so damaged or
destroyed shall be repaired or rebuilt, in accordance with plans und-specifications therefor
submisted to and approved by Mortgagee (which approval shall not be uureassnably withheld or
deloyed) and all life, safety and environmental regulations, laws, ordinance: (i:iuding zoning),
rules and regulations of governmental authorities having jurisdiction thereovér (collectively
“Applicable Laws"), so as o be as similar, as is reasonably possible, to the condition which
existed prior to such Casualty, and (2) the same shall be paid to Mortgagor, from time to time,
upon the delivery to Morigagee of satisfactory evidence of the estimated cost of completing Repair
or Restoration, together with such architect's cenificates, contractor's sworn statements, waivers
of lien, title insurance policies or certifications and other evidences of cost and payments as
Morgagee may reasonably require and approve; PROVIDED, HOWEVER, that (aa) no payment
made prior to final completion of Repair or Restoration shall exceed ninety per cent (30%) of the
value thereof, (bb) at all times, the undisbursed balance of Proceeds shall not be less than the
amount required to pay for the cost of completion thereof, free and clear of liens or
encumbrances, (cc) in the event that, in the reasonable opinion of Mortgagee, Proceeds are
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insufficient to pay for all costs of Repair cr Restoration, Morigagor shall deposit with Mortgagee
an amount equal to such excess costs prior to the disbursement of any part of Proceeds 10 it, and
(dd) any surplus Proceeds, following the payment of all costs of Repair or Restoration, shall, at
the option of Mortgagee, be applied on account of Indebtedness or paid to Mortgagor.

7. CONDEMNATION: In the event that:

a) Mortgaged Premises, or any part thereof, is taken by Condemnation,
Mortgagee is hereby empowered to coilect and receive Awards,
PROVIDED THAT that part thereof applicable to that part of Mortgaged
Premises taken shall be applied on account of Indebtedness and that part of
Awards applicable to damage to the remainder of Mortgaged Premises
shall, at the election of Mortgagee, be applied to the payment of
Yndebtedness or on accoum of rebuilding or restoring that part of Mort-
rased Premises not so taken or damaged ("Rebuilding or Restoration");

Mortgspse elects to permit the use of Awards for Rebuilding or
Restoration, Mortgaged Premises shall be so rebuilt or restored, in
accordance wic plans and specifications therefor submitted to and approved
by Mortgagee (which approval shall not be unreasonably withheld or
delayed) and Appii:able Laws, so as to be as similar, as is reasonably
possible, to the condilion which existed prior to Condemnation and all
disbursements shall be pa'd . the same manner as provided in Paragraph
6 hereof with respect to a loss by Casualty;

Awards are insufficient to pay for ail costs of Rebuilding or Restoration,
Mortgagor shall deposit with Mortgagee ar amount equal to such excess
costs prior to any disbursement of Awarus 0 it; or

Awards are in excess of Rebuilding or Restoraiior; any surplus Awards,
following payment in full of all costs of Rebuilding or Rcctoration shali, at
the option of Mortgagee, either be applied on accouniof ladebtedness or
paid to Mortgagor.

8.  CASUALTY OR CONDEMNATION AFTER FORECLOSURE: In the event of

Casualty or Condemnation following the institution of foreclosure proceedings, Proceeds or
Awards, if not applied as specified in Paragraphs 6 and 7, shall be used to pay the amounts due
in accordance with any decree of foreclosure which may be entered in any such proceedings and
the balance, if any, shall either be paid to the owner of the equity redemption, if such owner shall
be entitled to the same, or as the court may direct,

9.  MORIGAGEE'S LIABILITY FOR COLLECTION OF PROCEEDS OR

AWARDS: Mortgagee shall riot, except for its gross negligence or willful misconduct, be held
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responsible for any failure to coliect Proceeds or Awards, regardless of the cause of such failure
and the power and authority granted to Mortgagee to collect Proceeds or Awards is irrevocable
and coupled with an interest and shall, in no way, affect the security of this Mortgage and Security
Agreement or the liability of Mortgagor for payment of Indebtedness. The entry of a decree of
foreclosure of the lien hereof shall not affect or impair the power and authority granted to
Mortgagee pursuant to this Paragraph 9.

10.  USE.CARE AND WASTE: Mortgagor:

a) Shall constantly maintain and not diminish, in any respect, or materialiy
alter Improvenients, or materially change the use of Mortgaged Premises
so long as Indebtedness, or any part thereof, remains unpaid and shall not
erect any buildings or improvements on Mortgaged Premises without the
arior written consent of Mortgagee. Without, in any way, limiting the
eaerality of the foregoing, Mortgagor shall:

i not abandon Mortgaged Premises or do or suffer anything
to be done which would depreciate or impair the value
thereof or the security of this Mortgage and Security
Agrzement;

not renove or demolish any part of Improvements which
would advérsaly affect the value of Mortgaged Premises;

pay promptly all sézvices, labor and material necessary and
required to refurbich ard renovate Improvements pursuant
to contracts therefor;

maintain, preserve and keep }Mo:igaged Premises in good,
safe and insurable condition and repair and promptly make
any needful and proper repairs, xcplacements, renewals,
additions or substitutions required b v:ear and tear,
damage, obsolescence or destruction;

not make any changes, additions or afterations to Mortgaged
Premises of a structural nature or which would materially
adversely affect the value thereof, except as required by
Applicable Laws or as otherwise approved in writing by
Mortgagee (which approval shall not be unreasonably
withheld or delayed);
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vi)

vii)

viii)

promptly commence and diligently pursue Repair or
Restoration or Rebuilding or Restoration, as the case may
be,

not commit or permit to exist any waste of Mortgaged

Premises; and

maintain all interior or exterior planted or landscaped areas,
adjoining plaza, if any, and abutting sidewalks in good and
neat order and repair.

5 Represents to Mortgagee that:

D

i)

to the best knowledge of Mortgagor, no hazardous
substances, hazardous waste, industrial waste, pollution con-
trol waste or toxic substances, within the meaning of any
applicable stawte or regulation (collectively "Hazardous
Substances”) are presently stored or otherwise located on
Mortgaged Premises and that, within the definition of such
stzavte, no part of Mortgaged Premises, including the
grovsd-water located thereon, is presently contaminated by
any Hazaraous Substances;

until Indebteciess is paid in full, all Hazardous Substances,
which may be dszd-by any person for any purpese upon
Mortgaged Premises. shall be used or stored thereon only in
a safe, approved mannec, 1a accordance with all industrial
standards and all laws, regulations and requirements for
such storage promulgated by auy governmental authority;

Mortgaged Premises will not be'nsed for the principal
purpose of storing Hazardous Substan:es and that no such
storage or use will otherwise be allowea o Mortgaged
Premises which will cause or increase the itrelihood of
causing the release of Hazardous Substencss onto
Mortgaged Premises; and

Mortgagor shall promptly notify Mortgagee as soon as
Mortgagor knows of or suspects that a Hazardous Substance
has been released on Mortgaged Premises.

c) Shall, in addition to the indemnification specified in Paragraph 36 hereof,
indemnify and hold Mortgagee harmless of and {rom all loss, cost
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(including reasonable attorneys' fees), liability and damage whatsoever
incurred by Mortgagee by reason of any violation of any applicable statuie
or regulation for the protection of the environment which occurs upon
Morigaged Premises or by reason of the impasition of any governmental
lien for the recovery of environmental cleanup costs expended by reason of
such violation; PROVIDED, HOWEVER, that to the extent Mortgagee is
strictly liable pursuant to any such statute, Mortgagor's obligations 10
Mortgagee pursuant to this Mortgage and Security Agreement shall likewise
be without regard to fault on the part of Mortgagor with respect to the
violation of law which results in liability to Mortgagee.

Shall comply with and cause Mortgaged Premises, and the use and
condition thereof, to comply with Applicable Laws and with ail conditions
and requirements necessary (o preserve and extend any and all rights,
Yicanses, permits, privileges, franchises and concessions (including, without
tunitation, those relating to the operation of Mortgaged Premises as a retail
shopping center, land use and development, construction, access, water
rights, noise axd pollution) which are applicable to Mortgagor or have been
granted for Woitgaged Premises, or the use thereof.

11. MORTGAGEE'S PERF KMANCE QF CERTAIN OF MORTGAGOR'S
OBLIGATIONS: In the event of the failure of iMongagor in:

a) the prompt discharge of any li¢n or encumbrance;
b) defending the title to Mortgaged Proimises,
c) the pavment of any Imposition;

d) diligently and continuously pursuing Repair or Restoration or Rebuilding
or Restoration, as the case may be;

e) the proper maintenance and preservation of Mortgaged ¢ranises; or
f) the performance of any obligation specified in Paragraph 11 abcve;

and such failure is not cured to the reasonable satisfaction of Mortgagee or other satisfactory
security is not furnished to Mortgagee within the time specified in any written notice served by
Mortgagee to Mortgagor pursuant to Paragraph 17 hereof, or if Mortgagor shall fail to procure
and maintain Insurance Policies, such failure, in any instance, shall be deemed to be a Non-
Monstary Defanlt and Mortgagee may, in addition to the exercise of all other remedies provided
herein and in Note and Other Loan Documents, at its election and without further demand or
notice, pay and discharge such lien or encumbrance, defend the title to Mortgaged Premises, pay
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such Impositions (plus any interest and penalties thereon), perform Rebuilding or Restoration or
anv obligation of Mortgagor specified in Paragraph 10 hereof, procure Insurance Policies and
maintain and preserve Mortgaged Premises. All expenditures therefor, including reasonable
attorneys' fees incurred by Morngagee, shall forthwith become due and payable to Mortgagee,
together with interest thereon at Default Rate, which shall be added to and become a part of
Indebtedness and shall be secured by the lien of this Morigage and Security Agreement, ali
without prejudice to the right of Mortgagee to declare Indebtedness immediately due and payable
by reason of a Monetary Default or Non-Monetary Default. Mortgagee shall have the sole right
of determination as to the validity of any lien, encumbrance or Imposition attributabie to or
assessed against Mortgaged Premises and payment thereof by Mortgagee shall establish its right
10 recover tie-amount so paid, with interest at Default Rate, subject to the provisions of Paragraph

