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This instrument prepared by
and afver recording return o:

Alvin Charles Katz
Mayer, Brown & Plazt
190 South La Salle Street
Chicago, IL 60603
312/701-8285

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT and FINANCING STATEMENT

3450-3458 North Janssen
Chicago, Illinois

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT and.”
FINANCING STATEMENT (nriein sometimes catled "Morrgage”) is made as of September 15, 1997 by and
between SOUTHPORT DEVELOPMENT GROUP, INC., a corporation duly organized and vahdly existing-
under the laws of the State of Iinois, GEGR: SE J. CYRUS, ]'R. of Evanston, Mlinois and WALTER H. KIHM,
JR. of Evanston, Tllincis, jointly and several'y, with an office at 2929 Central, Evanston, lilinois 60201, (herein
collectively, together with their successors and 2stigns, the "Mortgagor”, and ROGER E. ANDERSON, havmg -
his office at 40 Warrington Drive, Lake Bluff, Iinois ¢0044 (herein, toge:her with his successors and assigns,
called the "Mortgagee").

RECITALS

A. Note, Principal and Interest. The Morgagor ks executed and delivered to the Mortgagee a
promissary note dated the date:hereof, payable to the arder of the Meuigagt e at Evanston, Ilinois, and due and
payable in full if not sconer paid an or before the date which is twenty-four 124) monzhs from and after the date
of this Mortgage; subject to acceleration as provided in such promissory tove.in.a principal amount equal to
THREE HUNDRED SEVENTY THOUSAND DOLLARS (§370,000.00) {the“Lonn Amount') (herein, such-
promissory note, together with any and ali amendments or supplements thereto, axtensions thereof and notes
which may be taken in whole or partial renewal, substitution of extension thereof vi whish miay evidence any
of the mdebtednas secured hereby, shall be called the "Note"). The Note bears interest at previded in the Note,
on the principal amount thereof from time to time outstanding; all principal and interest on the Mote are payable
in Jawful money.of the Unitad States of America ar the office of the Mortgagee in Lake Bluff, {irais, or ar such
place a5 the holder thereof may from time to time appoint in writing, The Mortgagor is or will bicome justly
indebted to the Mortgagee in the Loan Amount in accordance with the terms of the Note and this Mortgage.

B. Related Agreemenss. Any and all loan agreements, pledge agreements, supplememal agreements,
assignments and all instruments of indebtedness or security in addition to the Note and this Mongage now or
herealter executed by Mortgagor in connection with any of the Liabilities {as defined heremnfter) or for the -
purpose of supplcmennng or-amending this Mortgage, as the same may be amended modified or supplemented
from time 1o time are hereinafter referred to as "Related Agreements”.

C. The Liabilities. As used in this Mortgage, the term “Liabilities” means and includes all of the
following: the principal and interest on the Note; all indebredness of any kind arising under, and all amounts of
any kind which at any time become due or owing to the Mortgagee under or with respect.t5 this Morigage or
any of the Related Agreements; all of the covenants, obl:ganons and agreements {and’ the trith: of all -
representations and warranties to Morgagee of the Mortgagor in, under or pursuant to the Note, this Mortgage,
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and all of the other Related Agreements, if any, and all advances, costs or expenses paid or incurred by the
Mortgagee 1o protect any or all of the Collateral (hereinafter deﬁned) perform any obligation of the Mortgagor
hereunder or collect any amount owing to the Mortgagee which is secured hereby; any and all other liabilities,
obligations and mdebtedness, howsoever created, arising or evidenced, direct or indirect, absolute or contingent,
recourse or "nonrecourse”, now or hereafter existing or due or to become due, owing by the Mortgagor to the
Mortgagee {provided, however, that the maximum amount included withia the Liabilities on account of principal
shall nat exceed the sum of an amount equal to two times the Loan Amount plus the total amount of all
advances made by the Mortgagee to protect the Collateral and the security interest and lien creared hereby);
interest on all of the foregoing; and all casts of enforcement and collection of this Mongage and the other Related
Agreements, if any, and the Liabilities. -

O S B L3 e 0y L A

D. The Collateral, For purposes of this Mortgage, the term "Coltateral” means and includes all of
the follov/ing

3 Real Estate. All of the land described on Exhibit A attached hereto (the "Land"),
together vith, ail and singular the tenements, rights, easements, heredntaments, rights of way, privileges, '
liberties, apperdages and appurtenances now or hereafter belonging or in anywise appertaining to the
Land (including, vithout limitation, all rights relating to storm and sanitary sewer, water, gas, electric,
railway and telephone semces) all development rights, air rights, water, water rights, water stock, gas,
oil, minerals, coal and ouher substances of any kind or character underlying or relating to the Land; all
estale, clzum, demand, right, title or interest of che Mortgagor in and to any street, soad, hlghway or .
alley (vacated or otherwxse) adjcining the Land or any part thereof; all strips and gores belonging,
adjacent or pertaining to the land; and any after-acquired title to any of the foregoing (all of the
foregoing is herein referred to coliectively as the "Real Estate");

(i) Improvements and Fixtures. All buildings, structures, replacements, furnishings,
fixtures, fittings and other improvements . nd property of every kind and character now or hereafter
Jocated or erected on the Real Estate, together wi:h all building or construction materials, equipment,.
appliances, machinery, plunt equipment, fittings, acparati, fixtures and other articles of any kind or
nature ‘whatsaever .row or hereafter found on, aifiver to or atached o' the Real Estate or said
improvements, including (withour limitation) all motors, toilers, engmes and devices for-the operation. -
of pumps, and all heating, electrical, lxghung. power, plumking. air conditioning, refrigeration and
ventilation equipment (all of the foregoing is herein referred o coVlectively as the *Improvements*);

(i)  Personal Property. All building materials, goods, eansiruction materials, appliances
(including stoves, refrigerators, water fountains and coolers, fans, heaters, incinerators, compactors,
dishwashers, clothes washers and dryers, water heaters and similar equipmenc), supplies,.blinds, window
shades, carpeting, floor coverings, elevators, office equipment, growing plants, fire sprinklers and alarms,
control devices, equipment (i ncludmg motor vehicles and all window cleaniag;’ building cleaning;
swimming pool, recreational, monitoring, garbage, air conditioning, pest contro] and' giker equipment),
tools, furnishings, furniture, light fixtures, non-structural additions to the Premises (herei 1fier defined),
and all other tangible property of any kind or character now or hereafter owned by the Monagor and
used or useful in connection with the Premises, any construction undertaken in or on the Premises, any
trade, business or othier activity (whether or not engaged in for profit) for which the Premises are used,
the maimenance of the Premises of the convenience of any puests, licensees or invitees of the Mortgagor,
all regatdle&s of whether located in or on the Premises or located elscwhere for purposes of fabrication,
storage or otherwise including (without limitation) all rights under and to the escrow account(s)
established and maintained pursuant to-Section 1.21 of Article I hereinbelow (a!l of the foregoing'is
herein referred to collectively as the *Goods™);

{ivy  Inwngibles. All goodwill, trademarks, trade names, option rights, purchase contracts,
books and records and general intangibles of the Morigagor relating to the Premises {or any portion
thereof) and all accounts, contract rights, instruments, chattel paper and other rights of the Mortgagor
for payment of money, for property sold or lent, for services rendered, for money lént; or for ad\r.mces :
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or deposits made, and any other intangible property of the Mortgagor related to the Premises (or any
portion thereof) {all of the foregoing is herein referred 1o collectively as the "Intangibles");

1'5' ) Rents. All rents, issues, profits, royalties, avails, income and other benefits derived or
S | owned by the Mortgagor directly or indirectly from the Premises (or any portion thereof) (all of the
g 4;«:@ foregoing is herein collectively called the "Rents");

B (v)  Leases. All rights of the Mortgagor under all leases, licenses, occupancy agreements,

' concessions or other arrangements, whether written or oral, whether now existing or entered inta-at any
time hereafter, whereby any person agrees to pay money or any consideration for the use, possession -
or occupancy of, or any estate in, the Premises {or any portion thereof), and all rents, income, profits,
benefits, avails, advantages and claims against guarantors under any thereof (all of the foregoing is herein
refelred to collectively as the "Leases™);

(i)  Plans, All rights of the Mortgagor to plans and specifizations, designs, drawings and
other mari<ts prepared for any construction in or on the Premises (all of the foregoing is herein catled
the "Plans");

(viii)  Cearracts for Construction or Services. All rights of the Mortgagor under any contracts
executed by the Morigag=z as owner with any provider of goods or services for or in connection with
any construction undeizak<i on, or services performed or to be performed in connection with, the
Premises, including any architest’s contract (all of the foregoing is herein referred to collectively as the
*Contracts for Construction”;

(x)  Contrats for Sale or Timancing. All rights of the Mortgagor as seller or borrower under
any agreement, contract, understanding o, arrngement pursuant to which the Mortgagor has, with the
consent of the Mortgagee, obtained the agrezmer.t of any person to pay or disburse any money for the
Mortgagor’s sale (or borrowing on the security) ¢! the Collateral or any part thereof (al! of the foregoing
is herein referred to collectively as the "Contracts fo- Sale"); and '

(x) Other Property. All other property or rights of the Mortgagor of any kind or character
related 1o the Real Estate or the Improvements, and s!! groceeds (including insurance proceeds) and
products of any of the foregoing. (All of the Real Estate and th Improvements, and any other property
which is real estate under applicable law, is sometimes referred 1o rollectively herein as the “Premises”.)

