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FOR RECORDERS USE ONLY

MORTGAGE

THIS MORTGAGE is made as of i 2 _?-_f{a_v of Av&v { T, 1997, by BUCKINGHAM
PALACE, L.L.C., an {llinois limited liability company (“Mongagor™), to and for the benefit of
LASALLE BANK NI, (“Mortgagee"):

RECITALS:

A. Mortgagee has agreed to make (1) a loan {ine “Terom Loan™) to Mortgagor in the
maximum aggregate amount of $1,500,000; and (ii) a loan (the * Conscruction Loan”) to Mortgagor
in the maximum aggregate amount of $2,200,000, each in accordanc ¢ ith the terms and conditions
of that certain Loan Agreement of even date herewith (the “Loan Agreer2nt™) between Mortgagee
and Mortgagor. The Term Loan and the Construction Loan are sometimes L ereinafter collectively
referred to as the “Loans™. All capitalized terms used herein and not otherwise acfined shal) have
the meanings ascribed thereto in the Loan Agreement.

B. A condition precedent to Mortgagee’s extension of the Loan (0 Mongzgor is the
execution and delivery by Mortgagor of this Mortgage,

This instrument was prepared by and, after Permanent Real Estate Tax Index Nos.:
recording, retumn to:
14-21-309-003
Schwartz, Cooper, Grecnbergerk
& Krauss, Chartered L Common Address:
180 North LaSalie Street, Suite 27

Chicago, Illinois 60601 \ 5-745 West Buckingham Place
Atn: Marti : Behn, Esq.

icago, linois 60657
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Mortgagor agrees as follows:

Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants and conveys to
Mortgagee, its successors and assigns, the real estate legally described on Exhibit A attached hereto
(the “Real Estate™), including all rights, interests and privileges appertaining to land beneath the
surface and all air rights to space above the surface, together with the other property described in the
following paragraph (the Real Estate and such other property being hereinafter referred 1o as the
“Premises’™ to secure: (i) the payment of the Loans and all interest, jale charges and other
indebtedness cvidenced by or owing under the Notes or any of the other Loan Documents and by
any extensions; modifications, renewals or refinancings thereof; (i) the performance and observance
of the covenantz, ronditions, agreements, representations, warrantics and other lisbilities and
obligations of Mortzager or any other obligor to or benefitting Mortgagee which are evidenced or
secured by or otherwise uruvided in the Notes, this Mortgags or any of the other Loan Documents
> and (iij) the reimbursenwent of Mortgagee for any and all sums expended or advanced by Mortgagee
pursuant to any termn or provisior of or constituting additional indebtedness under or secured by this
Mortgage or any of the other Loan Documents , with interest thereon as provided herein or therein,

In addition to the Real Estate, th: Premises hereby mortgaged includes all buildings,
structures and improvements now or hereafie constructed or erected upon or located on or under the
Real Estate, all tenements, easements, rights-o.~way and rights used as a means of access thereto,
all fixtures and appurtenances thereto now or hereafer belonging or pertaining to the Reai Estate,
and all rents, issues, royallies, income, revenue, procec’s, profits, security deposits and ali accounts
relating to the Premises and all other benefits thereof, ard any after-acquired title, franchise, or
license and the reversions or remainders thereof, for so fong and d2zring all such times as Mortgagor
may be entitled thereto (which are pledged primanly and on a panity with said Real Estate and not
secondarily), and all machinery, apparatus, equipment, appliances, floor covering, fumiture,
fumishings, supplies, materials, fittings, fixtures and other personal property of every kind and
nature whatsoever, and all proceeds thereof, now or hereafier located thereor. or therein and which
is owned by Mortgagor, and all rights and intercsts of Mortgagor as the “Deviarant” and/or
“Developer”, as defined in section 605/2 of the lilinois Condominium Property »#<i. S.H.A. 765
ILCS 605/1 g seq. (the “'Act™), under the Condominium Documents and any and all oiiv.r docunients
and instruments prepared in connection with, required to be filed or otherwise filed by ivioiigager
in order 1o convert the Premises into and operate the Fremises as 2 condominium pussuant to the
provisions of the Act. All of the land, estate and property hereinabove described, real, personat and
mixed, whether or not affixed or annexed, and all rights hereby conveyed and mortgaged are
intended 50 10 be as a unit and are hereby understood, agreed and declared, to the maximum extent
permilted by law, to form a part and parcel of the Real Estate and 10 be appropriated to the use of
the Real Estate, and shall be for the puzposes of this Mortgage deemed to be conveyed and
morigaged hersby; provided, however, as to any of the property aforesaid which does not so form
a part and parcel of the Real Esiale, this Mortgage is hereby deemed also b~ be a Security Agreement
under the Uniform Commercial Code of the State of Ittinois (the “Code™) for purposes of granting
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a security interest in such property, which Mortgagor hercby grants to Morigagee, as secured party
(as defined in the Code).

TO HAVE AND TO HOLD the Premises unto Mortgagee, its successors and assigns,
forever, for the purposes and uses herein set forth, together with all right 1o retain possession of the
Premises after any Event of Default (as hercinafler defined).

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

¥ Title. Mortgagor represents, warrants and covenants that (a) Mortgagor is the holder
of the fee si:aple title to the Premises, free and clear of all licns and encumbrances, except those
liens and encusiraances described on Exhibit B attached hereto (the “Permitted Exceptions™); and
(b) Mortgagor has ‘vea! power and authority to mortgage and convey the Premises.

Mortgagor shall (a) promputly *pa:r restore or rcbmld any bulldmgs or :mprovcments now or
hereafter on the Premises which may become damaged or be destroyed; (b) keep the Premises in
£0d condition and repair, without waste, and free from mechanics’ liens or other liens or claims for
lien, except that Mortgagor shall have {r. iight to contest by appropriate proceedings the validity or
amount of any such lien if and only if Mo:igagor shall, within fifteen days afier the filing thereof,
(i) place a bond with Mortgagee in an amoury, torm, content and issued by a surety reasonably
acceplable to Mortgagee for the payment of any svch lien or yii) cause the title company which has
issued the loan policy of title insurance to Mortgagec ipsuring the lien of this Mortgage to issue an
endorsement thereto insuring against loss or damage oa zczount of any such lien; (c) immediately
pay when due any indebtedness which may be secured by a 1i#:i or charge on the Premises superior
or inéerior to or at parity with the lien hereof (no such supzrior, i:tferor or parity lien to be permitted
hereunder), and upon request exhibit satisfactory evidence of (r¢ discharge of any such lien to
Morigagec; (d) complete within a reasonable time any buildings or any siér improvements now or
at any time in process of constructjon upon the Premises; (¢) comply with ai! requirements of law,
municipal ordinances and restrictiuns of record with respect to the Premis<s ard the use thereof,
including without limitation, those relating to building, zoning, environmental prider.ien, health, fire
and safety; (f) make no material alterations to the Premises or any buildings or other iipprovements
now or hereafier constructed thercon, without the prior written consett of Mortgagee; (2) n suffer
orpamumychmgemlhegmmlnatmoftheoccupamyofthe?rummwﬂhomthepn or writien
consent of Mortgagee; (h) not initiate or acquiesce in any zoning reclassification without the prior
written consent of Mortgagee; (i) pay each item of indebtedness secured by this Mortgage when due
according to the terms of the Notes and the other L.oan Documents; and (j) duly perform and observe
ali of the covenants, terms, provisions and agreements herein, in the Notes and in the other Loan
Documents on the part of Mortgagor to be performed and observed. As used in this Paragraph and
clsewhere in this Mortgage, the term “indebiedness” shail mean and include the principal sums
evidenced by the Notes, together with all interest thereon and all other amounts payable to
Mortgagee thereunder, and all other sums at any time secured by this Mortgage.
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3.  Paymentof Tazes and Assessments. Moxigagor shall pay alli gencral taxes, special
taxes, special assessments, condominium asscssments, water charges, sewer service charges, and all
other liens or charges levied or assessed against the Premises, or any interest therein, of any nature
whatsoever when due and before any penalty or interest is assessed, and, at the request of Morigagee,
shall fumish 10 Mortgagee duplicate receipts of payment therefor. If any special assessment is
permitted by applicable law to be paid in instaliments, Mortgagor shall have the right to pay such
assessment in instaliments, so fong as all such instaliments are paid prior to the due date thereof.
Notwithstanding anything contained herein to the contrary, Mortgagor shall have the right to protest
any taxes assessed against the Premises, so long as such protest is conducted in good faith by
appropria’: le1al proceedings diligently prosecuted and Mortgagor shall fumish to the title insurer
such security of indemnity es said insurer requires to induce it to issue an endorsemen, in form and
substance accepiolle to Mortgagee, insuning over any exception created by such protest.