12 following.
12, CONTEST OF LIENS OR ENCUMBRANCES: Mortgagor shall keep Mortgaged

Premises free and clea: ol 8!l liens for charges of services, labor, material and supplies furnished
to or for its benefit and shai vay, as soon as the same become payable, all accruing taxes and
special assessments thereon, PROVIDED, HOWEVER, that notwithstanding the foregoing, so
long as no Monetary Default or ¥on-Monetary Defauit has occurred, Mortgagor and Beneficiary
shall viot be required to pay any licn 2laim, tax or assessment deemed excessive or invalid or
otherwise contested by them so long as ‘theyshall, in good faith, object to or otherwise contest the
validity of the same by appropriate legal procerdings and Mortgagor and Beneficiary shall, upon
demand by Morigagee, as protection and indemnity against loss or damage resulting therefrom,

either:

obtain title insurance from Chicago Title Insurance Company or such other
title company acceptable to Mortgagee cver such claim; or

deposit cash, securities or a letter of credit acceptable to Mortgagee in an
amount sufficient, in the reasonable judgment cf Mortgagee, to pay the
claim for lien or the unpaid or protested part of any ‘such tax or assessment,
together with any costs and penalties thereon which mry tiereafter accrue;

PROVIDED THAT, in any event, Mortgagor and Beneficiary shal) pay any sucii lien claim, tax
ar assessment prior to any foreclosure sale foreclosing such lien or any tax sale reipiing to any

such tax or assessment.

If the foregoing title insurance is obtained or deposits are made and Mortgagor continues,
in good faith, to contest the validity of such lien, encumbrance or kmposition, by appropriate legal
proceedings which shall operate to prevent the collection thereof and the sale of Mortgaged
Premises, or any part thereof, to satisfy the same, Mortgagor shall be under no obligation to pay
such lien, encumbrance or Imposition until such time as the same has been decreed, by court
order, to be a valid Jien on Mortgaged Premises. Mortgagee shall have full power and authority
10 reduce any such security or indemnity to cash and apply the amount so received to the payment
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of any unpaid lien, encumbrance or lmposition to prevent the sale or forfeiture of Mortgaged
Premises or non-payment of such lien, encumbrance or imposition, without liability on Mortgagee
for any failure to apply the security or indemnity so deposited, unless Morigagor, in wriiing,
requests the application thereof to the payment of the particular lien, encumbrance or Imposition
for which such deposit was made. Any surplus deposit retained by Mortgagee, after the payment
of the lien, encumbrance or Imposition for which the same was made, shall be repaid to
Mortgagor, unless Monetary Default or Non-Monetary Default exists, in which event, such
surplus shail be applied by Mortgagee to cure such default,

13~ WAIVERS: To the full extent permitted by law, Morigagor:

8 shall not, at any time, insist upon or plead or, in any manner whatsoever,
claim, or take advantage of any stay, exemption or extension law or any
zo-called "Moratorium Law"” (now or at any time hereafier in force) nor
“leim, take of insist upon any benefit or advantage of or from any law (now
or hercafter in force) providing for the valuation or appraisement of
Mortgagicd Premises, or any pan thereof, prior to any sale or sales thereof
to be mad: pursuant to any provision herein coniained or to any decree,
judgment or cedir of any court of competent jurisdiction or after such sale
or sales, claim'or cxercise any rights pursuant to any statute now or
hereafter in force (o redeem Mortgaged Premises so sold, or any part
thereof, or relating to the marshaling thereof, upon foreclosure sale or
other enforcement hereof,

hereby expressly waives any au all statutory right of redemption on its
own behalf, on behalf of all persons claiming or having an interest (direct
or indirect) by, through or under Mcrigagor and on behalf of each and
every person acquiring uny interest in cr litle to Mortgaged Premises
subsequent to the date hereof, it being the intep® of Mortgagor hereby that
any and all such statutory rights of redemption ol Morigagor and of all
other persons are and shall be deemed to be hereby waived to the full extent

permitted by Applicable Law;

agrees that it will not, by invoking or utilizing any applicable )zw or laws
or otherwise hinder, delay or impede the exercise of any right, power or
remedy hetein or otherwise granted or delegaied to Mortgagee but will
suffer and permit the exercise of every such right, power and remedy as
though no such law or laws has, have been or will have been made or

enacted; and

for itself and all who or which claim by, through or under Mortgagor,
waives any and all right to have Mortgaged Premises marshaled upon any
foreclosure of the lien hereof and agrees that any court having jurisdiction
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to foreclose the tien of this Mortgage and Security Agreement may order
Mortgaged Premises sold as an entirety.

hereby waives any right 10 a trial by jury in any action or proceeding to
enforce or defend any rights under this Mortgage and Security Agreement
or any amendment, instrument, document or agreement which may be
delivered in the future in connection herewith or arising from any banking
relationship existing in connecticn with this Mortgage and Security
Agreement, and agrees that any such action shall be tried before a court and
not before a jury.

Mor«gngor represents that the provisions of this Paragraph 13 (including the waiver of
reinstaiement and yedemption rights) were made at the express direction of the Beneficiary and
the persons having ite power of direction over Mortgagor and are made on behalf of the trust
estate of Mortgagor, thy Beneficiary, as well as all other persons named above. The Mortgagor
acknowledges that the tiansaction of which this Mortgage and Security Agreement is a part is a
transaction which does not inziviie either agricultural real estate (as defined in Section 15-1201 of
the Act) or residential real estate (as defined in Section 15-1219 of the Act).

14.  UNPERMITTED TRAINSFERS: Except as permitted pursuant to paragraph 15
following, for the purpose of protecting Mortgagee's security, keeping Mortguged Premises free
from subordinate financing liens and/or permitting Morigagee to raise the rate of interest due on
Note and to collect assumption fees, Mortgagor agrees that any sale, installment sale, conveyance,
assignment or other transfer of or grant of a security interest in and to all or any pari of the:

a) legal and/or equitable title to Mortgaged Premises; or

b) legal and/or equitable title to Beneficial Iniciext or the beneficial interest of
any trust which holds title to Mortgaged Pretaiscs,

stock of any corporale owner of Mortgaged Premises or uf any corporation
which is the beneficiary of any trust which holds titie<in Mortgaged
Premises, except for stock which is publicly-traded;

partnership interests of the general partriers of any partnership owning
Mortgaged Premises or any general partnership which is the beneficiary of
any trust which holds title to Mortgaged Premises;
shall be deemed to be an unpermitted transfer (collectively “Unpermitted Transfers®),
Notwithstanding the foregoing, Mortgagee may condition its consent to an Unpermitted
Transfer upon the payment of a tee 1o Mortgagee and/or an increase in the rate of interest due on
Note and that prior to any transfer permitted by the Mortgagee the proposed documents of transfer
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are submitted to Mortgagee for its approval and, within ten (10) business days following such
transfer, copies of the executed documents of transfer are defivered to Mortgagee. A consent by
Mortgagee to an Unpermitted Transfer or a waiver of a default by reason thereof shall not
constitute a consent to or waiver of any right, remedy or power accruing to Mortgagee by reason
of any subsequent Unpermitted Transfer.

15. PERMITTED TRANSFERS: Provided there exists no Monetary Default or Non-
Monetary Default, Mortgagee, for itself and its successors and assigns, agrees that,

notwithstanding Unpermitted Transfers, the following transfers or assignments, upon written
notice to Mortgagee, will be permitted without Mongagee's prior written consent (collectively

"Permittzd ) ransfers™):

3 upon not less than forty-five (45) days prior written notice the execution of
A mortgage or deed of trust subordinate 10 the lien of this Mortgage and
Senurity Agreement, assignment of beneficial interest of Mortgagor and
ot customary loan documents, to secure an indebtedness ("Subordinate

Finaiciag™), provided that:

the financial institution, documentation form and terms of
Subordiraw Financing are satisfactory to Mortgagee and all such
documentatisn and information as Mortgagee may reasonably
require shall be sabmilted to Mortgagee contemporaneous with

Mortgagor's request:

prior to the execution ol such morigage or trust deed, the
Mortgagor shall demonstra.c o the satisfaction of Morigagee that
all anticipated revenues to te dzrived from the operation of
Mortgaged Premises, as adjusted by Mortgagee's customary
underwriting standards including adjusav<nts for vacancies (even if
none exist) and reserves for maintenance (“{ncome”) for the next
succeeding twelve (12) calendar months exceeds.the aggregate of;

(a)  all anticipated real estate taxes, insurance préyniums and all
other expenses attributable 10 Mortgaged Pre(nises; and

(h)  one hundred fifteen per cent (115%) of:

(1) the "debt" service on Subordinate Financing;
and

{2) the "debt" service on Indebtedness;
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{(a) and (b) are herein collectively referred to as "Expenses”] for
the next succeeding twelve (12) month period;

the aggregate of Indebtedness and Subordinate Financing do not
gxceed an amount equal to seventy-five percent (75%) of the then
current fair market value of Mortgaged Premises; and

Mortgagor shall pay Morigagee all reasonable attorney's fees and
other expenses incurred by Mortgagee in connection with
Subordinate Financing;

16, (1
CONDOMINILM, PROPERTY ACT: Mortgagor shall not submit Morigaged Premises to the
Condominium Progsr; Act of the State of Iilinois or to any other cooperative ownership (excepl
for owners' associatioas established pursuant 10 agreements approved by Mortgagee).