GRANT

NOW THEREFORE, for and in consideration of Mortgagee's making any loar, <dvance or other
financial accommodation to or for the benefit of the Mortgagor, including sums advanced unrler che Note, and
in consideration of the various agreements contained herein and in the Note and any Related A gruements, and
for other good and valuable consideration the receipt and sufficiency of which are hereby acknowledsed by the
Mortgagor, and in order to secure the full, timely and proper payment and performance of each and every one
of the Liabilities,

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

TO HAVE AND TO HOLD the Premises unto the Mortgagee, its successors and assigns, forever,
hereby expressly waiving and releasing any and all right, benefit, privilege, advantage or exemption under and
by virtue of any and all statutes and laws of the State or other jurisdiction in which the Real Estate is located
providing for the exemption of homesteads from sale on exccution or atherwise.
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i.‘: g The Mortgagor hereby covenants with and warrants to the Mortgagee and with the purchaser at any
,E_f foreclosure sale: that at the execution and delivery hereof it is well seized of the Premises, and of a good,

i indefeasible estate therein, in fee simple; that the Collateral is free from all encumbrances whatsoever {and any

sy claim of any other person thereto) other than the encumbrances permitted by Mongagee in writing (the

P "Permitted Exceptions); that it has good and lawful right to sell, mortgage and convey the Collateral; and that

-3 it and its successors and assigns will forever warrant and defend the Collateral against all claims and demands

¥ whatsoever.

1. COVENANTS AND
! AGREEMENTS OF MORTGAGOR

Further to secure the payment and performance of the Liabilities, the Mortgagor hereby covenants,
warrants and agrees with the Mortgagee as follows:

11, < Dayment of Liabilities. The Montgagor agrees that it will pay, tumely and in the manner required
in the appropriate-uc<uments or instruments, the principal of and interest on the Note, and all other Liabilities
(including fees and-ctarges). All sums payable by Mortgagor hereunder shall be paid without demand,
counterclaim, offset, deductior-or defense. Mortgagor waives all rights now or hereafter conferred by statute or
otherwise ta any such demand, counterclaim, offset, deduction or defense.

1.2, Pavment of Taxes” Tae Mongagor will pay before delinquent all taxes and assessments, general
or special, and any and all levies, claims, ziuges, expenses and liens, ordinary or extraordinary, governmental or
non-gevernmental, statutery or otherwise, due or to become due, thar may be levied, assessed, made, imposed
or charged on or against the Collateral or‘ary property used in connection therewith, and will pay before due
any tax or other charge on the interest or estare i lands created or represented by this Mortgage or by any of
the other Related Agreements, whether levied against the Mortgagor or the Mortgagee or otherwise, and will

submit to the Mortgagee all receipts showing payment ol all of such taxes, assessments and charges.

1.3,  Maintenance and Repair. The Mortgage: will: not abandon the Premises; not do or suffer
anything to be done which would depreciate or impair ths vilue of the Collateral or the security of this
Mortgage; not remove or demolish any of the Improvements; pry prompily for all labor and materials for all
construction, repairs and improvements to or on the Premises; noc make any changes, additions or alterations
to the Premises or the Improvements except as required by any aplicable governmental requirement or as
otherwise approved in writing by the Mortgagee; maintain, preserve and kecp-the Goods and the Improvements
in good, safe and insurable condition and repair and promptly make any needful2né rroper repairs, replacements,
renewals, additions or substitutions required by wear, damage, obsolescence or deciiuction; promptly restore and
replace any of the Improvements or Goods which are destroyed or damaged; not commit, suffer, or permir waste
of any part of the Premises; and maintain all grounds and abutting streets and sidewalis i good and neat order
and repair.

1.4, Sales; Liens. The Morgagor will not without the prior written consent of Mortgagee as
provided below being first had and obtained: sell, contract 10 sell, assign, transfer or convey, or pernit.to be
transferred or conveyed, the Collateral or any part thereof or any interest or estate in any thereof (including any
conveyance into  trust or any conveyance of the beneficial interest in any trust holding title to the Premises);
remove any of the Collateral from the Premises or from the State in which the Real Estate is located; or create,
suffer or permit to be created or to exist any mortgage, lien, claim, security interest, charge, encumbrance or other
right or claim of any kind whatsoever upon the Collateral or any part thereof, except those of current taxes not
delinquent and the Permitted Exceptions. Mortgagee’s consent to a sale or other similar transfer of all-or part
of the Collateral, or any interest therein, shall not be unreasonably withheld,

1.5, Access by Mortgagee. The Mortgagor will at all times: deliver to the Mortgagee either all of its
executed originals (in the case of chattel paper or instruments) or certified copies (in all other cases) of all leases,
agreements creating or evidencing Intangibles, Plans, Contracts for Construction, Contracts- for Sale, all
amendments and supplements thereto, and any other document which is, or which evidences, governs, or creates,
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Collateral; permit access by the Mortgagee during normal business hours to its books and records, construction
progress reports, tenant repisters, sales records, offices, insurance policies and other papers for examination and
the making of copies and extracts; prepare such schedules, summaries, reports and progress schedules as the
Mortgagee may reasonably request; and permit the Mortgagee and its agents and designees, at all reasonable times,
to enter on and inspect the Premises.

1.6.  Stamp and Other Taxes, If the Federal, or any state, county, local, municipal or other,
government or any subdivision of any of thereof having jurisdiction, shall levy, assess or charge any tax {excepting
therefrom any income tax on the Mortgagee's receipt of interest payments on the principal portion of the
indebtedness secured hereby), assessment or impasition upon this Morigage, the Liabilities, the Note or any of
the other Related Agreements, if any, the interest of the Mortgagee in the Collateral, or any of the foregoing,
or upon the Mortgagee by reason of or as holder of any of the foregoing, or shall at any time or times require -
revenue stamps to be affixed to the Note, this Mortgage, or any of the other Related Agreements, if any, the
Mortgagor sha/l pay all such taxes and stamps as they become due and payable. If any law or regulation is
enacted or adared permitting, authorizing or requiring any tax, assessment or imposition to be levied, assessed
or charged, whick law or regulation prohibits the Mortgagor from paying the tax, assessment, stamp, or
imposition to or fG¢ za Mortgagee, then such event shall constitute a Default hereunder and all sums hereby
secured shall become iminzdiately due and payable at the option of the Mortgagee.

1.7.  Insurance.-’'he Mongagor will at all times maintain on the Goods, the Improvements and on
all other Collateral, all insurance fequived at any time or from time to time by the Mortgagee and in any event
all-risk casualty insurance covering, without limitation, fire, extended coverage, vandalism and malicious mischief, .
in an amount which is not less than 30% of the replacement cost of the Improvements and Goods without .
consideration for depreciation, and insurane “gainst flood if required by the Federal Flood Disaster Protection
Act of 1973 and regulations issued thereundey, a1d comprehensive general public liability insurance, protecting
the Mortgagor in an amount acceptable to Morzgigee, and, during construction, builder's completed value risk
insurance against "all risks of physical loss* (including vollapse and transit coverage), and all other insurance.
commonly or, in the judgment of the Mortgagee, prudzo’ly: maintained by those whose business, improvement
to, and use of real estate is similar to that of the Meripagor, including (without limitation), if applicable,
employer’s liability and workmen's compensation insurance; »4 in. amounts satisfactory 10 the Mortgagee, and
all of such insurarice ‘to be maintained in such form and witls sush companies as shall be appraved by the
Mortgagee, and to deliver to and keep deposited with the Mortgag<z-original certificates and certified copies of
all policies of such insurance and renewals thereof, with premiums prepd; ind with standard non-contributory
mortgagee and loss payable clauses satisfactory to the Mortgagee, and clauses praviding for not less than 30 days’
prior written notice ro the Mortgagee of cancellation or material modificaticn of such policies, attached thereto
in favor of the Mortgagee, its successors and assigns. All of the above-mentione zriginal insurance policies.or
certified copies of such policies and certificates of such insurance satisfactory to Mortgajes; together with receipts.
for the payment of premiums thereon, shall be delivered to and held by Mortgugee, =hich delivery shall
constitute assignment to Mortgagee of all return premiums to be held as additional sccurioy hereunder. All
rencwal and replacement policies shall be delivered to Mortgagee at least (15) days before the zxpiration of the -
expiring policies. The Mortgagor agrees that any loss paid to the Mortgagee under any of such poiizies shall be’
applied pursuant to Section 1.9 below. The Mortgagor hereby empowers the Mortgagee, in its dizcretion, to
settle, compromise and adjust any and all claims or rights under any insurance policy maintained by the
Mortgagor relating to the Collateral. In the event of foreclosure of this Mortgage or other transfer of title to-the -
Premises in extinguishment of the indebredness secured hereby, all right, title and interest of the Mortgagor in.
and to any insurance policies then in force shall pass to the purchaser or grantee.  Nothing contained in this
Mortgage shall create any responsibility or obligation on the Mortgagee to collect any amounts owing onany -
insurance policy or resulting from any condemnation, to rebuild or replace any damaged or destroyed
Improvements or other Collateral or to perform any other act hereunder. Mortgagee shall not by. the fact of
approving, disapproving, accepting, preventing, obtaining or failing to obtain any insurance, incur any liability -
for or with respect to the amount of insurance carried, the form or legal sufficiency of insurance contracts,
solvency of insurarice companies, or payment or defense of lawsuits, and Mortgagor hereby expressly assumes full
respansibility therefor and all liability, if any, with respect thereto.
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t.8.  Eminent Domain. In case the Collateral, or any part or interest in any thereof, is taken by
condemnation, the Mortgagee is hereby empowered to collect and receive all compensation and awards of any
kind whatsoever (referred 1o collectively herein as "Condemnation Awards") which may be paid for any property
taken or for damages to any property nat taken (all of which the Mortgagor hereby assigns 1o the Mortgagee),
and all Condemnation Awards so received shall be forthwith applied by the Morntgagee pursuant to Section 1.9
below. The Morigagor hereby empowers the Mortgagee, in the Mortgagee's absolute discretion to settle,
compromise and adjust any and all claims. or rights arising under any condemnation or eminent domain -
proceeding relating 1o the Collateral or any portion thereof,