4.  Tax Depzit. Ifan Event of Default has occurred and is continuing, Mortgagor
covenants that it shall denzsit with Mortgagee on the first day of each month until the indebledness
secured by this Mortgage is (ully ¢aid, a sum equal to one-twelfth (1/12th) of 100% of the annual
taxes and assessments (general 2:il special) on the Premises, as reasonably determined by
Mortgagee. If requested by Mortgag2e, Mortgagor shall also deposit with Mortgagee an amount of
money which, together with the aggiegate of the monthly deposits to be made pursuant to the
preceding sentence as of one month prior to ke date on which the next installment of annual taxes
and assessments for the current calendar year decome due, shall be sufficient to pay in full such
installment of annual taxes and assessments, as ecemated by Morigagee. Such deposits are to be
held without any allowance of intcrest and are to be uses for the payment of taxes and assessments
on the Premises next due and payable when they becom:. Zge. Mortgagee may, at its option, pay
such taxes and assessments when the same become due and ».yable {upon submission of appropriate
bills therefor from Morigagor) or shall release sufficient funds (o Moitgagor for the payment thereof.
If the funds so deposited are insufficient to pay any such taxes or avsessments for any year {or
instaliments thereof, as applicable) when the same shall become due ard ravable, Mortgagor shall,
within ten days afier receipt of demand therefor, deposit additional funds as ma)’ be necessary to pay
such taxes and assessments in full. If the funds so deposited exceed the amount regiired to pay such
tuxes and assessments for any year, the excess shal! be applied toward subsequent dcposits, Said
deposits need not be kept separate and apart from any other funds of Mortgagee.

S.  Mortgagee's InterestIn and Use of Deposits. Upon the cccwrence of an Event of
Default, Mortgagee may, at its option, apply any monies at the time on deposit pursuant to Paragraph’
4 hereof toward any of the indebtedness secured hereby in such order and manner as Morigagee may
elect. When such indebtedness has been fully paid, any remaining deposits shall be retumed to
Mortgagor. Such deposits are hereby pledged as additional security for the indebtedness hereunder
and shail not be subject to the direction or contro} of Mortgagor. Montgagee shall pot be liable for
any failure to apply to the payment of taxes, assessments and insurance premiums any amount so
deposited unless Mortgagor, prior to the occurrence of an Event of Default, shall have requested
Mortgagee in writing to make application of such funds to the payment of such amounts,
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accompanied by the bills for such taxes, assessments and insurance premiums. Morigagee shall not
be liable for any act or omission taken in good faith or pursuant io the instruction of any party.

6.  Insurance.

(a)  Mortgagor shall at all times keep all buildings, improvements, fixtures and
articles of personal property row or hereafler situated on the Premises insured against loss
or damage by fire and such other hazards as may reasonably be required by Mortgagee,
including without limitation: (i) builder’s nsk and all-nsk fire and extended coverage
inzarance, with vandalism and malicious mischief endorsements, for the full replacement
value of the Premises, with agreed upon amovnt and, if available, inflation protection
endonienenis; (ii) if there are tenants under Jeases at the Premises, rent and rental value or
business ics7 insurance for the same perils described in clause (i) above payable at the rate
per month a2 iv7 the period specified from time to time by Mortgagee; (iii) broad form
boiler and sprink}>r damage insurance in an amount reasonably satisfactory to Morigagee,
if and so Jong as the Prernises shall contain a boiler and/or sprinklicr system, respectively; (iv)
if the Premises are located in 2 flood hazard area, flood insurance in the maximum amount
obtainable up to the amoun! of the indebtedness hereby secured; and (v) such other insurance
as Morigagee may from time 12 *ime require. Mortgagor also shall at all times maintain
commercial general liability, preypzny damage and workmen's compensation. insurance
covering the Premises and any employers ihereof, with such limits for personal injury, death
and property damage as Mortgagee may reovire. Mortgagor shall be the named insured
under such policies and Mortgagee shall bx *deniified as an additional insured party. All
policies of insurance 10 be fumished hereunder s%.al’ be in forms, with companies, in amounts
and with deductibles reasonably satisfactory to Mcas,azee, with mortgagee clauses attached
to all policies in favor of and in form satisfactory to inorigages, including a provision
requiring that the coverage evidenced thereby shall not b2 reminated or modified without
thirty days prior written notice to Mortgagee and shall contain 2adorsements that no act or
negligence of the insured or any occupant and no occupancy o use of the Premises for
purposes more hazardous than permitted by the terms of the policies vill affect the validity
or enforceability of such policies as against Mongagee. Mortgagor shall deliver all policies,
including additional and renewal policics, to Mongagee, and, in the case o1 {asurance about
to expire, shall deliver rencwai policies not less than thirty days prior (o their resrative dates
of expiration.

(b)  Mortgagor shall not take out separate insurance concurrent in form or
contributing in the event of Joss with that required to be maintained hereunder unless
Morgagee is included thereon as the Joss payee or an additiona) insured as applicable, under
a standard mongage clause acceplable 1o Mortgagee and such separate insurance is otherwise
acceptable to Mortgagee.

(¢}  Inthceventofloss, Mortgagor shall give prompt notice thereof to Mortgagee,
who, if such loss exceeds $50,000, shall have the sole and absolute right to make proof of

5
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foss. If such loss exceeds $50,000 or if such loss is $50,000 or less and the conditions set
forth in clauses (i), (ii) and (iii) of the immediately succeeding sentence are not satisfied, then
each insurance company concemed is hereby authorized and directed to make payment for
such loss directly and solely to Montgagee. If and only if (i) such loss is $50,000 or less, (ii)
no Event of Default or event that with the passage of time, the giving of notice or both would
constitute an Event of Default then exists, and (i) Morigagee determines that the work
required to complete the repair or restoration of the Premises necessitated by such loss can
be completed without the Loans being out of balance under the terms of Section 5.9 of the
Loan Agreement, then Mortgagor may receive such payment directly. Mortgagee shail have
the right, at its option and in its sole discretion, to apply any insurance proceeds received by
Moniz2gee pursuant to the terms of this paragraph after the payment of all of Mortgagee's
expens.s, tither (i) on account of the unpaid principal balance of the Notes, irrespective of
whether <ch. orincipal balance is then due and payable, whereupon Mortgagee may declare
the whole of the Salance of indebtedness hereby secured to be due and payable, or (ii) to the
restoration or repzir of the property damaged as provided in Paragraph 22 hereof. If
insurance proceeds ars delivered to Mortgagor by Mortgagee es hereinafter provided,
Mortgagor shalt repait, irswore or rebuild the damaged or destroyed portion of the Premises
so that the condition and v ilue of the Premises are substantially the same as the condition
and value of the Premises pnor to being damaged or destroyed. In the event of foreclosure
of this Mortgage, all right, title i< izsterest of Mortgagor in and to any insurance policies
then in force shall pass to the purchaser at the foreclosure sale. At the request of Mortgagee,
from time to time, Mortgagor shall fumizh Mortgagee, withoul cost to Morigagee, evidence
of the replacement value of the Premises.