{7.  DEFAULT: % the evem of a defaul by Mortgagor in the due and punctual
payment of the whole or any pait of the several installments due pursuant to Note and not cure
the same within five (5) days of wiittzn notice and demand to cure served by Morigagee upon
Mortgagor or in the payment of all'owcr fees, costs and expenses required to be paid by
Mortgagor and Beneficiary pursuant to Ncte, Mortgage or Other Loan Documents or if any one
(1) or more of the following events shall occur and, are continuing for thirty (30) days following
written notice thereof from Mortgagee to Mortgager, (provided, however, that such thirty (30)
day time period shall be extended to a maximutii =i’ sixty (60) days so long as Mortgagor
commences 1o cure such non-monetary default within tre initial thirty (30) day time period and
such default is not susceptible of & cure within such initiz! thirty (30) day time period)
(collectively "Non-Monetary Defaulis™):

a) the failure of Mortgagor or Beneficiary to pzeform any of the terms,
covenants, conditions and agreements required of them, pursuant hereto
and to Mortgage and Other Loan Documents;

any warranties and representations made by Mortgagor or Geurficiary are,
is or shall become untrue;

the order by the City, County, or the State of Hlinois, alleging that any
material part of Improvements is not in conformity with Applicable Laws
and the failure of Beneficiary to commence to correct the same, 1o the
satisfaction of Mortgagee,

the bankruptcy or insolvency of the guarantor of Mortgagor's obligation
and the failure of Beneficiary to procure a replacement satisfactory 1o
Motigagee to assume the obligations of the Guarantor,
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any conveyance, transfer or assignment of Mortgaged Premises or
Beneficial Interest, or any interest therein, except as permitted by the
provisions hereof;

the existence of any collusion, fraud, dishonesty or bad faith by or with the
acquiescence of Mortgagor or Beneficiary which, in any way, relates to or
affects Indebtedness;

Beneficiary or Mortgagor shall:

i) have an order entered with respect to its or their relief pursuant to
the Federal Bankruptcy Act;

not pay, or admit in writing his or its inability to pay his or its debts
as the same become due;

o.ake an assignment for the benefit of creditors,

appiy fur, seek, consent to or acquiesce in the appointment of a
receiver, custndian, trustee, examiner, liquidator or similar official
for him orir or for any substantial part of his or its property;

institute any proczeding seeking the entry of an order for relief
pursuant to the Fedrsi Bankruptcy Act to adjudicate him or it
bankrupt or insoivent or.secking dissolution, winding-up, liquida-
tion, reorganization, arranycinent, adjustment or composition of
him or it or his or its debis under upy law relating to bankruptcy,
insolvency or reorganization or retief of debtors or failure to file an
answer or other pleading denying tive material allegations of any
such proceeding filed against him or it; or

take any action to authorize or effect any of (he uctions set forth
herein or fail to contest in good faith any appointmcp? vt proceeding
described in Subparagraph f) following,

without the application, approval or consent of Mortgagor or Beneficiary,
a receiver, trustee, examiner, liquidator or similar official shall be
appointed for Trust or Beneficiary and such appointment continues
undischarged or such proceeding continues undismissed or unstayed fora
period of sixty (60) consecutive days,

-
»

a material adverse misrepresentation in the financial statements to be
furnished pursuant to Paragraph 29 hereof; or
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a default by Mortgagor in the maintenance of any licenses which are
necessary and required for the operation of Mortgaged Premises or the
cancellation or any attempted assignment thereof without the prior written
consent of Mortgagee;

the death or incompetency of Guarantor and the failure of either the estate
occupation such Guaranty obligations in a manner satisfactory to Mongagee
or the Beneficiary to provide a substitate guarantor satisfactory to
Mortgagee or to cause the estate of the Guarantor to assume and agree to
be liable for the Guarantor's Obligations pursuamt to the Guaranty
Agreement,

then, or at anv (une thereafter during the continuance of a Monetary Default or Non-Menetary
Default, Mortgagce zaay declare Indebiedness immediately due and payable in full, without further
notice thereof and withont demanad or presentment, anything contained herein or in Note or Other
Loan Documents to the contrary notwithstanding, and Indebtedness so accelerated and declared
due as aforesaid shall thei=zi021 bear interest at Default Rate. For purposes hereof, the terms
“Monetary Default” and "Non-iunetary Default” shall mean the failure to comply with the
applicable term, covenant, conditior-ur agreement, the service of the notice required by the terms
of this Article 17 and the failure to cvre such default within the applicable grace period.

In the event of a Monetary Default cr Non-Monetary Default and immediately upon the
commencement of any action, suil or other iegal proceedings by Mortgagee to foreclose this
Mortgage and Security Agreement, Mortgagor hereny unconditionally and irrevocably consents
to the appointment of a receiver or receivers of Mortgeze: Premises to receive all revenues from
the operation of Mortgaged Premises, upon ten (10) days v.zicten notice to Morigagor. Mortgagee
shall be entitled to such appointment without regard to the adiquacy of any security given for the
payment of Indebtedness and said receiver or receivers shall be-entitled to take possession of
Mortgaged Premises from the owner, tenants and/or occupants of Xii¢ whole or any part thereof
and to collect and receive Income for the use and benefit of Morgagee.

18. REMEDIES NOT EXCLUSIVE: No remedy or right of Mor:gagor.or Morigagee

hereunder or pursuant to Note or Other Loan Documents or otherwise available vrcer applicable
law, shall be exclusive of any other remedy or right but each such remedy or rigat shall be in
addition to every other remedy or right now or hereafter existing at law or in equity pursuant
thereto. No delay in the exercise of or omission to exercise any remedy or right accruing by
reason of a Monetary Default or a Non-Monetary Default shail impair any such remedy or right
ot be construed to be a waiver of any such default or an acquiescence therein nor shall the same
affect any subsequent Monetary Default or Non-Monetary Default of the same or a different
nature. Every such remedy or right may be exercised concurrently or independently, when and
as often as may be deemed expedient by Mortgagee. All abligations of Mortgagor and all rights,
powers and remedies of Mortgagee expressed herein shall be in addition to and not in limitation
of those provided by law, this Mortgage and Security Agreement and Othier Loan Documents.
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If any provision in this Mortgage and Security Agreement shall be inconsistent with any provision
of the Act, the provisions of the Act shall 1ake precedence over the provisions of this Morigage
and Security Agreement, but shall ot invalidate or render unenforceable any other provision of
this Mortgage and Security Agreement that can be construed in a manner consistent with the Act.
If any provision of this Mortgage and Security Agreement shall grant to Mortgagee any rights or
remedies upon Default of the Mortgagor which are more limited than the rights that would
otherwise be vested in Mortgagee under the Act in the absence of said provisions, Morigagee shall
be vested with the rights granted in the Act to the full extent permitted by law, Mortgagor shall
not be deemed to have waived a remedy available to it as a result of a delay in the exercise of such

remedy.

19. © EORECLOSURE: Upon the occurrence of a Monetary Default or a
Non-Monetary 1’cteult (with the service of notes and expiration of the grace period), Mortgagee
shall have the righ( i¢ immediately foreclose the lien of this Mortgage and Security Agreement
in accordance with tne laws of the State of Illinois and to exercise any other remedies of
Mortgagee provided in e Note, this Mortgage and Security Agreement or any of the Other Loan
Documents, or which Mortgaoce aiay have at law, at equity or otherwise. In any suit to foreclose
the fien hereof, there shall be allowed and included as additional Indebtedness in the decree of
sale, all expenditures and expenses autiiorized by the Illinois Mortgage Foreclosure Law, Chapter
110, Sections 15-1101 et seg., llincis Revised Stawtes (1987) (the "Act") and all other
expenditures and expenses which may b< paid or incurred by or on behalf of Mortgagee for
attorneys' fees, appraiser's fees, autlays for Jocumentary and expert evidence, stenographer's
charges, publication costs, and costs (which may b estimated as to items to be expended after
entry of the decree) of procuring all such abstracts of 4itle, title searches and examinations, title
insurance policies, and similar data and assurance with ripect to title as Mortgagee may deem

scessary either to prosecute such suit or to evidence t-bidders at sales which may be held
pursuant to such decree the true conditions of the titie to or the value of the Mortgaged Premises.
Al expenditures and expenses of the nature mentioned in this Parugiaph, and such other expenses
and fees as may be incurred in the protection of the Mortgaged Pre:nisés and remts and income
therefrom and the maintenance of the lien of this Mortgage and Security Agreement, including the
fees of any attorney employed by Mortgagee in any litigation or proccedings affecting this
Mortgage and Sccurity Agreement, the Note, the Other Loan Documents or the Mortgaged
Premises, including probate and bankrupicy proceedings, or in preparation of the commencement
or defense of any proceedings ot threatened suit or proceeding, or otherwise in deaiug specifi-
cally therewith, shall be added to and become a part of the Indebtedness and secured heredy, and
shall be immediately due and payable by Mortgagor, with interest thereon at the Default Rate until

paid.

The proceeds of any foreclosure sale of the Mortgaged Premises shall be disbursed and
applied in accordance with the provisions of subsection (c) of Section 15-1512 of the Act. The
judgment of foreclosure or order the sale shall provide (after application pursuant to subsections
(a) and (b) of said Section 15-1512) for application of such proceeds in the following order of
priority: first to all items which are duc to the Mortgagee pursuant to this Mortgage and Security
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Agreement and the Other Loan Documents other than Principal Amount and interest thereon in
such order as Mortgagee may elect and then on account of interest and Principal Amount.