.
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19,  Application of Insurance and Condemnation Proceeds. (a) 'All compensation, awards, proceeds,
camages, claims, insurance recoveries, Condemnation Awards, rights of action and payments which Mortgagor
may receive or 1o which Mortgagor, may become entitled with respect to the Collateral or any part thereof in
the event of any damage or injury to or a partial condemnation or other partial 1aking of the Collateral shall be
paid over<a Mortgagee and shall be applied first toward reimbursement of all costs and expenses of Mortgageée
in connectior with recovery of the same, and then shall be applied, as follows:

(1} iMo.teagee shall consent to the application of such payments to the restoration of the Collateral
so damaged if and onty i Mortgagor fulfills all of the following conditions not waived in writing by Mortgagee
(a breach of any one of ~iich shall constitute a Default under this Mortgage and shall entitle Mortgagee to
exercise all rights and remed’2s Mortgagee may have in such event): (i) that no Default has occurred under this
Mortgage, the Note, or any Related Agreement; (i) the Mortgagee is satisfied thar the insurance or award -
proceeds shall be sfficient to fully »estore and rebuild the Collateral free and clear of all liens except the lien of
this Morigage and the Permitted Excepuon, or in the event that such proceeds are in Morgagee's sole judgment
insufficient to 1estore and rebuild the-Cailateral, then Mortgagor shall deposit the shartfall with Mortgagee;
(iif) that the excess of said insurance or awid proceeds above the amount necessary to complete such restoration
or rebuilding, if any, shall be applied without prerayment premium as a credit upon any partion, 2s selected by
Mortgages, of Lhe indebtedness secured hereby; (iv) scnstruction and completion of restoration and rebuilding
of the Collateral shall be completed in accardance with plans and specifications and drawings submitted 10 and,
approved by Marigagee, which plans, specifications and dravvings shall not be substantially modified, changed.or
revised without. the Mortgagee’s prior written consentard shall be in conformity with all governmental
regulation, including (without limitarion) building, zoning, land us: and environmental regulaticns; (v) any and
all monies which are made available for restoration and retuilding hereunder shall be disbursed through
Mortgagee, Chicago Title and Trust Company, or a title insurance and t-ust company satisfactory to Mortgagee, -
in accord with standard construction lending practice, including, if reque.ted py Mortgagee, monthly licn waivers”
and title insurance datedowns, and the provisions of payment and perforizacs bonds by Morgagar, or. id any
ather manner approved by Mortgagee in Martgagee's sole discretion; (vi) th< insurer shall waive all right of
subrogation it mey have after payment of the insurance proceeds to Mortgagee. ard (vii) that the Mortgagor
obrain the consent of the holder of the Senior Loan Documents (hereinafier defined) 7o the use of such payments

for restoration of the Collateral so damaged.

@ If less than il of conditions (i} through (vii) in subsection (1) above are either s-usfied or waived
by Mongagee, then such payments shall be applied 1o the payment or prepayment of any indebledisess secured
hereby in such order as Mortgagee may determine.

{b) It any material part of the Collateral is damaged or destroyed and the loss is not adequarely
covered by insurance proceeds collected. or in the process of collection, Mortgagor shall deposit, within ten (10)
days of the Mortgagee's request therefor, the amount of the loss not so covered.

© All compensarion, awards, proceeds, damages, claims, insurance recoveries, Condemnation
Awards, rights of aotion and payments which Mortgagor may receive or to which Mongagor may become entitled.
with respect to the Collateral in the event of a total condemnation or other total taking of the Collateral shall
be paid over 1o Mortgagee and shall be applied first roward reimbursement of alt costs and expenses of Mortgagee
in connection with recovery of the same, and then shall be applied 10 the payment or prepayment of any
indebtedness secured hereby in such arder as Morigagee may determine, until che indebtedness secured hereby
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has been paid and satisfied in full. Any overplus remaining after payment and satisfaction of the indebtedness
secured hereby shall be paid to Mortgagor as its interest may appear. ‘

{d) Any application of such amounts or any portion thereof to any indebredness secured hereby
shall not be construed to cure or waive any default or notice of default hereunder or invalidate any act done

pursvant to any such default or natice.
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{© Notwithstanding anything to the contrary contained herein, if the zoning, building or other land
use ordinances then in effect governing the Premises do not permit the rebuilding or restoration of all of the -
Premises which has been damaged or destroyed, then the Mortgagor hereby agrees that any loss paid under.any
insurance policy insuring the Collateral shall be applied to the payment or prepayment of any indebredness
secured hereby in such order as Mortgagee may determine in its sole discretion,

1.10. ~Governmental Requirements, (a) Mortgagor will at all times fully comply with, and cause the
Collateral and the 175 and condition thereof fully to comply with, all federal, state, county, municipal, local and
other governmenzal iatutes, ordinances, requirements, regulations, rules, orders and decrees of any kind
whatsoever that app'y or. relate to the Mortgagar or the Collateral or the use thereof, and will observe and
comply with all conditioris 7! requirements necessary to preserve and extend any and all rights, licenses, permits,
privileges, franchises and conr2ssions (including, without limitation, those relating 1o land use and development,
landmark preservation, construczion, access, water rights and use, noise and polivtion} which are applicable to
the Mortgagor or have been granted Jor the Collateral or.the use thersof, Unless required by applicable law or
unless Mortgagee has otherwise first agreed i writing, Mongagor shall. not make o allow any changes ta be made
in the nature of the occupancy,or use uf rlic, Premises or any portion thereof for which the Premises or such
portion was intended at the time this Mortgage was delivered. Mortgagor shall not initiate or acquiesce in any
change in any zoning or other land use classificaird now or hereafter in effect and affecting the Premises or any
part thereof without in each case obtaining Mortgage:'s prior written consent thereto. -

) Mortgagor hereby indemnifies the Mor(gares and agrees to hold the Merigagee harmless from
and against any and all losses, liabilities, damages, injuriec, posts, expenses and claims of any and every kind
whatsoever {including withou limiation, court costs and attorneéys” fezs) paid, incurred or suffered by, or asserted
against, the Mongagee for, with respect to, or as a direct or indirect risnlt of (i) the-presence on or under, or the
escape, seepage, leakage, spillage, discharge, emission, discharging or relesse from, the Collateral ‘or the Land or
any other property legally or benéficially owned (or in which any intere:t or zstate is owned) by the Mortgagor
of any Hazardous Material (including, without limitation, any losses, liabilitie;, damages, injuries, costs, expenses
ar claims asserted or arising under the Comprehensive Environmental Response, Compensation and Liability Act,
any so-called *Superfund” or "Superlien” law, or any other Federal, state or [ocai statite, law, ordinance, code,
rule, regulation, order ot decree regulating, relating to or imposing liability or standaid: on conduct concerning,
any Hazardous Material), or (i) the presence of any asbestos on the Premises (including, v/ithcut limitation, the
cost of removal) regardiess of whether or not caused by, or within the control of, Mortgagor; a7d the provisions
of and undertakings and indemnification set out in this semtence shall survive the satisfaction zid ralease of this
Mortgage and the payment and satisfaction of the Liabilities. For purposes herein, the term "Hazardous Material”
means and includes any hazardous, toxic or dangerous waste, substance or material defined as suca.in (or for
purposes of) the Comprehensive Environmental Response, Compensation, and Liability Act, any so-talled
“Superfund” or "Superlien” law, or any other Federal, state or local statute, law, ordinancs, code, rule, regulation,
order or decree regulating, relating to, or imposing liability or standards of conduct concerning, any hazardous,
toxic or dangerous waste, substance or material, as now or at any time hereafter in effect.