7. Condemoation. if al! or any part of the Preriises are damaged, taken or acquired,
cither temporarily or permanently, in any condemnation proceerizg, or by exercise of the right of
eminent domain, the amount of ary award or other payment for suca (aking or damages made in
consideration thereof, to the extent of the full amount of the remaining unpaid indebtedness secured
by this Morgage, is hereby assigned to Mortgagee, who is empowered .5 collect and receive the
same and to give proper receipts therefor in the name of Mortgagor and thie same shall be paid
forthwith to Mortgagee. Such award or monies shall be applied on account of the unpaid principal
balance of the Notes, irrespective of whether such principal balances are then due arJ mavabie and,
at any time from and afier the taking Mortgagee may declare the whole of the respecti»< balances
of the indebtedness hereby secured to be due and payable. Notwithstanding the provisioas of this
Paragraph o the contrary, if any condemnation or taking of less than the entire Premises occurs and
provided that no Event of Default and no event that with the passage of time, the giving of notice
or both would constitute an Event of Default then exists, and if such partial condemnation, in the
reasonable discretion of Mortgagee, neither has nor could have a matenal adverse affect on the
development, operation or value of the Premises, then Lthe award or payment for such taking or
consideration for damages resulting therefrom may be collected and received by Mortgagor, and
Mortgagoe hereby agrees that in such event it shall not declare the whole of the indebtedness hereby
secured to be due and payable, if it is not otherwise then duc and payable.
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8. Stamp Tax. If, by the laws of the United States of America, or of any state or
political subdivision having jurisdiction over Mortgagor, any tax is due or becomes due in respect
of the exccution and delivery of this Mortgage, the Notes or any of the other Loan Documents,
Mortgagor covenants and agrees to pay such tax in the manner required by any such law. Montgagor
further covenants to reimburse Mortgagee for any sums which Mortgagee may expend by reason of
the imposition of any such tax. Notwithstanding the foregoing, Morigagor shall not be required to
pay any income or franchise taxes of Mortgagee.

9. Lease Assignment. Mortgagor acknowledges that, concurrently herewith, Mortgagor
is delivering o Mortgagee, as additional security for the repayment of the Loans, an Assignnient of
Sale Contract- and an Assignment of Renls and Leases (collectively, the “Assignment”) pursuant
to which Mortgssor has assigned to Mortgagee interests in any current and all future condominium
unit sales contrest= ¢nd proceeds from the sale of such units and leases of the Premises and the rents
and income from the Tiemises. All of the provisions of the Assignment are hereby incorporated
herein as if fully set forih 3 length in the text of this Mortgage. Mortgagor agrees to abide by all of
the provisions of the Assignrient.

10.  Effect of Extensicus of Time. if the payment of the indebtedness secured hereby
or any part thereof is extended or varied or if any part of any security for the payment of the
indebtedness is released, all persons now <+ at any time hereafter liable therefor, or interested in the
Premises or having an interest in Mortgagoi, skai! be held to assent to such extension, variation or
release, and their liability and the lien and all of ths provisions hereof shall continue in full force,
any right of recourse against all such persois being expressly reserved by Mortgagee,
notwithstanding such extension, variation or release.

11.  EffectolChanges in Laws Regarding Taxatior. ifany law is enacted afier the date
hereof requiring (i) the deduction of any lien on the Premises from: ie value thereof for the purpose

of taxation o (i) the imposition upon Mortgagee of the payment of 22¢ whole or any part of the
taxes of assessments, charges or liens herein required to be paid by Morigezor, or (jii) a change in
the method of taxation of mortgages or debts secured by mortgages or Mor'gagee’s interest in the
Premises, or the manner of collection of taxes, so as to affect this Mortgage or the indebtedness
secured hereby or the holders thereof, then Monigagor, upon demand by Mortgage:, saall pay such
taxes or assessments, or reimburse Mortgagee therefor; provided, however, that Mortg.gor shall not
be deemed to be required to pay any income or franchise taxes of Mortgagee. Notwiths{anding the
foregoing, if in the opinion of counsel for Mortgagee it may be uniawful to require Mortgagor to
make such payment or the making of such payment might result in the .mposition of interest beyond
the maximum amount permitted by law, then Mortgagee may dectare all of the indebtedness secured
hereby to be immediately due and payable.

12. !
Mortgagee. If an Event of Default has occurred and is continuing, Mortgagee may, but need not
(i) make any payment or perform any act hercin required of Montgagor in any form and manner
deemed expedient by Mortgagee, (ii) make full or partial payments of principa! or interest on prior

?




UNOFFICIAL COPY




T
1

UNOFFICIAL COPY&!

encumbrances, if any, (iii) purchase, discharge, compromise or settle any tax lien or other prior lien
or title or claim thereof, (1v) redeem from any tax sale or forf«iture affecting the Premises or consent
to any tax or assessmen! or (v) cure any default of Mortgagor in any Iease of or condominium unit
sale contract affecting the Premises. All monics paid for any of the purposes herein authorized and
all expenses paid or incurred in connection therewith, including attomeys' fees, and any other
mouies advanced by Mortgagee in regard to any tax reierred to in Paragraph 8 above or to protect
the Premises or the fien hereof, shall be so much additional indebtedness secured hereby, and shall
become immediately due and payable by Mortgagor to Mortgagee, upon demand, and with interest
thereon at the Default Rate then in effect. In addition to the loregoing, any costs, expenses and fees,
including 2o neys’ fees, incurred by Mortgagee in connection with (a) sustaining the lien of this
Montgage or it priority, (b) protecting or enforcing any ol Mortgagee’s rights hereunder, (c)
recovering any iie’chiedness secured hereby, (d) any litigation or proceedings affecting the Notes,
this Mortgage, any ctthe other Loan Documents or the Premises, including without Jimitation,
bankruptcy and protate proceedings, or (¢) preparing for the commencement, defense or
participation in any threatzied litigation or proceedings affecting the Notes, this Mortgage, any of
the other Loan Docwnenits or (he Promises, shall be so much additional indebtedness secured hereby,
and shall become immediately due ;s payable by Mortgagor to Mortgagee, upon demand, and with
interest thereon at ths Default Rats. - The interest accruing under this Paragraph 12 shall be
immediately due and payable by Morigigor to Mortgagee, and shall be additional indebtedness
evidenced by the Notes and secured by this iMortgage. Morigagee’s failure 10 act shall never be
considered as a waiver of any nght accruing 1o Mortgagee on account of any Event of Default,
Should any amount paid out or advanced by Mortgazee hereunder, or pursuant to any agreement
executed by Mortgagor in coanection with the Lozn. ¢ used directly or indirectly 1o pay off,
discharge or satisfy, in whole or in part, any lien or encrrorance upon the Premises or any part
thereof, then Mortgagee shall be subrogated to any and all n2hics, equal or superior titles, liens and
equities, owned or claimed by any owner or holder of sai{ outstanding liens, charges and
indebtedness, regardless of whether said liens, charges and indebted;» s are acquired by assignment
or have been released of record by the holder thereof upor payment.

13.  Mortgagee’s Reliance on Tax Bills apd Claims for Liens. Mortgages, in making
any payment hereby authorized: (2) relating to taxes and assessments, may do so a2¢%nding to any
bill, :tatement or estimate procured from the appropriate public office without inqviry into the
accuracy of such bill, statement or estimate or inmto the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof; or (b} for the purchase, dischasge, compromise or
settlement of any other prior lien, may do so without inquiry as to the validity or amount of any
claim for lien which may be asserted.