20. POSSESSORY RIGHTS OF MORTGAGEE: In addition to or concurrent with,

and not in limitation of, the right set forth in Paragraph 19(a), upon the occurrence of a8 Monetary
Default or 8 Non-Monetary Default (with the service of notice and expiration of the grace period),
whether before or after the institution of proceedings to foreclose the lien of this Mortgage and
Security Agreement, Mortgagor shall, forthwith upon demand of Morigagee, surrender to Mort-
gagee, and Mortgagee shall be entitled 1o take actual possession of, the Morigaged Premises or
any part thereof, personally, or by its agent or attorneys or be placed in possession pursuant to
court ordér a3 mortgagee in possession or receiver as provided in Section 15-1701 of the Act, and
Mortgagee, in-it: discretion, personally, by its agenis or attorneys or pursuant to court order as
mortgagee in potsession or receiver as provided in Section 15-1791 of the Act may enter upon and
take and maintain nossession of 21} or any part of the Mortgaged Premises, together with all
documents, books records, papers, and accounts of Mortgagor relating thereto, and may exclude
Mortgagor, such owner, and any agents and servants thereof wholly therefrom and:

a) may, on bshaif of Morgagor or such owner, or in its own name as
Mortgagee &t under the powers herein granted:

1) hold, operaié, manage, and control all or any part of the Mortgaged
Premises and coaduct the business, if any, thereof, either personally
or by its agents, with _full power to use such measures, legal or
equitable, as in its ditcr¢’ion may be deemed proper or necessary
to enforce the payment i security of the rents, issues, deposits,
profits, and avails of the Mzicgaged Premises, including without
limitation actions for recovery cf ren, actions in forcible detainer,
and actions in distress for rent, ati-without notice to Mortgagor,

cancel or terminate any Lease or sublease of all or any part of the
Mortgaged Premises for any cause or on'a.ay ground that would
entitle Mortgagor to cancel the same;

afier the appointment of a receiver or the appointmen: 4t Mortgagee
as a morigagee in possession, extend or modify any (f <he then
existing Leases and make new Leases of all or any part of the
Mortgaged Premises, which extensions, medifications, and new
Leases may provide for terms to expire, or for options (o lessees to
extend or renew terms to expire, beyond the maturity date of the
Note and the issuance of a deed or deeds to a purchaser or
purchasers at a foreclosure sale, it being understood and agreed that
any such Leases, and the options or other such provisions to be
contained therein, shall be binding upon Mortgagor, all persons
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whose interests in the Mortgaged Premises are subject to the lien
hereof, and the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption, reinstatement, discharge of the
Indebtedness satisfaction of any foreciosure decree, or issuance of
any certificate of sale or deed to any such purchaser;

complete construction of Improvements, Repair or Restoration or
Rebuilding or Restoration and make all necessary or proper repairs,
decoration, renewals, replacements, alterations, additions,
betterments and improvements to Mortgaged Premises which, in
Mortgagee's sole discretion, may seem appropriate;

insure and re-insure Moitgaged Premises against all risks incidental
to Mortgagee's possession, operation and management thereof.

perform such other acts in connection with the management and
operation of Mortgaged Premises as Mortgagee, in its sole
discretion, may deem proper; and

apply the re: income, after allowing a reasonable fee for the
collection thareof and for the management of the Mortgaged
Premises, to the pavment of Taxes, Premiums and other expenses
applicable to the Mortgaged Premises, or in reduction of the
Indebtedness in such uid¢i and manner as Mortgagee shall select.

Without limiting the generality ot the. foregoing provisions of this
Paragraph 20, Mortgagee shall also have all power, authority and duties as
provided in Section 15-1703 of the Act. Noihing herein contained shall be
construed as constituting Mortgagee a morignjce in possession in the
absence of the actual taking of possession of the Moutgaged Premises.

Upon the filing of a complaint to foreclose this Morigags 2nd Security
Agreement or at any time thereafter, the court in which such complaint is
filed may appoint upon petition of Mortgagee, and at Mongeges's sole
option, a receiver of the Mortgaged Premises pursuant to Section 15-1702
of the Act. Such appointment may be made either before or after sale,
without notice, without regard to solvency or insolvency of Mortgugor at
the time of application for such receiver, and without regard to the then
value of the Mortgaged Premises or whether the same shall be then
occupied as a homestead or not; and Mortgagee hereunder or any employee
or agent thereof may be appointed as such receiver. Such receiver shall
have all powers and duties prescribed by Section 15-1704 of the Act,
including the power to make leases to be hinding upon all parties, including
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the Mortgagor, the purchaser at a sale pursuant to a judgment of
foreclosure and any person acquiring an interest in the Mortgaged Premises
after entry of a judgment of foreclosure, all as provided in Subsection (g)
of Section 15-1701 of the Act. In addition, such receiver shall also have
the power to extend or modify any then existing leases, which extensions
and modifications may provide for terms to expire, or for options to lessees
to extend or renew terms 10 expire, beyond the mawrity date of the Note
and beyond the date the issuance of a deed or deeds to a purchaser or
purchasers at a foreclosure sale, it being understood and agreed that any
such leases, and the options or other provisions to be contained therein,
shall be binding upon Morigagor and all the persons whose interest in the
Mortgaged Premises are subject to the lien hereof and upon the purchaser
or purchasers at any foreclosure sale, notwithstanding any redemption,
rzinstatement, discharge of the Indebtedness satisfaction of any foreclosure
judgment, or issuance of any certificate of sale or deed (o any purchaser.
[t addizion, such receiver shail have the power to collect the rents, issues
and profis of the Mortgeged Premises during the pendency of such
foreclosure su't and, in case of a sale and deficiency, during the full
statutory pericd of redemption, if any, whether there be a redemption or
not, as well as duripz any further times when Mongagor, except for the
intervention of such receiver, would be entitied to collection of such rents,
issues and profits, and <uch receiver shall have all other powers which may
be necessary or are usua. i1.such cases for the protection, possession,
control, management and operaticn of the Mortgaged Premises during the
whole of said period. The couctaray, from time to time, authorize the
receiver 1o apply the net income froa the Mortgaged Premises in payment
in whole or in part of: (i) the Indebtedr.ess o7 the indebtedness secured by
a decree foreclosing this Mortgage and Secwity Agreement, or any tax,
special assessment, or other lien which may e <ir become superior to the
{ien hereof or of such decree, provided such applicatiun s made prior to the
foreclosure sale; or (ii) the deficiency in case of a sale-and deficiency.

21. OTHER_REMEDIES: In the event of a Monetary Defauit or a-Mon-Monetary
Default, Mortgagee may exercise, from time to time, any rights and remedies avaifable 1o it
pursuant to applicable law. Morigagor shall, promptly upon request by Mortgagee, assemble
Persanal Property and make the same available to Mortgagee at such place or places reasonably
convenient for Mortgagee and Mortgagor, as Mortgagee siiall designate. Any notification
required by law of intended disposition by Mortgagor of any pars of Mortgaged Premises shall
be deemed reasonably and properly given if served as herein provided at least ten (10) days prior
to such disposition. Without limiting the foregoing, whenever a Monetary Default or
Non-Monetary Default is existing, Mortgagee may, with respect to Personal Property, without
further notice, advertisement, hearing, or process of law of any kind:
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notify any person obligaied on Personal Property to perform, directly for
Mortgagee, its obligations thereunder;

enforce collection of any part of Personal Property by suit or otherwise and
surrender, release or exchange all or any part thereof or compromise,
extend or renew, for any period (whether or not in excess of the origina)
period), any obligations of any nature of any party with respect thereto;

endorse any checks, drafts or other writings in the name of Mortgagor to
permit collection of Personal Property and control of any proceeds thereof,

enter upon any part of Mortgaged Premises where Personal Property may
be located and take possession of and remove the same;

s¢'l any part or all of Personal Property free of all rights and claims of
Nioripagor therein and thereto, at any public or private sale; and

f) bid for anc’ purchase any part or al} of Personal Property at any such sale.

Any proceeds of any dispositicn )y Morigagee of any part of Personal Property may be
applied by Mortgagee 10 the payment of expenses incurred in connection therewith, including
reasonable attorneys' fees and legal expenses| and any balance of such proceeds shall be applied
by Mortgagee in the payment of such part of Indzhtedness and in such order of application as
Mortgagee may, from time to time, elect, Mortgages may exercise, from time to time, any rights
and remedies available to it pursuant to the Uniform Caranercial Code, other applicable laws in
effect from time to time or otherwise available to it by resson of any applicable law. Mortgagor
hereby expressly waives presentment, demand, notice of dishunor znd protest in connection with
Indebtedness and, to the fullest extent permitted by applicable 'aw, any and all other notices,
advertisements, hearings or process of law in connection with the e<ercise by Mortgagee of any
of its rights and remedies hereunder.

Mortgagor hereby consents to Mortgagee's taking of possession of Persona’ Property upon
the occurrence of a Monetary Default or Non-Monetary Default, as Mortgages, in its sole
discretion (reasonably exercised) deems necessary or proper, and agrees (0 execute-a4d deliver
all instruments required by Morgagor to accomplish the disposition of Personal Properiy, or any
part thereof,

22. NON-LIABILITY OF MORTGAGEE: Notwithstanding anything contained herein,
Mortgagee shall not be obligated to perform or discharge, and does not hereby undertake to
perform or discharge, any obligation, duty or liability of Mortgagor pursuant to Leases or
otherwise and Mortgagor shal and does hereby agree to indemnify and hold Mortgagee harmless
of and from any and all liability, loss or damage which it may or might incur pursuant thereto or
by reason of its exercise of ils rights hereunder and of and from any and ail claims and demands
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whatsoever which may be asserted against it by reason of any alleged obligations or undertakings,
on its part, to perform or discharge any of the terms, covenants or agreements with respect (o
Mortgaged Premises. Mongagee shall not have responsibility for the control, care, management
or repair of Mortgaged Premises nor shall Mortgagee be responsible or liable for any negligence
in the management, operation, upkeep, repair or control of Mortgaged Premises resulting in loss,
injury or death to any Occupancy Tenant, licensee, employee or stranger upon Morigaged
Premises. No liability shall be enforced or asserted against Mortgagee in the exercise of the
powers herein granted to it and Morigagor expressly waives and releases any such liability. In
the event Mortgagee incurs any such liability, loss or damage pursuant hereto and to any Lease
or in the dzfense of any claim or detnand, Mortgagor agrees to reimburse Mortgagee, immediateiy
upon demaue, for the amount thereof, including costs, expenses and reasonable attorneys’ fees.