111,  No Mechanics’ Liens, The Mortgagor will not do or permit 1o be done any act or thing, and.
no person shall have any right or power 1o do any act or thing, whereby any mechanics’ or other construction
lien under the laws of the State where the Premises are located can arise against or attach to the Premises or any-
part thereof unless such Jien'shall first be wholly waived as against this Morigage. In addition, it'is further
expressly made a covenant and condition hereof that the lien of this Mortgage shall extend to any_and all
improvements and fixtures now or hereafter on the Premises, prior to any other lien thereon that may be claimed
by any person, so that subsequently accruing claims for lien on the Premises shall be juaior dnd subordinate to
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this Mortgage. All contractors, subcontractors, and other parties dealing with the Premises, or with any parties
interested therein, are hereby required to take notice of the above provisions.
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1.12.  Continuing Priority. The Mortgagor will: pay such fees, taxes and charges, execute and file (at
the Mortgagor's expense) such financing statements, obtain such acknowledgments or consents, notify such
obligors or providers of services and materials and do all such other acts and things as the Morigagee may from
time to time request to establish and maintain a valid and perfected first and prior lien on and security interest.
in the Colfateral and to provide for payment to the Mortgagee directly of all cash proceeds thereof, with the
Morigagee in possession of the Collateral to the extent it requests; maintain its office and principal place of
business at all times at the address shown above; keep all of its books and records relating to the Collateral on
the Premises or at such address; keep all tangible Collateral on the Real Estare except as the Mortgagee may
otherwise consent in writing; make notations on its books and records sufficient to enable the Mortgagee, as well
as third partizs, to determine the interest of the Mortgagee hereunder; and not collect any rents or the proceeds
of any of <ho Leases or lntangibles more than 30 days before the same shall be due and payable except as the
Mortgagee may ~cherwise consent in writing.

[ Lo P

1.13.  Lrilitizs. The Mortgagor will pay all wiility charges incurred in connection with the Colla.térél
promptly when due 29 =aintain all utility services available for use at the Premises,

1.14.  Contract Mdintenance; Other Agreements; Leases, The Mortgagor will, for the benefit of the
Mortgagee, fully and promptly kezp; observe, perform and satisfy each obligation, condition, covenant, and
restriction affecting the Premises or imposed on it under any agreement between Mortgagor and a third party
relating vo the Collateral or the Liabilitis secured hereby (including, without limitation, the Leases, the Contracts’
for Sale, Contracts for Construction, Inianiibles and the Superior Financing Documents) {the *Third Party
Agreements®) so that there will be no defavit thereunder and so that the persons (other than’the Mortgagor).
obligated thereon shall be and remain at all times Coligated to perform for the benefit of the Mongages; and the -
Mortgagor will not permit to exist any condition; event or fact which could allow or serve as a basis or .
justification for.any such person to avoid such perforinanecs. Without the prior written consent of Mortgagee,
Montgagor shall not §) make or pérmit any termination oriraterial amendment of ary Third Party Agreement;
(ii) accept prepayments of rent exceeding one morith unde. wiare than ten percent (10%) of the Leases; (iii}
i materially modify or amend any such Leases or, except where the lerse is in defauls, cancel or terminate the same
v or accept 1 surrender of the leased premises, provided, however, ther Mortgagor may renew, modify or amend
leases or take other action in the ordinary course of business so lorg s such action does not decrease the
monetary obligations of the lessee thereunder, or otherwise materially dscriase the obligations of the lessée or
the rights or remedies of the lessor; (iv) consent to the assignment or sublet(in;, of the whole or any portion-of
any lessee's interest unider any Lease which has a term of more than one year or grant any options to renew for
, a term greater than one year; {v) create or permit any lien or encumbrance whick, upon foreclosure, would be
- (. superior to any such Leases; or (vi) in any other manner impair Mortgagee's rights and interest with respect to
A the Rents. All security or other deposits received from tenants under the Leases shall e segregated and.
: maintained in an account satisfactory with Mortgagee and in compliance with the law of 1% sate where the
Premises are located and with an insticution satisfactory to Mortgagee and in compliance with the 1o of the staté
where the Premises are located.- '

1.15.  Notify Mortgagee of Default. Mongagor shall notify Mortgagee in writing within five (5) days
of the occurrence of-any Default or other event which, upon the giving of notice or the passage of time or both,

would constitute a Default.

1.16. No Assignments; Future Leases. The Morigagor will not cause or permit any Rents, Leases;
Contracts for Sale, or other contracis relating to the Premises 1o be assigned, to any party other than the
Mortgagee without first obtaining the express written consent of the Mortgagee 1o any such assignment, or permit
any such assignment 1o occur by operation of law, In addition, the Mortgagor shall not cause or permiit all. o
any portion of or incerest in the Premises or the Improvements to be leased (that ward having the same meaning
for purposes hereof as it does in the law of landlord and tenant} directly or indirectly ta any person, except at
remts which will equal or exceed the rents as of the date of this Mortgage and otherwise pursuant to writen leases
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in a form approved by the Mortgagee subject only to insubstantial variations from said form which may be

accepted by Mortgagor. Each such lease shall contain a provision agreeing that no action taken by the Mortgagee

to enforce this Mortgage by foreclosure, or by accepting a deed in lieu of foreclosure, or by resorting to any ather

remedies available to the Mortgagee, shall terminate the lease or invalidate any of the terms thereof and that

tenant will atsorn to the Mortgagee, 10 the purchaser at a foreclosure sale, or to a grantee in a voluntary .
conveyance, and will recognize such entity as landlord for the balancs of the term of the lease; providing that

the Mortgagee will agree or has agreed with each tenant that, as long as such tenant is not in defaulr under any

of the verms of its lease, the tenant’s possession will not be distusbed by the Mortgagee. Mortgagee by executing

this Mortgage agrees for the benefit of tenants under all leases hereafter entered into in accordance with this.
Mortgage, as long as the tenant is not in default under any of the terms of its lease, that the tenant’s possession

will not be disturbed by the Mortgages. No proceeding by the Mortgagee to forcclose this Morigage, or action’
by way of its entry into possession after any Default hereunder, shall in or of itself operate to terminate such

leases unless the Morrgagee expressly requests such relief in writing, but the preceding provisions of this

Section 1.16 shia!l never be construed as subordinating this Mortgage to any such leases or any other lease.

-

117, Aragament of Leases and Rents. (a) All of Mortgagor's interest in and rights under the Leases
now existing or hereattzr entered into, and all of the Rents, whether now due, past due, or to became due, and
including all prepaid rents a4l security deposits, are hereby absolutely, presently and unconditionally assigned
and conveyed to Mortgaget 15 be applied by Mortgagee in payment of all sums due under the Note, and of all
other sums payable under this Moxigage. Prior to the occurrence of any Default (hereinafter defined), Mortgagor -
shall have-a license to collect aiai ceceive all Rents, which license shall be terminated at the sole option of
Mortgagee, without regard o the adejuacy of its security hereunder and without notice so or demand upon
Martgagor, upon the occurrence of azy Default. It is understood and agreed thar neither the foregoing
assignment of Rents to Mortgagee nor the exercise by Mortgagee of any of its rights or remedies under Anticle-
IV hereof shall be deemed 1o make Mortgagee & “inorigagee-in-possession” or otherwise responsible or liable in -
any manner with respect to the Collateral ar the use, zccupancy, enjoyment or operation of all or any portion
thereof, unless and until Morgagee, in person or by agent, assumes actual possession thereof. Nor shall
appointment of a receiver for the Collateral by any cclrt at the request of Mortgagee or by agreement with °
Mortgagor, or the entering into possession of any part of ¢he Collateral by such receiver, be deemed to make
Mortgagee a morgagee-in-possession or otherwise responsivle o~ liable in any manner with respect to the
Collateral or the use, accupancy, enjoyment or operation of all‘or any portion thereof. Upon the occurrence
of any Default, this shall constitute a direction to and full authority 1= cach lessee under any Lease and each
guarantar of any Lease to pay all Rents to Morigagee without proof of the defaxdt relied upon. Mongagor hereby
irrevocubly authorizes each lessee and guarantor to rely upon and coriply with any notice or demand by
Morigagee for the payment to Mortgagee of any Rents due or 1o become due

{b) Mortgagor shall apply the Rents to the payment of all necessary and reasonable operating costs
and expenses of the Collateral, debt service on the indebredness secured hereby, and a2 reasonable reserve for
future expenses, repairs and replacements for the Collateral, before using the Rents for Merygazor’s personal use
or any other purpose not for the direct benefit of the Collateral.