14.  Event of Defauit; Acceleration. Each of the following shall constitute an “Event
of Default” for purposes of this Mortgage: (a) the occurrence of an Event of Default under the Loan

Agreement; and (b) any sale, transfer, lease, assignment, conveyance, financing, lien or encumbrance
made in violation of Paragraph 27 of this Mongage. If an Event of Default occurs, Mortgagee may,
at Hs option, declare the whole of the indcbtedness hereby secured to be immediately due and

T s
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payable following notice to Morigagor, with interest thereon from the date of such Event of Default
at the Default Rate.

15.  Foreclosure; Expense of Litigation.

{a)  Upon the occurrence of an Event of Default, Mortgagee shall have the right
1o foreclose the lien heteof to satisfy the obligations secured hereby (or any part thereof)
and/or exercise any right, power or remedy provided in this Morigage or any of the other
Loan Documents. In the cvent of a foreclosure sale, Mortgagee is hereby authorized,
witlovt the consent of Mortgagor, to assign any and all insurance policies to the purchaser
at surh <ale or to take such other steps as Mortgagee may deem advisable 1o cause the
interesi o4 zuch purchaser to be protected by any of such insurance policies.

(b) inany suitic foreclose the lien hereof, there shail be allowed and included
as additional inael«dness in the decree for sale al! expenditures and expenses which may
be paid or incurred "3y or-on behall of Mortgagee for atiomeys’ fees, appraisers’ fees,
environmental audits, propersy inspections, outlays for documentary and expert evidence,
stenographers’ charges, publication costs, and costs (which may be estimated as to items to
be expended after entry of the dzive) of procuring all such abstracts of title, title searches
and examinations, title insurance puti2iss, and similar daia and assurances with respect to the
title as Mortgagee may deem reasona’siy necessary cither 10 prosecute such suit or fo
evidence to bidders at any sale which may b: had pursuant to such decree the true condition
of the title to or the value of the Premises. All expenditures and expenses of the nature
mentioned in this paragraph and such other expers=s and fees as may be incurred in the
enforcement of Mortgagor's obligations hereunder, tse protection of said Premises and the
maintenance of the lien of this Morigage, including the tees of any attorney employed by
Mortgagee in any litigation or proceeding affecting Gus Morgage, *he Notes, or the
Premises, including probate and bankrupicy proceedings, ¢.-ia preparations for the
commencement or defense of any proceeding or threatened suit of proceeding shall be
immediately due and payabie by Mortgagor, with interest thereon ot the Default Rate and
shall be secured by this Mortgage.

16.  Application of Proceeds of Foreclosure Sale. The proceeds of any foieciosure sale
of the Premises shall be distributed and applied in the following order of priority: first, t¢ &l cosis
and expenses incident to the foreclosure proceedings, including all such items as are mentioned in
Paragraph 15 above; second, to all cther items which may under the terms hereof constitute secured
indebtedness additional to that evidenced by the Notes, with interest thereon as provided herein or
in the other L.oan Documents; third, to all principal and interest remaining unpaid on the Notes; and
fourth, any surplus to Mortgagor, its successors or assigns, as their rights may appear or to any other
party legally entitied thereto.

17.  Appointment of Recelver. Upon or at any time afler the filing of a complaint to
foreclose this Mongage, the court in which such complaint is filed shall, upon petition by

9
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Mortgagee, appoint a receiver for the Premises. Such appointment may be made either before or
afier sale, without notice, without regard to the solvency or insoivency of Mortgagor at the time of
application for such receiver and without regard to the value of the Premises or whether the same
shall be then occupied as a homestead of not and Mortgagee hereunder or any other holder of the
Notes may be appointed as such receiver. In addition to the rights described in Section 18(b) below,
such receiver shall have power to coliect the sales proceeds, rents, issues and profits of the Premises
(i) during the pendency of such foreclosure suit, (ii) in case of a sale and a deficiency, during the full
statuiory period of redemption, whether there be redemption or not, and (jii) dusing any further times
when Mortgagor, but for the intervention of such receiver, would be entitled to collect such sales
proceeds, ren's, issues and profits. Such receiver also shall have all other powers and rights that may
be necessary or are usual in such cases for the protection, possession, control, management and
operation of th= 2r»mises during said period, including, to the extent permitted by law, the right to
lease all or any poition of the Premises for a tenm that extends beyond the time of such receiver’s
possession without otia):ing prior coust approvai of such lease. The court from time to time may
authonze the applicatios-of the net income received by the receiver in payment of (a) the
indebtedness secured herehy, or by any decree foreclosing this Mortgage, or any tax, special
assessment or other lien whicih m=;-be or become superior 10 the lien hereof or of such decree,
provided such application is made prier to foreclosure sale, and (b) any deficiency upon a sale and
deficiency.

18.  Mortgages's Right of Possessin in Case of Default; Continuation of Sales Afier
Pefault.

(a)  Atany time after an Event of Drefas:it has occurred, Mortgagor shall, upon
demand of Mortgagee, surrender to Mortgagee pusiession of the Premises. Mongagee, in
its discretion, may, with or without process of law, enter upon and take and maintain
possession of all or any part of the Premises, together wirls 2}l documents, books, records,
papers and accounts relating thereto, including, without {::ai’ation, all Condominium
Documents, plans, specifications, contracts, agreements and docnments relating to the
Project development or performance of the Work, and may exclude Morngagor and its
employees, agents or servants therefrom, and Mortgagee may then ho'd, rp=rale, manage,
develop and control the Premises, either personally or by its agents, ard, 1» connection
therewith but not in limitation thereof, exercise any or all of its rights and remedics set forth
in the Loan Documents. Mortgagee shall have full power to use such measune; iegal or
equitable, as in its discretion may be deemed proper or necessary to enforce the payment or*
security of the avails, rents, issues, and profits of the Premises, including actions for the
recovery of rent, actions in forcible detainer and actions in distress for rent. Without limiting
the generality of the foregoing, Mortgagee shall have full power to:

()  cancel or terminate any lease or sublease for any cause or on any
ground which would entitle Mortgagor to cancel the same;
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(i) elect to disaffirm any Jease or sublease which is then subordinaie to
the lien hereof;

(iti)  extend or modify any then existing leases and 10 enter into new leases,
which extensions, modifications and 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
indebtedness secured hereby and beyond the date of 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 ot other such provisions to be contained therein,
shall be binding upon Mortgagor and all persons whose interests in the Premises are
subject to the lien hereof and upon the purchaser or purchasers at any foreclosure
s2ie, notwithstanding any redemption from sale, discharge of the morigage indebted-
ness. s-tisfaction of any forec!osure judgment, or issuance of any certificate of sale
or deed 15 any purchaser;

(iv) ‘_znike any repairs, renewals, replacements, alterations, additions,
betterments and improvements to the Premises as Mortgagee deems are necessary;

(v) insure ard reinsure the Premises and all risks incidental to
Mortgagee’s possession, opcration and management thereof; and .

{vi) receive all of such av.ils, rents, issues and profits.

(b) I, following the submission ol tlir Premises to the provisions of the Act,
Mortgagee shall be placed in possession of the Premises or a receiver for the Premises shall
be appointed by a court, then, in addition 1o all of the olier pewers and duties of Mortgagee
as mortgagee-in-possession or such receiver under the proisions of IMFL (as hercinafier
defined), Morigagee as mortgagee-in-possession or such receiver shall have full power and
authority to continue marketing the Unit Interests and to enter into sales contracts with
respect to the sale thereof on the following terms and conditions:

(i)  The sales prices for the Unit Interests shall be deiermined by
Mortgagee at such time in ils reasonable discretion, and

{(ii)  The proceeds of all such sales shall be applied in the manner set forth
in Section 15-1704(d) of IMFL (or any replacement or successsy Section thereto).