23. UZURY: Mortgagor represents and agrees that Loan will be used for business
purposes and this Mortgage and Security Agreement is exempt from limitations upon lawful
interest, pursuant to the (erms of the Illinois Revised Statutes, Chapter 17, Paragraph 6404,

24. CHANGE QOF J.5%: In the event of the enactment, following the date hereof, of any
Jaw in the State of Illinois deduciing from the value of Mortgagea Premises, for the purpose of
taxation, the amount of any lien, éncumbrance or Impasition or imposing upon Mortgagee the
payment of the whole or any part thereof 4r changing, in any way, the laws relating to the taxation
of mortgages or debts secured by mortgages or the manner of collection of liens, encumbrances
or Impositions, so as to affect this Mortgage and Security Agreement, Indebtedness or Mortgagee,
Mortgagor shall, in any such event, upon demaid oy Mortgagee, pay such liens, encumbrances
or Impositions or reimburse Morigagee therefor, Neiwithstanding the foregoing, it is understood
and agreed that Mortgagor is not obligated to pay any par: of Mortgagee's federal or state income
1ax.

25. COMPLIANCE WITH AGREEMENTS: Mottgago: shall pay promptly and keep,
observe, perform and comply with all covenants, terms and provisions of operating agreements,
Leases, instruments and documents relating to Mortgaged Premises or evidencing or secuting any
indebtedness secured thereby and shall observe ali covenants, conditions aid r2sirictions affecting

the same.

26. LEASES AND RENTS: No rents, issues, profits, Leases or other contracts
relative to Mortgaged Premises shall be assigned to any person, firm or corporation ctaer than
Mortgagee, without the prior written consent of Mortgagee. Mortgagor shall not and will not
permit the leasing (within the meaning thereof in the law of landlord and tenant) of all or any part

of Morigaged Premises, except for Leases approved by Mortgagee.

27. SECURITY AGREEMENT: Mortgagor and Mortgagee agree that:

a) this Mortgage and Security Agrezment shall constitute a security agreement
within the meaning of the llinois Uniform Commercial Code ("Code”) with
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respect to any and atl sums at any time on deposit for the benefit of or held
by Mortgagee (whether deposited by or on behaif of Mortgagor or others)
pursuant (o any provision of this Mortgage and Security Agreement, Note
or Other Loan Documents and any personal property included in the
granting clauses of this Mortgage and Security Agreement, which may not
be deemed to be affixed to Mortgaged Premises or may not constitute a
“fixture” (within the meaning of Section 9-313 of Code) and all
replacements thereof, substitutions therefor, additions thereto and the
proceeds thereof (collectively “Collateral®),

a security interest in and to Collateral is hereby granted to Mortgagee;

Collateral and all of Mortgagor's right, titie and interest therein are hereby
assigned to Mortgagee to secure the payment of Indebtedness;

all of the terms, provisions, conditions and agreements contained herein
shall peciain and apply to Collateral as fully and to the same extent as the
same apply to'any other property comprising Mortgaged Premises; and

the following provisions shall not limit the applicability of any other
provision of this Murtgage and Security Agreement but shall be in addition
thereto:

i) Mortgagor (being the *1>ehtor”, as such term is defined in Code) is
and will be the true and {xwful owner of Collateral, subject to no
liens, charges or encumbrances other than the lien hereof, other
Jiens and encumbrances berefizing Mortgagee only and liens and
encumbrances, if any, expressly primitted pursuant hereto and to
Note and Other Loan Documents,

Collateral shall be used by Mortgagor solely for business purposes,

Collatera! shall be kept at Morigaged Premises ard - cxcept for
obsolete Collateral, will not be removed therefrom witiiorc the prior
consent of Mortgagee (which consent shall not be unreasonably
withheld or dclayed);

no financing statement (other than financing statements indicating
Mortgagee as the sole "Secured Party™ (as such term is defined in
Code) or except as permitted in writing by Mortgagee or with
respect to liens or encumbrances, if any, expressly permitted
pursuant hereto and to Note and Other Loan Documents) applicable

-
»
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vi)

to any part of Collateral or any proceeds thereof is on file in any
public office;

Morigagor shail, upon demand and at its sole cost and expense,
furnish to Mortgagee such further information, execute and deliver
such financing statements and other documents (in form satisfactory
to Mortgagee) and do al} such acts and things as Mortgagee may,
at any time or from time to time, request or as may be necessary or
appropriate to establish and maintain a perfected security interest in
Collnteral as security for Indebtedness, free and clear of all liens or
encumbrances other than liens or encumbrances benefitting
Mortgagee only and liens and encumbrances, if any, expressly
permitted hereby or pursuant to Note or Other Loan Documents and
Mortgagor will pay the cost of filing or recording this Morigage
and Security and such financing statements or other documents in
all public offices wherever filing or recording is deemed necessary
or desirable by Mortgagee,

In the event of the occurrence of a Monetary Defauit or a
Non-Moret'r+ Default (with the service of notice and the expiration
of the grace period), Mortgagee: t).shall have the remedies of &
Secured Party parsuant to Code, including, without limitation, the
right to take immedizte and exclusive possession of Collateral, or
any part thereof and, for that purpose, may, insofar as Mortgagor
can give authority therefe: . with or without judicial process, enter
(if the same can be done viinout breach of the peace) upon any
place in which Collateral, or an; par’ thereof, may be situated and
remove the same therefrom (proviced ihat if Collateral is affixed to
real estate, such removal shall be subject to the conditions stated in

~ Code); u). shatl be entitled to hold, maintain, preserve and prepare

Collateral for sale (until the disposition thetcof).cr may propose to
retain the same subject to Morigagor's right of rcdemption, in
satisfaction of Mortgagor's obligations, as provided in Code; v).
may render Collateral unusable without removal and may dispose
of the same on Morigaged Premises; w). may require Mongagor to
assemble Collateral and make the same available to Mortgagee for
its possession at a place io0 be designated by Mortgagee which is
reasonably convenient to both Mortgagee and Mortgagor; x). will
furnish to Mortgagor not less than twenty (20) days' prior written
notice of the time and place of any public sale of Collateral or of
the time after which any private sale or any othor intended
disposition thereof is made and the requirements of reasonabie
notice shall be met if such notice is mailed by certified United
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vil}

viii)

ix)

States mail (or equivalent), postage prepaid, to the address of
Mortgagor hereafter set forth; y). may purchase, at any public sale
and, if Collateral is of a type customarily sold in a recognized
market or the subject of widely distributed standard price
quotations, Mortgagee may putchase Collateral at private sale,
which sale may be held as a part of and in conjunction with any
foreclosure sale of Mortgaged Premises and Collaeral and
Mortgaged Premiscs may be sold as one lot, if Mortgagee so elects,
and the net proceeds realized upon any such disposition, after
deduction for the expenses of re-taking, holding, preparing for sale,
selling or the like, and reasonable attorneys’ fees and legal expenses
incurred by Morigagee shall be applied against Indebtedness in such
order or manner as Mortgagee shall select; and z). will account to
Mortgagor for any surplus realized on such disposition;

the terms and provisions contained in this Paragraph 27 shalil,
oruess the context otherwise requires, have the meanings contained
and ‘ve sonstrued as provided in Code;

this Mortgaye and Security Agreement is intended to be a financing
statement within the purview of Section 9-402(6) of Code with
respect 10 Collcteral and the goods described herein, which are or
may become fixtuies r=lating to Mortgaged Premises, and: (1) the
addresses of Mortgagor 1 Debtor) and Morigagee (Secured Party) are
hereafter set forth; (2) this Martgage and Security Agreement shall
be filed or recorded with thc Recorder of Deeds of Cook County,
Iilinois; and (3) Mortgagor it the record owner of Morigaged
Premises; and

to the extent permitted by applicable .aw; the security interest
established hereby is specifically intended o cover and include all
of the right, title and interest of Mortgagor, as lanudlord, in and to
Leases, including ali extended terms and extensiors and renewals
thereof, together with any amendments to or replaceinents thereof
and all right, title and interest of Mortgagor, as- jandiord
thereunder, including, without limitation, the present and continuing
right to: x). make claim for, collect, receive and receipt for any
and all rents, income, revenues, issues, profits and monies payable
as damages or, in lieu of the rents and moneys payable, as the
purchase price of Mortgaged Premises, or any part thereof or of
awards or claims of money and other sums of money payable or
receivable thereunder, howsoever payable; y). bring actions and
proceedings thereunder or for the enforcement thereof; and z). do
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any and all things which Mortgagor or any landlord is or may
become entitled to do pursusnt 10 Leases.

28. EXECUTION OF SEPARATE SECURITY AGREEMENT AND FINANCING
STATEMENT: In addition to this Mortgage and Security Agreement being deemed a security
agreement, Mortgagor shali, upon the written request of Morigagee, as additional security for the
payment of Indebiedness and the performance of all of the terms, covenants, conditions and
agreements set forth herein and in Note and Other Loan Documents, execute and deliver to
Mortgagee & security agreement, granting to Mortgagee a first security interest in and to
Collateral, 2l right, titie and interest of Mortgagor, as landlord, in and to Leases and all rents,
issues and prafits due or which may hereafter become due and payable pursuant to the terms and
provisions therzof, and, further, execute and deliver Financing Statements pursuant to the
Uniform Comrercial Code, State of Hlinois. Mortgagor agrees, from time 1o time, to execute
such additional Security Agreements and Financing Statements as may be necessary to vest in
Mortgagee a security iverest in and to Collateral and Leases until Indebtedness is paid in full.