© Mortgagor shall at all times fully perform the obligations of the lessor undec 2.l Leases,
Morgagor shall at any time or from time to time, upon request of Mortgagee, transfer and assign to Mortgagee
in such form as may be satisfactory to Mortgagee, Mortgagor's interest in the Leases, subject to and upon the
condition, hawever, that prior 1o the occurrence of any Default hereunder Mortgagor shall have a license to
collect and receive all Rents under such Leases upon accrual, but not prior thereto, as set forth in paragraph (s)
above.

(@ Mortgagee shall have the right 1o assign Mortgagee's right, title and interest in any leases to any
subsequent holder of this Morigage or any participating interest therein or to any person acquiring title to all or
any part of the Collateral through foreclosure or otherwise. Any subsequent assignee shall have all the rights’
and powers herein provided 1o Mortgagee. Upon the occurrence of any Default, Mortgagee shall have the right
to execure new leases of any part of the Collateral, including leases that extend beyond the term of this Mortgage.-
Mortgagee shall have the authority, as Mongagor’s attorney-in-fact, such authority being coupled with an interest
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and irrevocable, to sign the name of Mortgagor and to bind Mortgagor on all papers and documents relating 10
the operation, leasing and maintenance of the Collateral, :

[

1.i8.  Montgagee’s Performance. If the Mongagor fails 1o pay or perform any of its obligations herein
contained (ncluding payment of expenses of foreclosure and court costs), the Mortgagee may (but need not), as
agent or attorney-infact of the Mortgagor, make any payment or perform {or cause 10 be performed) any
obligation of the Mortgagor hereunder, in any form and manner deemed expedient by the Mortgagee, and aay
amount so paid or expended (plus reasonable compensation to the Mortgagee for its out-of-pocket and other
expenses for each matter for which it acts under this Mortgage), with interest thereon at the rate applicabie after
maturity as provided in the Note, shall be added 1o the principal debt hereby secured and shall bé repaid to the
Morigagee upon demand. By way of llustration and not in limitation of the foregoing, the Mortgagee may (but
need not} do all or any of the following: make payments of principal or interest ar other amounts 6n any lien,
encumbraiice or charge on any of the Collateral; complete construction; make repairs; collect rents; prosecute
collection of +ize Collateral or proceeds thereof; purchase, discharge, compromise or settle any tax lien or any
other lien, encumbrance, suit, procseding, title or claim thereof; contest any tax or assessment; and redeem from
any wx sale or folteiture affecting che Premises. In making any payment or securing any performance relating
to any obligation of the Mortgagor hereunder, the Mortgagee shall (as Jong as it acts in good faich) be the sole
judge of the legalivy, validitv and amount of any lien or encumbrance and of all other matters necessary to be
determined in satisfaction th*=cof. No such action of the Mortgagee shall ever be considered as a waiver of any
right accruing to it on account of the occurrence of any macter which constitutes a Default (defined hereinafter).

A3 ‘N:_i\ FIPY .;a..“‘“n.é:;

119,  Subrogarion. To the extent that the Marigagee, on or after the date hereof, pays any sum under
any provision of law or any instrument oy document creating any lien or other interest prior or superior to the
lier: of this Mortgage, or the Mortgagor wi «niy other person pays any such sum with the proceeds of the loan
secured hereby, the Mortgagee shall have aud b entitled 10 a lien or ather interest on the Collateral equal in
priority to the lien or other interest discharged aud the Mortgagee shall be subrogated to, and receive and enjoy
_ all rights and liens possessed, held or enjoyed by, (he holder of such lien, which shall remain in existence and
s benefit the Mortgagee in securing the Liabilities,

1.20.  Right 1o Contest. Notwithstanding any of the furegoing covenants or agreements of Montgagor
to the contrary, Morgagor may contest or object 1o the legal validity or amount of any taxés or charges for labor:
or materials for any construction, repairs or improvements with respact: to the Premises and may institute
appropriate proceedings as Mortgagor considers necessary with respect therzto, provided that any such contest
5 or objection is in good faith and Mortgagor gives Mortgagee written notrs thereof. Except where Mortgagor
i is objecting to or contesting taxes prior to the taxing authority's delinquency daivand has givea written notice
of such objection or contest to Mortgagee at least fifieen (15) days before such det'nquency date, Mortgagor shall
nat carry on or maintain any coritest ar objection ta any tax or charge for labor on sauterials unless Mongagor:
i) either (3) shall have duly paid the full amount of the tax or charge(s) for labor or marérials under protest; (b)
L posts with Mortgagee cash or a.bond in an amount equal 1o not less than one and one-half.{1:4/2) rimes the full
€ amount of the tax or charge(s) for labor or materials under contest plus all interest, costs, expersss and penalties,
from a surety company qualified to do business in Mlinois, securing payment of said tax ‘¢ charge(s), .said
company and the form, contents, and amount of the bond to be subject to the written approval of Mortgagee,
which approval shall not be unreasonably withheld; or () at Mortgagor's expense obtains ritle insurance in favor
of Mortgagee insuring over any lien which may arise by reasan of non-payment of such taxes or charge(s) for
labor or materials; and (if) procures and maintains a stay of all proceedings to enforce any judgment for collection
of the tax or charge(s) for labor or materials or any lien which may arise by reason of such tax or charge(s). If
Mortgagor seeks a reduction of the taxes or contests such taxes or charges for fabor or materials, the failure on .
Mortgagor's part to pay the taxes before delinquency or to suffer or permit any mechanics’ or other construction
lien to arise against or artach to the Premises shall not constitute 1 default so long as Mortgagor complies with
the provisions of this Section 1.20. Mortgagor, promptly after the fina! determination of such proceedings or ~
contest, shall pay or discharge any decision or judgment rendered, together with all costs, charges, interest-and
penalties incurred or imposed or assessed in connection with such proceeding or contest,
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II. REPRESENTATIONS AND WARRANTIES

To induce the Mortgagee to make the loan secured hereby, in addition to any representations and
warranties in the Note or any Related Agreements, Martgagor hereby represents and warrants chat as of the date
hereof and throughout the term of the Liabilities secured hereby until the Liabilities are paid-in full and al
obligations under this Mortgage are performed: '

2.1.  Power and Authority. Mortgagor, and if Mortgagor is more than one party, each party
constituting Mortgager {and, if Mortgagor or any constituent party of Mortgagor is a partnership, each of
Mortgagor's and any constituent party’s general partners) is duly organized and validly existing {and.if Mortgagor
is a corporation, qualified to do-business and in good standing in the state in which the Premises-are located, and
in good standing in the State of its incosporation) and has full power and due authority to executé, deliver and
perform this Mortgage, the Note, and any Related Agreements in accordance with their terms. Such execution,
delivery and pe:formance has been.duly authorized by all necessary corporate or partnership action and approved
by each require governmental authority or other party, and the obligations of Mortgagor and every other party
thereto under ea:n wre the legal, valid and binding obligations of each, enforceable by the Mortgagee:in
accordance with thetr terins, subject to applicable bankruptey, insolvency, reargasization, moratorium and other
similar laws applicable <0 rlie enforcement of creditors’ rights generally.

22.  No Default on’Violations. No Default (as defined hereafter) or event which, with notice or
passage of time or both, would ronstitute a Default ("Unmatured Event of Default™} has occurred and is
continuing under this Mortgage, the Nede, vr any of the Related Agreements. Neither Mertgagor, nor any party
constituting ‘Mortgagor, nor any. gensral-pastner in any such party, is in violation of any governmental.
requirement {including, without limitatioa, oxy applicable securities law) or in default under any agreement 1o
which it is bound, of which affects it or any of i nroperty, and the execution, delivery and performance of this
Mortgage, the Note, ot any of the Related Agreements iz accordance with their terms and the use and occupancy
of the Premises will not violate any governmental requirement {including, without limiration, any applicable
usury law), or conflic with, be inconsistent with or resul. in any default under, any of the representations.or
warranties, covenants, conditions or other provisions of 2ny. indenture, monigage, deed of trust; easement,
restriction of record, contract, document, agreement or instiument of any kind to which any of the foregoing
is bound or which affects it or any of its property, except as idénrified in writing and approved by Mortgagee.

23. Mo Litigaion or Governmental Controls. There are no priceedings of any kind pending, or,
1o the knowledge of Mortgagor, threatened, against or affecting Montgagor, the Collateral (including any atempt
or threat by any goveramental authority to condemn or rezone all or any postiei of the Premises), any party
constituting Morigagor or any general partner in any such party which (2) involve the validity, enforceability or
priority of this Mortgage, the Note or any of the Related Agreements or (b) enjoin or prevent or-threaten to
enjoin ar prevent the use and occupancy of the Premises or the performance by Mort;agor of its obligations -
hereunder; and there are no rent controls, governmental moratoria or environment controls presraily in existence,
or, to the knowledge of Mortgagor, threatened, affecting the Premises, except as identified %1 wvriting to, and
approved by, Mortgagee, '

24.  Liens. Title to the Premises, or any part thereof, is not subject to any liens, encumbrances or
defects of any nature whatsoever, whether or nat of record, and whether or not customarily shown on title
insurance policies, except the Permitted Exceptions.