(c) ' Furthermore, without limiting the generality of the foregoing, Mortgagee shall
have full power to:

(i)  cancel or terminate any sales contract for any cause or on any ground
which would entitic Mortgagor to cancel the same; and

11




UNOFFICIAL COPY

ITEALTIE

(ii)  extend or modify any then existing sales cbn{n';:l'.'\}hitﬁexlemions
or modifications may provide for terms to expire, or for options or rights to purchase
1o extend beyond the maturity date of the indebtedness secured hereby and beyond
the date of the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such contracts, and the
options or other such provisions to be contained therein, shall be binding upon
Mortgagor and all persons whose interests in the Premises are subject to the lien
hereof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding
any redemption from sale, discharge of the mortgage indebledness, satisfaction of
any foreclosure judgment, or issuance of any certificate of sale or deed to any
rurchaser.

(d) ~ Montgagor shall cooperate fully with Monigagee in effectuating all sales of
Unit Interests i ozcordance with the provisions of this Section, including, without limitation,
executing all domzients necessary to convey title thereto.

19.  Application of inceZie Received by Mortgagee. Mortgages, in the exercise of the
rights and powers hereinabove conierred upon it, shall have full power to use and apply the avails,
sales proceeds, rents, issues and proiiis of the Premises (o the payment of or on account of the
following, in such order as Mortgagee ma) <ctermine:

(2) to the payment of the opeiziinig expenses of the Premises, including cost of
management, marketing, sale and leasing t«ereof (which shalf include compensation to
Mortgagee and its agent or agents for managenier «nd marketing activities, and Jease and
sales commissions and other compensation and exp nses of seeking and procunng tenants
and purchasers and entering into leases and sales contracs), »stablished claims for damages,
if any, and premiums on insurance hereinabove authorized,

(d) (o the payment of taxes and special assessment; nnw due or which may
hereafier become due on the Premises; and

(c) tothe payment of any indebtedness secured hereby, inciudirg wy deficiency
which may result from any foreclosure sale.

20.  Rights Cumulative. Each right, power and remedy herein confemred upon Mortgagee
is cumulative and in addition to every other right, power or remedy, express or implied, given now
or hereafter existing under any of the Loan Documents or at law or in equity, and each and cvery
right, power and remedy herein set forth or otherwise so existing may be exercised from time to time
as often and in such order as may be deemed expedient by Mortgagee, and the exercisc or the
beginning of the exercise of one right, power or remedy shall not be a waiver of the right to exercise
at the same time or thereafter any other right, power or remedy, and no delay or omission of
Mortgagee in the exercise of any right, power or remedy accruing hereunder or arising otherwise
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shall impair any such right, power or remedy, or be construed to be a waiver of any Event of Default
of acquiescence therein.

21.  Mortgapee's Right of Juspection. Mortgagee and its representatives shall have the
right to inspect the Premises and the books and recoeds with respect thereto at all reasonable times,

and access thereto shall be permitted for that purpose.
22.  Disbursement of Insurauce or Eminent Domaia Proceeds.

(a)  Before commencing to repair, restore or rebuild following damage to, or the
destrvCoon of, all or a portion of the Premises, whether by fire or other casuaity, or the taking
of any peition of the Premises under eminent domain or condemnation: (i) Mongagor shall
obtain froiwr Hortgagee its approval, which approval may be withheld or given at
Mortgagee’s suie Jiscretion (except as provided below), of all site and building plans and
specifications pertZining (o such repair, restoration or rebuilding, provided that Mortgagee
will not unreasonably »/i‘hold its approval of any plans and specifications which are
substantially similar to any rian and specifications theretofore approved by Mortgagee; (ii)
Montgagor shall submit to Mzrizagee for Mongagee's review and approval all of the other
items described in Asticle 5 of in< 1 0an Agreement, to the extent reasonabiy requested by
Lender; and, (iii) there shall have beai delivered 1o Morigagee a waiver of subrogation from
any insurer with respect 1o Mortgagor of the then owner or other insured under the policy of
insurance in question.

(b)  Insurance or condemnation proceeds neld by Mortgagee for the restoration
ot repair of the Premises shall be disbursed from tim: (0 time by Mortgagee subject lo and
in accordance with the same conditions, as set forth in the Loan Agreement for the
disbursement of Loan Advances (including, but not limited <0. the conditions set forth in
Article 6 of the Loan Agreement).

(¢)  In the event insurance proceeds or condemnation award ahall exceed the
amount necessary to complete the repair, restoration or rebuilding of the itanzo cments upon
the Premises, such excess shall be applied on account of the unpaid principal L»’snce of the
Loans irrespective of whether such balance is then due and payable.

(d) In the evemt Mortgagor commences the repair or rebuilding of the
improvements located on the Premises, but fails to comply with the conditions 1o the
payment or application of insurance or condemnation proceeds set forth herein, then such
failure shall constitute an Event of Default.

23.  Release Upon Payment and Discharge of Mortgagor's Obiigations. Mortgagee
shall release this Morigage and the lien hereof by proper instrument upon payment and discharge
of all indebtedness and other obligations secured hereby, including payment of the Release Fee.
Provided that ali of the conditions described in the Loan Agreement have been satisfied in form and
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substance acceptable to Lender and no Event of Default then exists, Mortgagee will issue partial
releases of the lien of this Mortgage in accordance with and subject to the terms and conditions set
forth in Article 12 of the Loan Agreement.

24.  Nofices. Any notices, communications and waivers under this Mortgage shall be in
writing and shall be (i) delivered in person, (ii) mailed, postage prepaid, either by registered or
certified mail, return receipt requested, or (iii) sent by overnight express courier, addressed in each
case as follows:

Tw Mortgagee: LaSalle Bank NI
1200 Shermer Road
Northbrook, Hlinois 60062-4592
Attn: Ms. Tammy Gierszewicz

Schwartz Cooper Greenberger & Krauss, Ched.
180 North LaSaile Street, Suite 2700
Chicago, lilinois 60601

. Altn: Martin Behn, Esq.

To Mortgagor: c/o Farxiand Development Company
217 Sea 3recze Avenue, Suite 200
Palm Beach. F.orida 33480
Attention: Nei! "cr20koff

Schain, Firsel & Bumicy Lid.

222 North LaSalle Street, Suiv. 1910
Chicago, lllinois 6060)

Attn: Michael Firse), Esq.

or to any other address as to any of the parties herelo, as such party shall designatr i 2 wrilten notice
to the other party hereto. All notices sent pursuant to the terms of (his Paragraph: shai! be deemed
received (i) if personally delivered, then on the date of delivery, (ji) if sent by oveinish, express
carrier, then on the next federal banking day immediately following the day sent, or (isi} ¢ sent by
registered or certified mail, then on the carlier of the third federal banking day following the day sent
or when actually received.

25,  Waiver of Defenses. No action for the enforcement of the lien or of any provision
hereof shall be subject to any defense which would not be good and available to the party interposing
the same in an action at iaw upon the Noses.

26.  Waiver of Rights. Morigagor hereby covenants and agrees that Mortgagor shall not
apply for or avail itself of any appraisement, valuation, stay, extension or exemption laws, or any
so-called “Moratorium Laws,” now cxisting or iereafter enacted, ini order 1o prevent or hinder the
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enforcement or foreclosure of this Mortgage, but hereby waives the benefit of such laws. To the
fullest extent permitted by law, Mortgagor, for itself and ali who may claim through or under it,
waives any claims based on allegations that Mortgagee has failed 10 act in a commercially reasonable *
manner {except as otherwise expressly provided in this Morigage or the other Loan Documents) and
any and all rights to have the propenty and estates comprising the Premises marshalled upon any
foreclosure of the lien hereof and further agrees that any court having jurisdiction to foreclose such
lien may order the Premises sold as an entirety.