29. FINANCIAL STAUEMENTS: Within one hundred twenty (120) days following the
close of each calendar year, Morigagor shall furnish to Mortgagee financial statements of
Beneficiary, prepared by a certitied public accountant in accordance with generally accepted
accounting principles, consistently apptiel which shall be in such detail as Lender nay require.
Mortgagee shall have the right, at its expese, ubon reasonable notice, to inspect and make copies
of the books, records and income tax returns'of Deneficiary with respect to Mortgaged Premises
for any reasonable purpose.

30. PAYMENT AND PERFORMANCE 3% ¢ In the even that

Mortgagor shall fail to pay or perform any of its obligaiions contained herein and in Note and
Other Loan Documents {including the payment of expens:s of foreclosure and court costs),
Mortgagee, in addition to all ather remedies provided in Note aid Other Loan Documents, may,
but nexd not, following the expiration of any applicable grace pe:io7 provided therein, pay or
perform (or cause to be paid or performed) any obligation of Mortgagor nursuant thereto, in any
form and manner deemed reasonably expedient by Mortgagee, as agent or-attorney-in-fact of
Mottgagor, and any amount so paid or expended (plus reas-nable compensatior tc Mortgagee for
its out-of-pocket and other expenses for each matter for which it acts hereunuei); with interest
thereon at Default Rate, shall be and become u part of Indebtedness and shill he paid to
Mortigagee upon demand. By way of illustration and not in limitation of the foregoing, Mortgagee

may, but necd not:

a) perform any obligation of Mortgagor or Beneficiary required pursuant (o
Leases;

b) collect rentals due and owing pursuant to Leases and prosecute the
collection of Collateral or the proceeds thereof;
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c) purchase, discharge, compromise or seftle anty Imposition, lien or any other
lien, encumbrance, suit, proceeding, title or claim thereof;

d) redeem from any tax sale or forfeiture affecting Mortgaged Premises or
contest any Imposition; and

e) perform any act or deed reasonably necessary and required (o protect the
value of Morigaged Premises and the security given for Indebtedness.

[n-making any payment or securing any performance relating to any obligation of
Mortgagor pereunder, Mortgagee, so fong as it acts in good faith, shali have the sole discretion
as to the legaliy, validity and amount of any lien, encumbrance or Imposition and of all other
matters necesswy. (o be determined in satisfaction thereof. No such action of Mortgagee shall be
considered a waivei cf any right accruing to it on account of the occurrence of any Monetary
Default or Non-Moneda'y. Default.

31. RELEASE: Upea payment in full of Indebledness, at the time and in the manner
herein provided, this Mortgage ¢nd Security Agreement shall be null and void and, upon demand
therefor following such payment, i appropriate instrument of reconveyance or release shall, in
due course, be made by Mortgagee t¢ Micqagagor, at Mortgagor's expense.

32. CONSENT OF MORTGAGEE' The consent by Morigagee in any single instance

shall not be deemed or construed to be Morigzgse's consent in any like matter arising at a
subsequent date and the failure of Mortgagee to promptly exercise any right, power, remedy or
consent provided herein or at law or in equity shall not Ceastitute or be construed as a waiver of
the same nor shall Mortgagee be estopped from exercising such-right, power, remedy or consent
at a later date.

Any consent or approval requested of and granted by Mortgag<e pursuant hereto shall be
narrowly construed to be applicable only to Mortgagor and the matter identified in such consent
or approval and no third party shall claim any benefit by reason thereof, and ai¥ such consent or
approval shall not be deemed to constitute Mortgagee a venturer or partner Wi Mortgagor nor
shall privity of contract be presumed to have been established with any such thicc narty.

If Mortgagee deems it to be in its best interest to retain the assistance of persons, firms or
corporations (including, but not limited to, attorneys, appraisers, engineers and surveyors) with
respect to a request for consent or approval, Mortgagor shall reimburse Mortgagee for all
reasonable costs incurred in connection with the employment of such persons, firms or
corporation.

33. CARE: Mortgagee shall be deemed to have exercised reasonable care in the custody
and preservation of any part of Mortgaged Premises in its possession if it takes such action for
that purpose, as Mortgagor requests in writing, but failure of Mortgagee to comply with any such
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request shall not, of itself, be deemed a failure to exercise reasonable care and no failure of
Mortgagee to preserve or protect any rights with respect to Mortgaged Premises against prior
parties or do any act with respect to the preservation thereof not so requested by Mortgagor shali
be deemed & failure 10 exercise reasouable care in the custody or preservation of Mortgaged

Premises.

34. MORTGAGOR'S CONTINUING LIABILITY: This Morigage and Security

Agreement is intended only as security for Indebtedness and the performance of the terms,
covenants, conditions and agreements contained herein and in Note and Other Loan Documents.
Mortgagor shall be and remain liable to perform ail of the obligations pssumed by it pursuant
hereto a:d Mortgagee shail have no obligation or liability by reason of or arising out of this
Mortgage 2ad-Security Agreement and shall not be required or obligated, in any manner, to
perform or fuiii any of the obligations of Mortgagor pursuant hereto, anything contained herein
or in Note and Otteer J.oan Documents to the contrary notwithstanding.

35. INSPECTIONS: Mortgagee, by any authorized agent or employee and for the
protection of its interest in Meagaged Premises, is hereby authorized and empowered to enter in
and upon Morigaged Premises at any and all reasonable times, for the purpose of inspecting the
same and ascertaining the conditiva thareof.

36. INDEMNIFICATION: Mo tgagor shall indemnify Mortgagee from all losses,
damages and expenses, including reasonable aitorieys' fees, incurred in connection with any suit
or proceeding in or to which Mortgagee may be made a party for the purpose of protecting the
lien of this Morigage and Security Agreement.

37.  PERFORMANCE OF CONSTRUCTION ZONTRACTS: Morigagor shall notify

any person obligated to it or to Beneficiary pursuant to ccnstrustion contracts applicable o
Improvements of the existence of a Monetary Default or a Non-Mo:eiary Default and require that
performance of such contracts by it be made directly for the benefit ci Mortgagee, at the expense
of Mortgagor, and Mongagor shall advance such sums as may be necessary or appropriate to
satisfy Morngagor's obligations thereunder.

38. CORRECTIVE DOCUMENTS: Mortgagor and Mortgagee shail, 8 the request

of the other, promptly correct any defect, error or omission which may be discoversd in the
contents of this Mortgage and Security Agreement or in the execution or acknowledgmeat hereof
or in any other instrument executed in connection herewith or in the execution or acknowledgment
of such instrument and will execute and deliver any and all additional instruments as may be
requested by Mortgagee or Morigagor, as the case may be, to correct such defect, error or
omission, and at the sole option of Mortgagee, Mortgagor will execute and deliver, at Moriga-
gee's expense, a note in substitution of Note, if lost or destroyed (ptovided Morigagee has
provided Mortgagor with adequate assurances that Mortgagor will not suffer adverse financial
consequences as a result of the loss or destruction of the Note), and Mortgagor will execute and
deliver, at Mortgagee's expense any required agreement modifying this Mortgage and Security
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Agreement or Other Loan Documents to reflect the substitution of such new note, provided that
the terms and provisions of such new note shail not, in the aggregate, require payments in excess
of what would be required under such replaced original Note, nor contain terms different from
those of such replaced original Note.

39, MISCELLANEQUS:

a) Mortgagor shall cause the Mortgaged Premises to be managed by &
managing agent satisfactory to Mortgagee and shall not, without the consent
of Mortgagee (and, for purposes hereof, Harry L. Langer is a satisfactory
property manager), impose any restrictions, agreements or covenants which
run with the land upon the Mortgaged Premises, nor plat, replat, subdivide
or resubdivide the Land.

*urigagor shall not use any part of Indebtedness for the purchase or
carrying of registered equity securities within the purview ang operation of
Reguiziina G issued by the Board of Governors of the Federal Reserve
System.

If the lien or sicurity interest secured by this Mortgage and Security
Agreement is invaird or unenforceable as to any part of the Indebtedness
evidenced by Note and secured by this Mortgage and Security Agreement,
or if such lien or security {aterest is invalid or unenforceable as to any part
of the Mortgaged Premises “pny unsecured portion of Indebtedness
evidenced by Note and secured by tbis Mortgage and Security Agreement
shall be completely paid prior to the payment of the remaining and secured
or partially secured portion of Indebtedness evidenced by the Note. All
payments made on the Indebtedness securcd avreby, whether voluntary or
under foreclosure or nther enforcement actior or procedure, shall be con-
sidered to have been first paid on and applied to the full payment of that
portion of Indebtedness evidenced by Note which is w0t c2cured by the lien
or security interest of this Mortgage and Security Agreement,

The invalidity or unenforceability in any particular circumsiance of any
provision of this Mortgage and Security Agreement shall not extes:a beyond
such provision or such circumstance, and no other provision of this
Mortgage and Security Agreement shall be affected thereby.

Acceptance by Mortgagee of any payment in an amount less than the
amount then due on the Indebtedness shall be deemed un acceptance on
account only, and the failure to pay the entire amount then due shali be and
continue to be a default. Until the entire amount due on the Indebtedness
has been paid, Mortgagee shall be entitled to exercise all righis conferred
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upon it in this Morigage and Security Agreement upon the occurrence of
a Monetary Default or Non-Monetary Default.

All obligations contained herein or in the Other Loan Documents are
intended by the parties to be, and shall be construed as, covenants running
with the Mortgaged Premises.