25.  Financial and_Operating Statements. All financial and operating statements submitted to
Mortgagee in connection with this loan secured hereby are true and correct in all respects, have been prepared:
in accordance with generally accepted accounting principles (applied, in the case of any unaudited starement, on
a basis consistent with that of the preceding fiscal year) and fairly present the respective financial conditions of . .
the subjects thereof and the results of their.operations as of the respective dates shown thereon. No materially .-
adverse changes have occurred in the financial conditions and operations reflected therein since their respective -
dates, and no additional borrowings have been made since the date thereof other than the borrowing made under
this Mortgage and any other barrowing approved in writing by Mortgagee. '
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26.  Other Statements to Martgagee. Neither this Mortgage, the Note, any Related Agreement, nor
any documen, agreement, report, schedule, notice or ather writing furnished to the Mortgagee by or on behalf
of any party constituting Mortgagor, or any general partner of any such party, contains any omission or
misleading or untrue statement of any fact material to any of the foregoing,

Boad o B i Sl T e 2T e

27, Third Party Agreements. Each Third Party Agreement is unmodified and in full force and effect
and free from default on the part of each party thereto, and all conditions required to be (or which by their
nature can be) satisfied by any party to date have been satisfied. Mongagor has not done or said or. omitted to
do or say anything which would give any obligor on any Third Party Agreement any basis for any ¢laims against
Mortgagor or any counterclaim to any claim which might be made by Mortgagor against such obligor on the
basis of any Third Party Agreement.

25, Hazardous Material, Mortgagor hereby represents and warrants that neither the Mortgagor nor, -
to the best knr ledge of the Morigagor, any other person has ever caused or permitted any Hazardous Material
to be placed, held, ocated or disposed of, on, under or av the Collateral, or the Land, or any part thereof or-into -
the atmosphere 7¢ 21y other watercourse, body of water or wetlands, or any uther real property legally or
beneﬁcmlly owned {o! i which any interest or estate is owned) by the Mortgagor in any state now or hereaftar
having in effect a so-calied “Superlien™ law or ardinance or any part thereof (the effect of whu:h would be to
create a lien on the land or t'ie-Collateral to secure any obligation in connection with the real property in such
other state), and neither the Cuiiateral, the Land, or any part thereof, or any other real property legally or
beneﬁcna]ly owned (or in which auy interest or estate is owned) by the Mortgagor in any state iow or hereafter
having in effect a so-called "Superlien” law vr ordinaace ar any part thereof, has ever been used (whether by the
Mortgagor or, to the best knowledge of the-Mortgagor, by any other person) as a dump site or storage (whether
permanent o temporary) site for any Hazaedous Material. Mortgagor further represents and warrants that neither
Mortgagor, nor to the best knowledge of Mongugar. any other person, has ever caused or permitted any asbestos.
to be located on the Collateral. Mortgagor heteby saveriants that it will not cause or permit any Hazardous
Material ever to be placed on or under, or to escape, leak, seep, spill or be discharged, emltted or released from,
the Premises or any part thereof.

29,  IRPTA, If Mortgagor does not provide Mortgagse with a copy of the "dlsclosure document”
required by the Illmols Responsible Property Transfer Act of 1988 (755 ILCS 90/1 et seq) as amended("IRPTA"),
Morigagor represents and warrants that the disclosure und other requizements of IRPTA do not apply to this
transaction. -

III. DEFAULT

Each of the {oﬂowmg shall constitute a default ("Default”) hereunder (incluifing, if Mortgagor consists
of more than one person or entity, the accurrence of any of such events with respect to aay o1e or more of such
persons or entities):

31, Paymeny; Performance. Failure to make any payment of principal or inter(st or any other
amount on the Note or any of the other Liabilities, when and as the same shall become due and payibic, whether
at maturity or by acceleration or otherwise, and the continuation of such failure for five (5) days after. notice
thereof is given Mortgagor by Mortgagee, or default in the tlmely and proper performance of any of the
COVENAnts Or agreements of Mortgagor contained herein, and the continuation of such failure for thirty (30) days .
after notice thereof is given Mortgagar by Mongagee, or default in the performance of any. of the othier covenants
or agreements of Mortgagor contained in the Note, or in any Related Agreéments or in any .of the Superior
Financing Documents subject, however, in the case of the Note or any Related Agreements. and any of the
Superior Financing Documerits, to the expiration of the period of time, if any, permitted for cure of such defalt
thereunder, which period of time shall run concurrently with the thirry (30) days permitted for.cure hereunder; . -
provided, however, that if any.default under the Note, this Mortgage or any Related Agreements, other than'the -
failure to make any payment of principal or interest or any other amount on the Note ‘or any of the other
 Liabilities, cannot be cured within the applicable thirty (30} day cure period, if any, and provided thar Mortgagor
has instituted action to cure such-defaule within such thirty (30) day period, and provnded further that Mortgagor
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diligently pursues the curing of such default, such thirty (30) day cure period shall be extended for a time that
is reasonably necessary to cure such default not to exceed ninety (90) days after notice was given Mortgagor by

Mottgagee.

3.2, Receiver, Suspension, Atuachment. The appointment, pursuant to an order of a court of
competent jurisdiction, of a trustee, receiver or liquidator of the Collateral or any part thereof, or of Mortgagor,
or any termination or voluntary suspension of the transaction-of business of Mortgagor, or any attachment,
execution or other judicial seizure of all or any substantial portion of Morigagor's assets which attachment; -
execution or seizure is not discharged within thirty (30) days.

33,  Bankruptcy Filing; Other Consents or Failures. The Mortgagor, or if the Mortgagor is a
partnership any constituent general partner or joint venturer in the Mortgagor, or if the Mortgagor is a trust or
similar entiry any trustee of the Mortgagor {(any and all of the Mortgagor, any such constituent general partner
or joint ventu:er, and any such trustee, being included within the term "Mongagor” for the purposes of this .
Section 3.3 and Seztions 3.2, 3.4 and 3.5 hereof), shall file a voluntary case under any applicable bankruptcy,
insolvency, debtor <¢li¢f, or other similar law now or hereafter in effect, or shall consent to the appointment of
or taking possession by« ‘eceiver, liquidator, assignee, trustee, custodian, sequestrator (or similar official) of the
Mortgagor or for any pact ol'the Collateral or any substantial part of Morigagor's property, or shall make any
general assignment for the berefic of Mortgagor's creditors, or shall fail generally 1o pay Mortgagor’s debs as they
become due or shall take any action in furtherance of any of the foregoing.

34.  Involuntary Bankrup'cy Filing. A court having jurisdiction shall enter a decree or order for
relief in respect of the Mortgagor; in any involuntary case brought under any bankruptcy, insolvency, debtor
relief, or similar law now or hereafter in offesi; or Mortgagor shall consent to or shall fail to oppose any such
proceeding, or any such court shall enter a decize ar order appointing a receiver, liquidator, assignee, custodian,
trustee, sequestrator {or similar official) of the Mortzago~-ar for any part of the Collateral or any substantial part
of the Mortgagor's property, or ordering the winding p or liquidation of the affairs of the Mortgagor, and such
decree or order shall not be dismissed within sixty (60) doy's after the entry thereof.

35,  Guanantor. Default under the terms of any agrecarent of guaranty relating to the indebtedness
evidenced by the Note or relating to any other Liabilities, or the ¢ecurrence of any of the events enumerated in
Section 3.2, 3.3 oF 3.4 with regard to any guarantor of the Note or other Liabilities, or the revocation, limitaticn
or termination of the obligations of any guaraintor of the Note or other Lixhiliries, except in accordance withi the
express written terms of the instrument of guaranty. '

36.  Transfer. In the cvent (a) Mortgagor is a corporation or trust or similar entity, the sale,
conveyance, transfer, encumbrance, or disposition, whether voluntarily, involuntarily ar) atherwisé, of more than
ten percent (10%) of the issued and outstanding capital stock of Mongagor or of the benticil interest of such
trust or similar entity without the prior written consent of Mortgagee, or in the event (b) Maitgaear is a limited -
or general partnership, or a joint venture, a change of any constituent general partner or ary joint venturer,
whether voluntarily, involuntarily or otherwise, or the sale, conveyance, transfer, dispositioi,. charging or
encumbsance of any such general partner or joint venture interests, without the prior written cunsent of

Mortgagee.