27.  Xransfer of Premises and Qther Interests: Further Encumbrance.

{a)  Neither all nor any portion of (i) the Premises, or (ii) any interest in
Montgegor, or (iii) any interest of Mortgagor in the Premises shall be sold, conveyed,
assignec, szumbered or otherwise transferred (nor shall any agreement be entered into to
sell, convey, 25sizn, encumber or otherwise transfer same) without, in each instance, the
priot written conssnt of Mortgagee, which consent may be given or withheld in Morigagee's
sole and absolute discerion, and may be conditioned in any manner that Morigagee desires,
including, without fimication, increases in the rate of interest charged on the Loans and
payment of assumption fee:. Any violation or attempted violation of the provisions of this
Paragraph 27 shall be an Evext of Default for purposes of all of the Loan Documents.

(b)  Any consemt by Moitgrger, or any waiver by Mortgagee of an Event of
Default under this Paragraph 27 shall sist constitute a consent to or waiver of any right,
remedy or power of Mortgagee upon a contiz:uing or subsequent Event of Default under this
Paragraph 27. Mongagor acknowledges that any ag.esments, liens, charges or encumbrances
created in violation of the provisions of this Paragrz ok 27 shall be void and of no force or
effect. Mortgagor agrees that if any provision of this Paragroph 27 is deemed a restraint on
alienation, that such restraint is a reasonable one.

28,  Expenses Relating to Notes and Mortgage.

(a)  Mortgagor will pay all expenses, charges, costs and fees rlati g lo the Loans
or necessitated by the terrns of the Notes, this Mortgage or any of the other Lzar. Qocuments,
including without limitation, Mortgagee's altomeys’ fees in connection with the e zotiation,
documentation, administration, servicing and enforcement of the Notes, this Mor'gzge and
the other Loan Documents, all filing, registration and recording fees, all other expenses
incident to the execution and acknowledgment of this Mortgage and all federal, state, county
and municipal 1axes, and other taxes (provided Mortgagor shall not be required to pay any
income or franchise taxes of Mortgagee), duties, imposts, assessments and charges arising
out of or in connection with the execution and delivery of the Notes and this Morigage.
Mortgagor recognizes that, during the term of this Mortgage, Morgagee:

()  May be involved in court or administrative proceedings, including,
without restricting the forcgoing, foreclosure, probate, bankrupicy, creditors’
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arrangements, insolvency, housing authority and pollution control proceedings of any
kind, (o which Mortgagee snall be a party by reason of the Loan Documents or in
which the Loan Documents or the Premiscs are involved directly or indirectly;

(i) May make preparations following the occurrence of an Event of
Default hereunder for the commencement of any suit for the foreclosure hereof,
which may or may not be actually commenced;

(1)) May make preparations foilowing the occurrence of an Event of
Default hereunder for, and do work in connection with, Mortgagee's taking
rassession of and managing the Premises, which event may or may not actually
LT

(i), May make preparations for and commence other private or public
acticns to;emedy an Event of Default hercunder, which other actions may or may
not be actually romamenced;

(v)  May 2n'zr into negotiations with Mortgagor or any of its agents,
employees or attomeys i7 connection with the existence or curing of any Event of
Defauli hercunder, the sale ¢i ilie Premises, the assumption of liability for any of the
indebledness represented by th: Notes or the transfer of the Premises in Jieu of
foreclosure; or

(vi) May enter into negotiatiors ‘with Mortgagor or any of its agents,
employees or attomeys pertaining to Mortzzgee’s approval of actions taken or
proposed to be taken by Mortgagor which apprc val [s required by the terms of this
Mortgage.

(b)  All expenses, charges, costs and fees described in (1is Paragraph 28 shall be
so much additional indebtedness secured hereby, and if such amcuants are not paid by
Mortgagor on or before the 10th day following the date of demand therwfor, then such
amounts shall bear interest from the date jncurred by Mortgagee until so paid 4t the Default
Rate.

29.  Assipoment of Leases and Rents. As additional security for the payment of the'
Loans and for the faithful performance of the terms and conditions contained herein, Mortgagor, as

lessor, hereby unconditionally and absolutely grants, transfers, sets over and assigns to Mortzagee
the entire lessor’s right, title ard interest in and to ail leases and subleases (including all extensions
and renewals thereof) which now or hereafter affect all or any portion of the Premises (collectively,
the “Leases”) and in and to all rents, issues, income and profits of or from all or any portion of the
Premises. Mortgagor will not, without Mortgagee's prior written consent, which consent shall not
be unreasonably withheld, (t) enter into a Lease of all or any portion of the Premises, modify or
amenxt the terms and conditions of any Lease, or give any approval or consent required or permitted
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by any Lease, (ii) execute an assignment or pledge of any rents and/or any Jeases affecting all or any
portion of the Premises; or (iii) accept any prepayment of any instaliment of any rents more than
thirty days before the duc date of such installment, other than secunty and other deposits.
Mortgagor, at its sole cost and expense, will (a) at all times promptly and faithfully abide by,
discharge and perform all of the covenants, conditions and agreements conlained in all Leases
affecting all or any portion of the Premises, on the part of the lessor thereunder 1o be kept and
performed, and wil! not, without the prior writien consent of Mortgagee, release the liability of any
tenant thereunder, permit any tenant thereunder to withhold the payment of rent or make off-sets
against rent, permit any tenant to claim a total or partial eviction, permit any tenant to terminate or
cancel any Lease, waive or excuse the obligation to pay rent wder any Lease or modify or cancel
the ferms of 74y guaranty of any Lease, and (b) use its reasonable efforts to enforce or secure the
performance of 2! of the covenants, conditions and agreements of such Leases on the part of the
tenants to be kept 2o performed. This Morigage shall not operate to place responsibility for the care,
control, managemeni ¢ :pair of the Premises or for the carving out of any of the covenants, terms,
conditions and agreement: contained in any Lease upon Mongagee. This Morgage shall constitute
an authorization and direction 10 the tenants under the Leases 1o pay all rents and other amounts
paysble under the Leases 10 Mortg=zee upon receipt from Mortgagee of written notice specifying
that an Event of Default has occun=d and directing such tenants (o thereafier pay all such rents and
other amounts 1o Morigagee and to cormp!y with any notice or demand by Montgagee for observance
or pesformance of any of the covenants, icr:ns, conditions and agreements contained in the Leases
to be observed or performed by the tenants threunder, and Mongagor shall facilitate in all
reasonable ways Mortgagee's collection of such te7is, issues, income and profits, and upon request
will execute writien notices to the tenants under the f.cases to thereafier pay all such rents and other
amounts to Mortgagee.

30. Further instruments. Upon regquest of Mcrigigee, Mongagor shall execute,
acknowledge and deliver all such additional instruments and furthw: 2ssurances of title and shall do
or cause to be done all such further acts and things as may reasonably b~ iwcessary fully to effectuate
the intent of this Mortgage and of the other Loan Documents.

31.  Additionsi Indebtedness Secured. All persons and entities with auv inierest in the
-Premises or about to acquire any such interest should be aware that this Mortgage serarts more than
the stated principal amount of the Notes and interest thereon: this Mortgage secures any’ ai all other
amounts which may become due under the Notes or any other document or instrument ¢videncing,
securing or otherwise affecting the indebledness secured hereby, including, without limitation, any
and all amounts expended by Morigagee to operate, manage or maintain the Premises of o otherwise
protect the Premises or the lien of this Mortgage.

32. Iundemnity. Morigagor hereby covenants and agrees that no liability shall be asserted
or enforced against Mortgagee in the exercise of the rights and powers granted to Mortgagee in this
Mortgage, and Mortgagor hereby expressly waives and releases any such liability. Mortgagor shall
indemnify and save Mortgagee harmless from and against any and all liabilities, obligations, losses,
damages, claims, costs and expenses {including attorncys’ fees and court costs) (collectively, the
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“Claims™) of whatever kind or nature which may be imposed on, incurred by or asserted against
Mortgagee at any time by any third party which relate to or arise from: (a) any suit or proceeding
(including probate and bankruptcy proceedings), or the threat thereof, in or to which Mortgagee may
or does become a party, either as plaintiff or as a defendant, by reason of this Mortgage or for the
purpose of protecting the lien of this Mortgage;, (b) the offer for sale or sale of all or any portion of
the Premises; and (¢) the ownership, leasing, use, operalion or maintenance of the Premises, if such
Claims relate to or arise from actions taken prior to the surrender of possession of the Premises to
Mortgagee in accordance with the terms of this Mortgage; provided, however, that Mongagor shall
not be obligated to indemnify or hold Mortgagee harmless from and against any Claims directly
arising fre:a the gross negligence or willful misconduct of Mortgagee. All costs provided for herein
and paid for ov Mortgagee shall be so much additional indebiedness secured hereby and shall
become immediataly due and payable without notice and with interest at the Default Rate.