Any foreclosure sale of the Mortgaged Premises under this Mortgage and
Security Agreement shall, withont further notice create the relation of
landlord and tenant at sufferance between the purchaser at such sale as
landiord, and Mortgagor as tenant; and upon failure to surrender possession
afier acquisition of title by the Mortgagee and demand, Mortgagor may be
removed by a writ of possession upon suit by such purchaser.

40. MECHAMNIC'S LIENS: The lien of any mechanic or materialman shall not be
permitied to attach to or rermain against Mortgaged Premises unless the same is being contested
pursuan! hereto.

41. GOVERNING LAW( This Mortgage and Security Agreement shall be construed
in accordance with and governed by the izws of the State of lllinois. Whenever possible, cach
provision of this Mortgage and Security Agreement shall be interpreted in such 2 manner as to be
effective and valid pursuant to applicabie law; however, if any part thereof shall be prohibited by
or invalid thereunder, such provision shall be inzffective to the extent of such prohibition or
invalidity without invalidating the remainder thereor urihe remaining provisions of this Mortgage
and Security Agreement.

42. REPRESENTATIONS: Mortgagor unconditiona'y represents to Mortgagee as
follows:

Mortgagor has all requisite power, and has or wiil o%iain and will maintain
all governmentai certificates of authority, licenses, peruiis, qualifications
and documentation to own, Jease and operate its propeniss i to carry on
its business as now being, and as proposed to be, conducted. Mortgagor
and Beneficiary are duly organized, validly existing and in geos s1anding
under applicable law,

the execution, delivery and performance by Mortgagor under the Note, this
Mortgage and Security Agreement and Other Loan Documents and the
incurring of the indebtedness evidenced by the Note:

i) are within Mortgagor's power: and, where applicable, have been
duly authorized by Beneficiary or other necessary parties, and all
other requisite action for such authorization has been taken;
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have received any and all requisite prior governmenta! approval in
order to be legally binding and enforceable in accordance with the
terms thereof; and

will not violate, be in conflict with, result in a breach of or
constitute (with due notice or lapse of time, or both) a defauit under
any legal requirement binding on Mortgagor or, to the knowledge
of Mortgagor, Beneficiary, or result in the creation or imposition
of any lien, charge or encumbrance of any nature whatsogver upon
any of Mortgagor's property or assets. The Note, this Mortgage
and Security Agreement and Other Loan Documents constitute the
legal, valid and binding obligations of Mortgagor and others
obligated thereunder in accordance with their respective terms;

all information, reports, papers and data given to Morigagee by
Mortgagor, or upon Mortgagor's request by Beneficiary, with
ceapect to Montgagor, Beneficiary and the Morigaged Premises, are
trur, avcurate, complete and correct in all material respects and do
not oinit any fact which must be included to prevent any other facts
contained thersin from being materially misleading or false,

Mortgagor has not received written notice of any litigation or
administrative proceading of any kind pending nor, to the
Mortgagor's knowledge s there any litigation or administrative
proceeding threatened, in«espect to the Mortgaged Premises or any
part thereof or which, if adversely determined, would result in a
material adverse change in the iinancial conditions, business
operations or properties of Meijagor, including, without
limitation, the Mortgaged Premises-or Mortgagor's ability to
perform its obligations hereunder;

the Mortgaged Premises and the use and operation thereof are
currently in compliance and will remain in compliance with all
applicable environmental, health and safety laws. iules and
regulations, The Mortgaged Premises presently comiains no
environmental, health or safety hazards. The Mortgaged Premises,
to the best knowledge of Mortgagor, have never been used for a
sanitary land fill, dump or for the disposal, generation or storage of
any hazardous substances deposited or located in, under or upon the
Mortgaged Premises, any parcels adjacent thereto, or on or
affecting any part of the Mortgaged Premises or the business or
operations conducted thereon, including, without limitation, with
respect to the disposal of "Hazardous Materinl", No underground
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storage tanks are or have been located on the Mortgaged Premises.
No portion of the Mortgaged Premises is presently comaminated by
any Hazardous Material and no storage, treatment or disposal of
any hazardous substance has occurred on or in the Mortgaged
Premises. The Mortgagor, and 10 the knowledge of Mortgagor, the
Partnership and Guarantor have not received any notice of any
Hazardous Material in, under or upon the Mortgaged Premises or
of any violation of any "Environmental Laws" or has any
knowledge which would provide a basis for any such violation wiith
respect (o the Mortgaged Premises. Mortgagor has not received
written notice of and there are no pending or, to the Mortgagor's
knowledge, threatened actions or proceedings, or notices of
potential actions or proceedings, from any governmental agency or
any other entity regarding the condition or use of the Mortgaged
Premises or regarding any Environmental Laws or health or satety
laws. Mortgagor will promptly notify Mortgagee of any notices
a:x any pending or threatened action or proceeding in the future,
an¢” Mortgagor will promptly cure and have dismissed with
prejudice any such actions and proceedings to the satisfaction of
Morigag:e.

until Indebtedn?ss is paid in full, no Hazardous Material will be
used by any persou: for any purpose upon the Mortgaged Premises
ot stored thereon withiout thirty (30) days written notice to and
approval of Mortgagee. ~ Mortgagor indemnifies and holds
Mortgagee harmless from and aeainst all loss, cost, including,
without iimitation, reasonable ittornpzy fees, liability and damage
whatsoever incurred by Mortgagee by reason of "Lender's
Environmental Liability" or any violatior of any applicable statute
or regulation for the protection of the envirorment which occurs or
has occurred upon the Mortgaged Premises, or-hy reason of the
imposition of any governmental lien for' the -recovery of
environmental cleanup costs expended by reason of zush violation.
Morigagor's obligation to Mortgagee under the foregoing indemnity
shall be without regard to fault on the part of Mortgagor with
respect to the violation of law which results in liability to
Mortgagee. The release of this Mortgage and Security Agreement
shall in no event terminate or otherwise affect the indemnity which
is given under the terms and provisions of a certain Environmental
Indemnity Agreement which is an Other Loan Document concerning
Hazardous Material.
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43, TAX SERVICE CONTRACT: Mortgagor shall, at the request of Mortgagee, enter
into a contract with a tax reporting agency approved by Mortgagee for the purpose of making
annual tax searches to assure the prompt payment of rea! estate taxes and special assessments
levied against Mortgaged Premises; PROVIDED, HOWEVER, that if Mortgagee does not require
such an agency contract, Mortgagor shall reimburse Mortgagee or its loan servicing agent for the
cost of such annual searches.

44, LATE CHARGE: In addition to the payment of Indebtedness, Mortgagee shall have
the right to demand and Mortgagor shall pay a late charge equal to FOUR CENTS ($.04) for each
ONE DOILAR ($1.00) of payments due and owing on account of Indebtedness not made within
fifteen (15)days of the date due,

45. MICBANIC'S LIENS: The lien of any mechanic or materiaiman shall not be
permitted to attach tu or remain against Mortgaged Premises unless the same is being contested
pursuant hereto.

46. SEVERABUJITT: In the event of any inconsistency among the terms hereof
(including incorporated terms) or batween such terms and the terms of Note or Other Loan
Documents shall be applicable, govérn and prevail, but no such application shali invalidate the
Note or the validity or priority of the'Morigage or the Other Loan Documents. The whole or
partial invalidity, illegality or unenforcesbiliry_ of any provision hereof at any time, whether
pursuant to the terms of then applicable law o1 otherwise, shall not affect, in the instance of partial
invalidity, illegality or unenforceability, the validtity . legality or enforceability of such provision
at such time except to the extent of such partial invziigity, illegality or unenforceability of such
provision at any other time or of any other provision liezenf at that or any other time.

47. TIME QF THE ESSENCE: It is specifically agreed that time is of the essence of this
Mortgage and Security Agreement and that a waiver of the options o obligations secured hereby
shall not, at any time thereafier, be held to be abandonment of such righic. ‘Notice of the exercise
of any option granted to Mortgagee pursuant hereto or to Note or Other Loan Documents is not

required to be given.

48. NOTICES: Any notice, consent or other communication to be served iereunder or
pursuant to Note or Other Loan Documents shall be deemed properly delivered if delivered
personally or by Federal Express or comparable "over-night" courier service (which shall be
deemed received on the date of delivery thereof), or mailed by United States certified or registered
mail, postage prepaid (which shall be deemed received three [3] business days following the
postmark date thereof), to Morigagor, Mortgagee and Notice Receivers at the addresses set forth
below or to such other address as Mortgagor, Mortgagee or Notice Receivers may direct in

writing.
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If to Trust, 33 North LaSalle Street, Chicago, Illinois 60690, Attm: Land Trust
Department, with copies thereof to Beneficiary at 3767 North Racine, Chicago, Illinois
60613, Attn: Harry L. Langer; and

If to Beneficiary, at 3767 North Racine, Chicago, Illinois 60613, Atn: Harry L. Langer,
and

If to Lender, at 33 North LaSalle Street, Chicago, lilinois 60602, Aun: Bruce Martin.

49 CAPTIONS: The headings or captions of the paragraphs or subparagraphs hereof are
for converience of reference only, are not to be considered a part hereof and shall not limit or
otherwise affécy any of the terms of this Mortgage and Security Agreement.

50. BENEFIT: All grants, conditions and provisions hereof shall apply, extend to and
be binding upon Morgrgor and ali persons claiming any interest in Mortgaged Premises by,
through or under Morigagor. and shall inure to the benefit of Mortgagee, its successors and
assigns.

51. REVOLVING LOAN: -iviortgagee agrees to lend Mortgagor, on a revolving basis,
the sum of ELEVEN MILLION AND 00100 DOLLARS ($11,000,000.00). As Mortgagor
repays the principal amount of Loan, it slielf be permitted to reborrow such funds, provided that
the maximum amount disbursed at any givcn time shall not exceed the amount of ELEVEN
MILLION AND 00/100 DOLLARS ($11,000,000.00).