37.  Miscellaneous. If Mortgagor is other than a natural person or persons, without the prior written
consent of Mortgagee in each case, {s) the dissolution or termination of existence of Mortgagor, voluntarily or
involuntarily, whether by reason of death of Mortgagor or a general partner of Mortgagor or otherwise; (b} the
amendment or modification in any material respect of Mortgagor’s articles or agreement of partnership or.its
corporate resolutions relating to this transaction or its articles of incorporation or bylaws, or (c) the distributién
of any of the Mortgagor's capital, except for distributions of the proceeds of the loan secured hereby and cash
from' aperations; as used. herein, “cash from operations" shall mean any cash of the Mortgagor earned.from
operation of the Collateral, but not from a sale or refinancing of the Collateral or from borrowing, avaitable after -
paying all ordinary and ‘necessary current expenses of the Mortgagor, including expenses incurred in the

9268045.1 82897 1 704C 84613066







L IER)

. UNOFFICIAL CORY 72 v+

,,}; ) |
A maintenance of the Collateral, and after cstablishing reserves to meer current or reasonably expected obligations
i3 of the Morgagor.
i
g 38.  Tax on Mortgagee. T he imposition of a tax, other than a state or federal income tax, on or
i) payable by Mortgagee by reason of its ownership of the Note, or this Mortgage, and Mortgagor not promptly
i paying said tax, or it being illegal for Mortgagor to pay said tax.
39.  Representations. and Warmnties. Any representation, warranty, or disclosure made to Mortgagee .

by Mortgagor or any guarantor of any indebtedness secured hereby in connection with or as an inducement 10

R the making of the loan evidenced by the Note or this Mortgage (including, without limiation, the representations

L and warranties contained in Article T of this Mortgage), or any of the Related Agreements, proving to be false

: or misleading in' any materia) respect as of the time the same was made, whether or not any such representation
or disclosurr.appears as part of this Mortgage.

310" Other Defaults. Any other event occurring which, under this Mortgage, or undér_the Note, or
under any of th Ralated Agreements constitutes a default by Mortgagor hereunder or thereunder or gives
Mortgagee the right-<o-accelerate the maturity of the Liabilities, or any part thiereof, secured hereby.

IV. REMEDIES

4.1. Acceleration. ‘17pr0 the occurrence of any Default, the entire indebredness evidenced by the
Note and al} other Liabilities, together wish interest thereon at the rate applicable after maturity as provided in
the Note, shall, at the option of the Murtgasee, notwithstanding any provisions thereof and without demand or
notice of any kind to the Mortgagor ar (0 2py other person, become and be immediately due and pnyable

42,  Remedies Cuymulative. No remedy or right of the Mortgagee hereunder or undé‘r the Note.'or
any Related Agreements or o:herwvse, or available uider npphcable law, shall be exclusive of any other right or
remedy, but each such remedy or right shall be in uddition to every other remedy or right now or hereafter
existing under any such document or under applicable law. INo delay in the exercise of, or omission to exercise,.
any remedy or right accruing on any Default shall impair 24y such remedy or right or be construed to be a.
waiver of any such Default or an acquiescence therein, nor shali i¢ rffect any subsequent Default of the same or
a different nature.. Every such remedy or right may be exercisec sancurrently or mdependently, and when and
as often as may be deemed expedient by the Morgagee. All obligationt of the Mortgagor, and all rights, powers
and remedies of the Morigagee, expressed herein shall be in addition to, and st in limitation of, those provided
by law or in the Note or any Related Agreements or any other written agreemizir or instrument relatmg to-any
of the Liabilities or any security therefor.

43.  Possession of Premises; Remedies under Note and Related Agreements. /Th Mortgagor hereby

waives all right 1o the possession, income, and rems of the Premises from and after the occurrpre of any Default,
o and the Mortgagee is hereby expressly authorized and empowered, at and following any such ogeurrence, to enter
into and upon and take possession of the Premises or any part thereof, 1o complete any construciion in progress
i , thereon at the expense of the Mortgagor, to lease the same, to collect and receive all Rents and 10 apoiy the same.i
bt less the necessary or appropriate expenses of collection thereof, either for the care, operation:and preservation
o of the Premises or, at the election of the Mongagee in its sole discretion, to a reduction of such-of the Liabilities-
in such order as the Mongagee may elect, The Mortgagee, in addition to the rights provided under the Noté and
any Related Agreements is also hereby granted full and complere authonty ta enter upon the Premises, employ'.. :
watchmer: o protect the Goods'and [mprovements from depredation or injury and to preseive and protect the
Collateral, and to continue any and ail outstanding contracts for the erectian and completion of Improvements
to the Premises, to make and enter into any contracts and obligations wherever necessary in its own name,.and
to pay and discharge all debes, ‘obligations and [iabilities incurred thereby, all at the expense of the Mortgagor.
All such expenditures by the Morigagee shall be Liabilities hereunder, Upon the occurrence of any Defauly, the
Mortgagee may also exercise any or all rights or remedies under the Note and any Related Agreements,
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44.  Foreclosure; Receiver. Upon the occurrence of any Default, the Mortgagee shall also have the
right [mmediately 1o foreclose this Mortgage. Upoa the filing of any complaint for that purpose, the court in
which such complaint is filed may, upon application of the Mortgagee or at any time thereafter, either before or
after foreclosure sale, and without notice to the Mortgagor or 1o any party claiming under the Mortgagor and
without regard o the solvency or insolvency at the time of such application of any person then liable for the
payment of any of the Liabilities, without regard to the then value of the Premises or whether the same shall then
be occupied, in whole or in part, as & homestead, by the owner of the equity of redemption, and without
regarding any bond from the complainaat in such proceedings, appoint a receiver for the benefit of the
Mortgagee, with power 1o take possession, charge, and control of the Premises, to lease the same, 1o keep the.
buildings thereon insured and in good repair, and to collect all Rents during the pendency of such foreclosure
suit, and, in case of fureclosure sale and a deficiency, during any period of redemption. - The powers of a receiver
listed in 735 ILCS 5/15-1704 shall 'be added 1o all the pawers of a receiver listed in this Mortgage. The court
may, frortitze to time, authorize said receiver to apply the ner amounts remaining in his hands, after deducting,
reasonable codpensation for the receiver and his counsel as allowed by the court, in payment (in 'whole or in -
part) of any or ab) of the Liabilities, including withour limitation the following, in such order of application as -
the Mortgagee my e'ect: (i) amourits due upon the Note, (ii) amounts due upon any decree entered in any suit
foreclosing this Morezag, (ili) costs and expenses of foreclosure and litigation upon the Premises, (iv) insurance
premiurms, repairs, taxes, sp-Cial assessments, water charges and interest, penalties and costs, in connection with
the Premises, (v} any other Ve or charge upon the Premises that may be or become superiar to the lien of this
Mortgage, or of any decree feiedlosing the same and (vi} all moneys advanced by the Mortgagee 1o cure or
atiempt to cure any default by (b2 Morgagor in the performance of any obligation or condition contained in
any Relatzd Agreements or this Mortg ge ar atherwise, to protect the security hereof provided herein, or in any
Related Agreements, with interest a1 such sdvances at the interest rate applicable after maturity under the Note,
The overplus of the proceeds of sale, if any;-skall then be paid to the Mortgagor, upon reasonable request. This
Mortgage may be foreclosed once against all, ot sdeeessively against any portion ar portions, of the Premises, us
the Mortgagee may elect, until ali of the Premises-have been foreclosed against and sold. As part of the
foreclosure, Mortgagee in its discretion may, with or 'vithout entry, personally or by attorney, sell to the highest
bidder all or any part of the Premises, and all right, tille, interest, claim and demand therein, and the right of
redemption thereof, 2s an entirety, or in separate lats, as Mortsusee may elect, and.in oue sale or in any number
of separate sales held at one time or at any number of times, all 1 ‘acy manner and upon such notice as provided
by applicable law, Upon the completion of uny such sale or saler, Miortgagee shall transfer and deliver, or cause
1o be transferred and delivered, to the purchaser or purchasers tic prope=2v so seld, in the manner and form as
provided by apolicable law, and Mortgagee is hereby irrevocably appo ntea rhe true and lawkul attorney-inact.
of Mortgagor, in its name and stead, to make all necessary transfers of propreey thus sold, and for that purpose
Montgagee may execute and deliver, for and in the name of Morigagor, all siz¢zssary inscruments-of assignment
and transfer, Mortgagor hereby ratifying and confirming all that said avtorney-iniict shall lawfully do by virtue
hereof. In the case of any sale ol rhe Premises pursuant to any judgment or decree of iny court at-public auction
or otherwise, Mortgagee may becorie the purchaser, and for the purpose of making setr!cii=nt for or payment
of the purchase price, shall be entitled to deliver aver and use the Note and any claims for the debe in order that
there may be credited as paid on the purchase price the amount of the debt. In case of any furéclosure of this’
Mortgage {or the commencement of or preparation therefor) in any courr, all expenses of every hind paid or
incurred by the Mortgagee for the enforcement, protection or collection of this security, inclucing withour
limitation court costs, attorneys’ fees, stenographers’ fees, costs of advertising, and costs of title insurance and any
other documentary evidence of title, shall be paid by the Mortgagor. ' '