33.  Waivee ol Rights of Redemption and Reinstatement. Mortgagor hereby releases
and wajves, to the fullest “Xient permitted by law, any and all rights of reinstatement and redemption

provided ini the Illinois Morig?ge Foreclosure Law.

34.  Subordination of Jronerty Manager's Lien. Any property management agreement
for the Premisces entered into hereafles-wiih a property manager shall contain a “no lien” provision
whereby the property manager waives 2.2 releases any and afl mechanics’ lien rights that the
property manager or anyone claiming by, throvgh vr under the property manager may have and shall
provide that Mortgagee may terminate such agreerent at any time after the occurrence of an Event
of Default hereunder. Such property management agcezinent or a short form thereof, at Mortgagee's
roquest, shall be recorded with the Recorder of Deeds of L county where the Premises are located.
In addition, if the property management agreement in exister«cc as of the date hereof does not contain
a *no lien” provision, Mortgagor shall cause the property matiager under such agreement to enter
into a subordination of the management agreement with Mortgages, in recordable form, whereby
such property manager subordinates present and future lien rights ans tr.0s¢ of any party claiming
by, through or under such property manager to the lien of this Mortgag:.

35.  Fixture Filing. Morgagor and Mongagee agree that this Mortag 2 shall constitute
a financing stalement and fixture filing under the Code with respect to all “fixtures” “as defined in
the Code) attached to or otherwise forming a pant of the Premises and that a security inter=st in and
to such fixtures is hereby granted to Mortgagee. For purposes of the foregoing, Mongagee is the
secured party and Mortgagor is the debtor and the collateral covered by this financing statement shall
be all items of property contained within the definition of the “Premises” which is or becomes a
fixture on the Real Estate or any other real estate contained within the definition of the Premises.

36.  Compliance with Environmental Laws. In addition to ali other provisions of this
Mortgage, Mortgagor, at ils cost and expense, shall comply with all laws, and all rules and

regulations of any governmental authority (“Agency’) having jurisdiction, concerning environmental
matters, including, but not limited to, any discharge (whether before or after the date of this
Mortgage) into the eir, waterways, sewers, soil or ground waler or any substanice or “pollutant™,
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Mortgagee and its agents and representatives shall have access to the Premises and to the books and
records of Mortgagor and any occupant of the Premiscs claiming by, through or under Mortgagor
for the purpose of ascertaining the nature of the activities being conducted thereon and to determine
the type, kind and quantity of all products, materials and substances brought onto the Premises or
made or produced thereon. Mottgagor and all occupants of the Premises claiming under Mortgagor
shall provide to Mortgagee copies of all manifests, schedules, correspondence and other documents
of all types and kinds when filed or provided to any Agency or as such are received from any
Agency. Mortgagee and ils agents and representatives shall have the right to take samples in
quantity sufficient for scientific analysis of all products, materials and substances present on the
Premises inctuding, but pot limited to, samples of products, materials or substances brought onto or
made or prcurzad on the Premises by Mortgagor or an occupant claiming by, through or under
Mortgagor or oipcnvisc present on the Premises.

37.  Compiirave with Illinois Mortgage Foreclosure Law,

(a)  Inthe eveicthat any provision in this Mortgage shall be inconsistent with any
provision of the Hlinois Mo:gxge Foreclosure Law (Chapter 735, Sections 5/15-1101 ¢ seq.,
Iltinois Compiled Statutes) (**PiFL") the provisions of IMFL shall take precedence over the
provisions of this Mortgage, ot shall not invalidate or render unenforceable any other
provision of this Mortgage that ca: ¢ construed in a manner consistent with EMFL.

(b) If any provision of this Mcrtgage shall grant to Morigagee (including
Mortgagee acting as a mortgagee-in-possessizp) or a receiver appointed pursuant to the
provisions of Paragraph 17 of this Mortgage any p.wers, rights or remedies prior to, upon
or following the occurrence of an Event of Default v'hich are more limited than the powers,
rights or remedies that would otherwise be vested in M ortzagee or in such receiver under
IMFL in the absence of said provision, Mortgagee and sucli raeiver shall be vested with the
powers, rights and remedies granted in IMFL to the full exier.« pirmitted by law.

(c)  Without limiting the generality of the foregoing, aii cxz*tses incurred by
Mortgagee which are of the type referred to in Section 5/15-1510 or /1€-1512 of IMFL,
whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in Paragraph 12, 15 or 28 of this Mortgage, shall be added to the invy=btedness
secured by this Mortgage and/or by the judgment of foreciosure.

38.  Misceliancous.

(a)  Successors and Assigns. This Mortgage and all provisions hereof shall be
binding upon and enforceable against Mortgagor and its assigns and other successors. This

Mortgage and all provisions hereof shall inure to the benefit of Morigages, its successors and
assigns and any holder or holders, from time to time, of the Notes.
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(v)  Invalidity of Provisions; Governing Law. In the event that any provision
of this Mortgage is deemed to be invalid by reason of the operation of law, or by reason of

the interpretation placed thereon by any administrative agency or any court, Morigagor and
Mortgagee shall negetiate an equitable adjustment in the provisions of the same in order to
effect, to the maximum extent permitted by law, the purpose of this Mortgage and the
validity and enforceability of the remaining provisions, or portions or spplications thereof,
shall not be affected thereby and shall remain in full force and effect. This Mortgage isto
be construed ir; accordance with and governed by the laws of the State of Iilinois.

(¢) Municipal_and Zonlng Requirements. Mortgagor shail not by ect of
omissica permit any building or other improvement on premises not subject 1o the lien of
this Mortasz to rely on the Premises or any part thereof or any interest therein to fulfill any
municipal o yovernmental requirement, and Mortgagor hereby assigns to Mortgagee any
and all tights 1o give consent for all or any portion of the Premises or any interest therein to
be so used. Simitarly, no building or other improvement on the Premises shall rely on any
premises not subjec-2o she lien of this Mortgage or any interest therein fo futfill any
govemmental or municipe? requirement. Mortgagor shall not by act or omission aller (or
permit the alteration of) the Zoving classification of the Premises in effect as of the date
hereof, nor shall Mortgagor impair.the integrity of the Premises as a single zoning lot
separate and apart from all other préinsses. Any act or omission by Mortgagor which would
result in a violation of any of the provisiors of this subparagraph shail be void.