Mortgagor agrees that all advances and indebtediies? arising or accruing from time to time
pursuant to the terms and conditions of the note ("Note"; which evidences Loan and is secured
by Mortgage and all other Loan Documents, whether or not the towa! amount of the advances may
exceed the maximum amount specified herein or the face amount ¢f the Note, shall be secured by
Mortgage to the same extent as though Note were fully incorporated in Mortgage.

Mortgagor shaii have the right, upon request and provided that nu-"M2snetary" or "Non-
Monetary Default” (as such terms are defined in Mortgage) shall have occarred; to additional
advances of the proceeds of Loan pursuant to the terms of this Mortgage and Securit; Agreement
notwithstanding that, pursuant to the provisions thercof, payments have been made cn account of
Loan;

Mortgagor agrees that Mortgagee is authorized, if Morigagee so elects, to either maintain
a separate schedule attached to Note, setting forth the date of each disbursement of the proceeds
of Loan, the date of repayment thereof, from time 10 time, and the outstanding principal balance
due and owing thereon on each date of disbursement, or record such disbursements, repayments
and balances by computer record, provided that, in all events, notice of the principal balance due
and owing on Loan shall be delivered to mortgagor not less frequently than monthly.
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Mortgagor acknowledges this Mortgage and Security Agreement, Note and any related
Loan Documents constitutes a "revoiving credit" as such term is defined in 205 Illinois Compiled

Statutes (ILCS) 5/5d.

5. LOAN AGREEMENT: REVOLVING ADVANCES: OBLIGATORY FUTURE
ADYANCES: Mortgagor.

a) shall timely and fully perform and satisfy all the tenms, covenants and
conditions of the Loan Agreement to be performed by i,

bh) agrees that all advances and indebtedness arising or accruing pursuant to the
terms and conditions of the Loan Agreement from time to time and relating
to the "Revolving Portion" (as such term is defined in Loan Agreement),
whether or not the total amount thereof may exceed the maximum amount
specified in Loan Agreement or the face amount of the Note, shall be secured
hereby to the same extent as though said Loan Agreement were fully
incorparaied in this Mortgage and Security Agreement and if there shall be
any incorsistency between provisions of this Mortgage and Security
Agreement and the Loan Agreement, the Mortgagee shall have the option of
determining which of such inconsistent provisions shall prevail;

shall have the right proviced that no Menetary Default or Non-Monetary
Default has occurred and provisions of Loan Agreement are complied with,
fo additional advances of the Prozaeds of Revolving Portion notwithstanding
that pursuant to the provisions of't upn ugreement payments have been made
on account of Revolving Portion;

agrees that this Mortgage and Security Agreciment is granted to secure future
advances and loans from the Mortgagee to the iMrgagor, as provided in the
Loan Agreement and all advances, disbursements or ciher payments required
by the Loan Agreement are obligatory advances up to-the credit limits
established therein and shall, to the fullest extent pennities by law, have
priority over any and all mechanics' liens and other liens and eicumbrances
arising after this Mortgage and Security Agreement is recorded;

agrees that Mortgagee is authorized, if Mortgagee so elects, to cither maintain
a separate schedule attached to Note, setting forth the date of each
disbursement of the proceeds of "Development Portion" and Revolving
Portion, the date of repayment thereof; from time to time, and the outstanding
principal balance due and owing thereon on each date of disbursement, or
record such disbursements, repayments and balances by computer record,
PROVIDED THAT, in all events, notice of the principal balance due and
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owing on Revolving Portion shall be delivered or made available to
Mortgagor not less frequently than monthly.

acknowledges this Mortgage and Security Agreement, the Note, Loan
Agreement and Other Loan Documents, evidence a "revolving credit” as such
term is defined in lilinois Revised Statutes, Chapter 17, Paragraph 6405.

This Mortgage and Security Agreement is executed by Mortgagor, not personally but sole-
ly as trustee under the terms of the aforesaid Trust Agreement, solely in the exercise of the power
and authority conferred upon and vested in it as such Trustee (and Mortgagor hereby warranis that
it possesses full power and authority to execute this instrument). It is expressly understood and
agreed that nutiing herein or in Note or Other Loan Documents contained shall be construed as
establishing any personal liability upon Mortgagor, personally, to pay Indebtedness or to perform
any of the terms, covenants, conditions and agreements herein or therein contained, all such
personal liability being nureby expressly waived by Mortgagee; Mortgagee's only recourse agatnst
Martigagor being against Mortgaged Premises and ather property given as security for the payment
of Indebtedniess ("Other Secaty™), in the manner herein, in Note and Other Loan Documents and
by law provided. Except as hercin end in Morigage and Other Loan Documents, including any
guaranty, provided, Payee cr Holde: shall look solely to Mortgaged Premises, Other Security and
the foreclosure of the lien of Mortgay® 702 no deficiency judgment for Indebtedness (following
the application of the proceeds thereofy shall be instituted, sought, taken or obtained against
Maker, PROVIDED THAT nothing contained herein shall be deemed to prejudice the rights of
Payee or Hoider to recover from Beneficiary ad ythers, except Maker:

a) the full amount of ndebtedness;

b) all actual losses, damages, costs &nd expenses (including, without
limitation, attorneys fees) incurred by Mcngagee as a result of fraud,
material misrepresentation made by Beneficiary o7 a breach of any warranty
and representation contained in any document deiivered to Payee or Holder
by or at the request of Maker or Beneficiary or as a resuii of the intentional
or negligent waste of Mortgaged Premises;

all rents, revenues, issues and profits from Mortgaged Premizes received
during the period of any Monetary Default or Non-Monetary Default or
after acceleration of Indebtedness and not applied to the payment of
Indebtedness or the normal operating cxpenses of Mortgaged Premises;

all rents from Mortgaged Premises coliected more than one (1) month in
advance which are not earned at the time of the occurrence of any
Monetary Default or Non-Monetary Default and which arc not applied to
payment of Indebtedness or the normal operating expenses of Mortgaged
Premises,
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all Proceeds and Awards which are not applied in accordance with the
provisions of Mortgage and Other Loan Docutments, and

all obligations owed pursuant to a certain "Environment Indemnity
Agreement” of even date herewith,

Nothing contained herein or in Note and Other Loan Documents to the contrary
notwithstanding shall be deemed to release, affect or impair Indebtedness or the rights of
Mortgagee to enforce its remedies pursuant hereto and to Note and Other Loan Documents,
including, +vithout fimitation, the right to pursue any remedy for injunctive or other equitabie

relief,

IN WITHESS WHEREOF, Mortgagor has caused these presents to be signed by its duly
authorized officers =i its corporate seal to be hereunto affixed on the day and year first above

written.

AMERICAN NATIONAL BANK AND TRUST
"OMPANY OF CHICAGO, a national banking
asvociation, as successor trustee o

FIRST CHICAGO TRUST COMPANY OF ILLINOIS,
a national hanking association,

not perscnalty but solely as trustee aforesaid

By: / V}’/?J&C /09\?

Title:  popisT oEAiCER

ATTEST:

- L Mations!
fan ot oo [ i
:”“:“:ul,‘}' ey af Llroyn By Lawe
[T

Title:
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STATE OF ILLINOIS )
) SS.

COUNTY OF COOK )

The undersigned, a Notary Public in and for said County, in the State aforesaid, do hereby cemfy, itags

that ! elangees the ooy qrocsa .

o ) ("Bank”) asd " *" R N i ‘iecretary of said
Bank who are personally known to me to be the same persons whose names are subscribed to the
foregoing instrument as such President and Secretary, respectively, appeared
before me *his day in person and acknowledged that they signed and delivered the said instrument
as their owi free and voluntary act and as the free and voluntary act of said Bank the uses and

purposes theréin set forth,

NaR l 4
GIVEN UNDER [4V HAND AND NOTARIAL SEAL this ____ day Of 996 199ﬁ

Notary Public
My Commission Expires:

-
»
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LEGAL DESCRIPTION OF LAND

PARCEL 1.

LOTS 5, 6 AND 7 IN EWING ADDITION OF CHICAGO, SAID ADDITION BEING A
SUBDIVISION IN BLOCK 17 IN BUSHNELL'S ADDITION TO CHICAGO IN THE
SOUTHEAST 1/4 OF SECTION 4, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO PLAT THEREOY¥ RECORDED
OCTOBER 8§, 1895 AS DOCUMENT 2288460.

PARCEL 2:

THE NORTH 20 FEZTOF LOT 5 IN THE ASSESSOR'S DIVISION OF THE NORTH 200
FEET OF BLOCK 17 1'¥*BUSHNELL'S ADDITION TO CHICAGO, SAID LAND BEING

ALSO DESCRIBED AS FCLLOWS:

BEGINNING AT A POINT ON THF WEST LINE OF SAID BLOCK 175 FEET SOUTH OF
THE NORTH LINE OF SAID BLCZX AND RUNNING THENCE SOUTH ALONG SAID
WEST LINE 20 FEET MORE OR LESS 7-IENCE EAST ALONG A LINE PARALLEL WITH
THE NORTH LINE OF SAID BLOCK, 145.5 FEET MORE OR LESS TO THE ALLEY;
THENCE NORTH ALONG THE WEST LINE 5F SAID ALLEY 20 FEET MORE OR LESS
TO A POINT 175 FEET SOUTH FROM THE NOPTH LINE OF SAID BLOCK; THENCE
WEST PARALLEL WITH THE NORTH LINE OF SA!D BLCCK, 148.8 FEET MORE OR
LESS TO THE PLACE OF BEGINNING IN COOK COUMTY, ILLINOIS.

TAX PIN:  17-04-414-008
17-04-414-007

COMMON ADDRESS: 1117 NORTH DEARBORN
CHICAGO, ILLINOIS
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