(@) Rightsof Tenants. Mortgagos shall have the right and oplion to commence
a civil action to foreclose this Morgage and 1¢ £o'ain a Decree of Foreclosure and Sale
subject 1o the rights of any tenant or tenants of Jic Premises having an interest in the
Premises prior to that of Mortgagee. The failure to join any such icnant or lenants of the
Premises as party defendant or defendants in any such ¢'vil action or the failure of any
Decree of Foreclosure and Sale to foreciose their rights shal) 0! te asserted by Mortgagor
as a defense in any civil actior instituted to collect the indebtednest secured hereby, or any
part thereof or any deficiency remaining unpaid after foreclosure and raic of the Premises,
any statute or rule of law at any time existing to the contrary notwithsianyirg,

(¢  Option of Mortgagee to Suhordinate. At the option of Monizagee, this
Mortgage shall become subject and subordinate, in whole or in part (but ot wilk; respect to
priority of entitlement to insurance proceeds or any condemnation or eminent domain award)
to any and all leases of all or any pant of the Premises upon the execution by Mortgagee of
a unilateral declaration 1o that effect and the recording thereof in the Office of the Recorder
of Deeds in and for the county wherein the Premises are situated,

()  Mortgagee in Possession. Nothing herein contained shall be construed as

constituting Mortgagee a mortgagee in possession in the absence of the actual taking of
possession of the Premises by Mortgagee pursuant to this Morigage.
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(2) Relationship of Mortgagee and Mortgagor. Mortgagee shall in no event
be construed for any purpose to be a partner, joint venturer, agent or associate of Mortgagor

or of any lessee, operator, concessionaire or licensee of Mortgagor in the conduct of their
respective businesses, and, without limiting the foregoing, Morigagee shall not be deemed
to be such partner, joint venturer, agent or associate on account of Mortgagee becoming a
mortgagee in possession or exercising any rights pursuant to this Mortgage, any of the other
Loan Documents, or otherwise.

(h)  Time of the Essence. Time is of the essence of the payment by Mortgagor
of all amounts due and owing {0 Mortgagee under the Notes and the other Loan Documents

and iie nerformance and observance by Morigagor of all terms, conditions, obligations and
agreen:zo.3 contained in this Mortgage and the other Loan Documents.

(i) “INeMerger. It being the desire and intention of the partics hereto that the
Mortgage and tb.jien hereof do not merge in fee simple title to the Premises, it is hereby
understood and agrecd 'h=: should Morgagee acquire any additional or other interest in or
to the Premises or the ownciship thereof, then, unless a contrary intent is manifested by
Mortgagee as evidenced b ap «xpress statement (o that effect in an appropriate document
duly recorded, this Mongage &’ ihe lien hereof shall not merge in the fee simple title and
this Morigage may be foreclosed 2: :f owned by a stranger to the fee simple title.

()  Maximum Indebtedness: *otwithstanding anything contained herein to the

contrary, in no event shali the indebtedness secured by this Mortgnge exceed an amount
equal to $5,000,000.

(k) JURISDICTION AND YENUE* MOF.TGCAGOR AND MORTGAGEE
HEREBY AGREE THAT ALL ACTIONS OR PROCZEDINGS INITIATED BY

THEM AND ARISING DIRECTLY OR INDIRECTLY C\f¢' OF THIS MORTGAGE
SHALL BE LITIGATED IN THE CIRCUIT COURT OF COOK COUNTY,
ILLINOIS, OR THE UNITED STATES DISTRICT COURT FOR THE NORTHERN
DISTRICT OF ILLINOIS. MORTGAGOR HEREBY EXPRESSLY SURMITS AND
CONSENTS IN ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR
PROCEEDING COMMENCED BY MORTGAGEE IN ANY OF SUCH COURTS,
MORTGAGOR WAIVES ANY CLAIM THAT CHICAGO, ILLINOIS 0 THE
NORTHERN DISTRICT OF ILLINOIS 1S AN INCONVENIENT FORUM OR AN
IMPROPER FORUM BASED ON LACK OF VENUE. THE EXCLUSIVE CHOICE
OF FORUM FOR MORTGAGOR SET FORTH IN THIS PARAGRAPH SHALL
NOT BE DEEMED TO PRECLUDE THE ENFORCEMENT, BY MORTGAGEE, OF
ANY JUDGMENT OBTAINED IN ANY OTHER FORUM OR THE TAKING, BY
MORTGAGEE, OF ANY ACTION TO ENFORCE THE SAME IN ANY OTHER
APPROPRIATE JURISDICTION, AND MORTGAGOR HEREBY WAIVES THE
RIGHT, IF ANY, TO COLLATERALLY ATTACK ANY SUCH JUDGMENT OR
ACTION.
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()  WAIVER OF RIGHT TO JURY TRIAL. MORTGAGEE AND
MORTGAGOR ACKNOWLEDGE AND AGREE THAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THE LOAN DOCUMENTS OR WITH RESPECT TO
THE TRANSACTIONS CONTEMPLATED HEREIN AND THEREIN WOULD BE
BASED UPON DIFFICULT AND COMPLEX ISSUES AND THEREFORE, THE
PARTIES AGREE THAT ANY COURT PROCEEDING ARISING OUT OF ANY
SUCH CONTROVERSY WILL BE TRIED IN A COURT OF COMPETENT
JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.

(m) Construction Logz. The Notes which are secured by this Mortgage evidence
a debi reeated by one or more disbursements made by Mortgagee tc Mortgagor to finance
the cost o thz construction of certain improvements upon the Real Estate in accordance with
the provisiots <f the Loan Agreement, and this Mortgage is, in part, a construction morigage
as such term is dznned in Section 9-313(1)(c) of the Unifornm Commercial Code as adopted
in the State of llli;;o1s. The terms and conditions recited and set forth in the Loan Agreement
are fully incorporate is (nis Mortgage and made a part hereof, and an Event of Default
under any of the condition: o1 provisions of the Loan Agreement shall constitute a default
hereunder. Upon the occurrcivic of any such Event of Default, the holder of the Notes may
at its option declare the indevt.dress secured thereby immediately due and payabie, or
complete the construction of said improvements and enter into the necessary contracts
therefor, in which case alf money expendied shall be so much additional indebtedness socured
hereby and any money expended in exces; of the amouint of the original principal shall be
immediately duc and payable with interest at ipe Default Rate. Upon completion of the
improvements described in the Loan Agreement froe and clear of mechanic’s Jien claims, and
upon comphiance with all of the terms, conditions an‘ covenants of the Loan Agreement, the
Loan Agreement and the Loan Agreement and the terms of ths paragraph shall become nuil
and void and of no further force and effect. In the event ci = conflict between the terms of
the Loan Agreement and this Mortgage, the provisions of the Loun Agreement shall apply
and 1ake precedence over this Mortgage.

IN WITNESS WHEREOF, Mortgagor has cxecuted this mstmment the d4v and year first
above written.

BUCKINGHAM PALACE, LLC, an
linois limited Jiability company '

By: Parkiand Development Company, an
lllir\ois corporation. manager
By:-\:. ¥ S

Title: vxc,m{m«t
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STATE OF ILLINOIS
) SS.
COUNTY OF COOK )

e
£ }Uz”r\’ otary Public in and for said County, in the State aforesaid, do hereby

wmfythat Rt Hul.( the__f1%s:0¢r] of Parkland Development Company,
an IHinois corporation (the “Corporation”), which Corporstion is the managing member of
BUCKINGHAM PALACE, L.L.C. an lilinois limited liability company, who is personally known
to me to b the: same person whose name is subscribed 1o the foregoing instrument as such president,
appeared befor= me this day in person and acknowledged that he signed and delivered the said
instrument as his ~=n free and voluntary act and as the free and voluntary act of said limited lizbility
company, for the urcs and purposes therein set forth.

+
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EXHIBIT A

Legal Descript _

LOTS i0 TO 14 INCLUSIVE IN THE SUBDIVISION OF PART OF LOT | ANDLGT52,3AND4IN
THE SUBDIVISION OF LOT 39 IN PINE GROVE AND PART OF LOT 15 INBLOCK 2 IN CLARK
AND MCCONNELLS ADDITION TO LAKEVIEW, BEING A SUBDIVISION OF LOTS 31 AND 32
IN PINE GROVE IN SECTION 21, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL 2ERIDIAN, IN COOK COUNTY, ILLINOIS. q 9 ) 2) (.\7 0@

) -
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EXHIBIT B

Permittcd Excepti

1. Nor-delinquent general real estate taxes for the year 1996 and each year thereafler
not yet due and payable.

2. Exception Number 8, contained on Schedule B of Guaranty National Title
Company Commitment No. 97-0754 dated July 28, 1997.