=B b ke W R ey, i
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45,  Remedies for Leases and Rents. If any Default shall occur, then, whether before or after
institution of lega} proceedings to foreclose the lien of this Mortgage or before or after the sale thereunder, the
Mortgagee shall be entitled, in its discretion, to do all or any of the following: () enter and 1ake actual possession
of the Premises, the Rents, the Leases and other Collateral relating thereto or any part thereof personally, or by
its agents or attorneys, arid exclude the Morrgagor therefromy; (i1} with or without process of law, enter upon and’
take and mainizin possession of all of the documents, books, records, papers and accounts of the Mongagor
relating thereto; (i) as attorney-in-fact or agent of the Mortgagor, or in its own name as morigagee and under .
the powers herein granted, hold, operate, manage and coniro] the Premises, the Rents, the Leases and other
Collatera] relating thereto and conduct the business, if any, thereof either personally or by its agents, contractors
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i or nominees, with full power to use such measures, legal or equitable, as in its discretion or in the discretion of
; jts successors or assigns may be deemed proper or necessary to enforce the payment of the Rents, the Leases and
» other Collateral relating thereto (including actions for the recovery of reat, actions in forceable detainer and
i actions in distress of rent); (iv) cancel or terminate any Lease or sublease for any cause or on any ground which
g would entitle the Mortgagor to cancel the same; (v} elect to disaffirm any Lease or sublease made subsequent
z hereto or subordinated to the lien hereof; {vi) make all necessary or proper repairs, decoration, renewals,
; replacements, alterauons, additions, betterments and improvements to the Premises that, in its discretion, may
¥ seem appropriate; (vii) insure and reinsure the Collateral for all risks incidental to the Mortgagee's possession,
operation and management thereof; and (viii) receive all such Rents and proceeds, and perform such other acts
in connection with the management and operation of the Collateral, as the Mortgagee in its discretion may déem
proper, the Mortgagor hereby granting the Mortgagee full power and authority to exercise each and every one
of the rights, privileges and powers contained herein at any and all times after any Default without notice to the
Mortgagor ar any other person. The Mortgagee, in the exercise of the rights and powers conferred upon it
hereby, skai! have full power to use and apply the Rents to the payment of or on account of the following, in
such order asat Y determine: (2) to the payment of the operating expenses of the Premises, including the cost
of management arJ leasing thereof (which shall include reasonable compensation to the Mortgagée and its agents
or contractors, if @zizgement be delegated to agents or contractors, and it shall also include jease commissions
and other compensacion and expenses of secking and procuring tenants and entering into Leases), established
claims for damages, if ary, and. premiums on insurance hereinabove authorized; {b) to the payment of taxes,
charges and spccml assessmicints, the costs of all repairs, decorating, renewals, rcplacemcnts, alterations, additions, .
berterments and improvements ¢{rlie Collateral, including the cost from time to time.of installing, replacing or
repamng the Collaréral, and of placing rhc Collateral in such condition as will, in the judgment of the Mortgagee,
make it readily reamble; and (c) 1o the payment of any Liabilities, The entering upon and takmg possession of-
the Premises, or any part thereol, and th¢ crllection of any Rents and the apphcatmn thereof as aforesaid shall
not cure or waive any default theretofore ¢r rarieafter occurring or affect any notice or default hereunder or
invalidate any act done pursuant to any such detwit-or nonce, and, notwithstanding continuaice in possession’
of the Premises or any part thereof by Mongagee or { rec river, and the collection, receipt and’ apphcauon of the .
Rents, Mortgagee shall be entitled 10 exercise every righit provided for in this Mongage or by law or in equity
upon or after the occurrence of a Default. Any of the artions referred to in this Section 4.5 may be taken by
Mortgagee irrespective of whether any notice of default has‘bézn given hereunder and without regard to the
adequacy of the security for the indebtedness hereby secured.

4.6.  Personal Property. Whenever thers exists a Default he reunder the Morigagee may exercise from
time to time any rights and remedies available 1o it under applicable law upr default in payment of indebedness.
The Mongagor shall, prompuly upon request by the Mortgagee, assemble the C sveceral and make it available to
the Mortgagee at such place or places, reasonably convenient for both the Mortgigec and the Mortgagor, a the
Mortgagee shall designace, Any notification required by law of intended dispositior. by the Mortgagee of any of
the Collateral shall be deemed reasonably and properly given if given at least five days hetore siich disposition.
Without limiting the foregoing, whenever there exists a Default hereunder, the Mortgagos a7y, with respect to
so much of the Collateral as is personal property under applicable law, to the fullest exter: perm:tted by
applicable law, without further notice, advertisement, hearing or process of law of any kind, (i) natity any person
obligated on the Collateral 10 perform directly for the Montgagee its obligations thereunder, (ii) enfcrce collection:
i of any of the Collateral by suit or otherwise, and surrender, release or exchange all or any part thereof or
e compromise or extend or renew for any periad (whether or not longer than the original period). any obligations
' of any nature of any party with respect thereto, (iii) endorse any checks, drafts or other writings in the name-of
the Mortgagor to allow collection of the Collateral, (iv) take control of any praceeds of the Collateral, (v) enter
upon any premises where any of the Collateral may be located and take possession of and remove such Col]ateral
(vi) sell any or all of the Collateral, free of all rights and claims of the Mortgagor therein-and thereto, at any’
public or private sale, and {vii) bid for and purchase any or all of the Collateral at any such sale, Any proceeds
of any chsposmon by the Mortgagee of any of the Coliateral may be applied by the Mortgagee to the payment
of expenses in connection. with the Collateral, including attorneys’ fees and legal expenses, and any balance of
such proceeds shall be applied by the Mortgagee toward the payment of such of the Liabilities and in such.order
of application as the Mortgagee may from time to time elect. The Mortgagee may exercise from time to time.
any rights and remedies available to it under the Uniform Commercial Code or other applicable law as in effect
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from time to time or otherwise available to it under applicable law. The Mortgagor hereby expressly waives
presexmment, demand, notice of dishanor, protest and notice of protest in connection with the Note and, to the
fullest extent permitted by applicable law, any and all other notices, demands, advertisements, hearings or process
of law in connection with the exercise by the Mongagee of any of its rights-and remedies hereunder. The
Mortgagor hereby constitutes the Morigageé its attorney-in-fact with full power of substitution to take possession
of the Collateral upou any Default and, as the Mortgagee ir its sole discrerion deems nécessary or proper, to
cxecute and deliver all instruments required by the Mortgagee to accomplish the disposition of the Collateral; this
power of attorney is a power coupled with an interest and is irrevocable while any of the Liabilities are
outstanding. '
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47.  Performance of Third Party Agreements, The Mortgagee may, in its sole discretion at any time
after the occurrence of 4 Default, notify any person obligated to the Mortgagor under or. with respect to any
Third Party Agreements of the existence of a Default, require that performance be made directly to the Montgagee
at the Mongzgor's expense, and advance such sums as are necessary or appropriate to satisfy the Mortgagor's
obligations therzunder; and the Mortgagor agrees to cooperate with the Mortgagee in all ways reasonably
requested by the Yinztgagee (including the giving of any notices requested by, or joining in any notices given by,
the Mortgagee) to accamplish the foregoing,

48.  NoLiabiiy on Mortgagee. Notwithstanding anything contained herein, the Mortgagee shall

nat be obligated to perfornior discharge, and does not hereby undertake ta perform or discharge, any obligation,
duty or liability of the Mortgagcr. wiether hereunder, under any of the Third Party Agreemenis or otherwise,
and the Mortgagor shall and does hernly agree to indemnify against and hold the Mortgagee harmless of and
¥ from: any and all liabilities, losses or camages which the Mongagee may incur or pay under or with respect to ;
o any of the Collateral or under or by riasrn of its exercise of rights hereunder; and any and all claims and -~ —
demands whatsoever which may be asserted aguizist it by reason of any alleged obligations or undertakings on- .
i its part to perform or discharge any of the terms, ‘ovenants or agreements contained in any of the: Collateral or
. in any of the contracts, documents or instruments evidenting or creating any of the Collateral. The Mortgagee

o shall not have responsibility for the control, .care, management or repair of the Premises or be responsible or
liable for any negligence in the management, operation, pke:p, repair or control of the Premises resulting in loss,
injury or death to any tenant, licensee, employze, stranger . other person. No liability shall be enforced.or
asserted against the Mortgagee in its exercise of the powers hérZin'granted to it, and.the Mortgagor expressly”
waives and releases any such liability. Should the Mortgagee incur any snch liability, loss 'or damage under any
. of the Leases or under or by reason hereof, or in the defense of any claims or demands, the Mortgagor agrees 1o
e reimburse the Mortgagee immediately upon demand for the full amount wiizieof, including costs, expenses and
attorneys’ fees, '

49.  Prepayment Charge. If this Mortgage or any obligation secured hereby provides for any charge.
for pregayment of any indebtedress secured hereby, Mortgagor arees to pay said chargz it for any reason any
of said indebtedness shall be paid prior 1o the stated maturity date thereof, even if and porwitistanding thata. -
Default shall have ocouirred and Mortgagee, by reason thereof, shall have declared said indebtedness:or all sums
secured hereby immediately due and payable, and whether or not said payment is made prior t/ o5 at any sale
held under or by virtue of this Section IV.

4.10. Compliance with Illinois Morgage Foreclosure Law. If any provision of this Mortgage is |
inconsistent with any applicable provision of the Tllinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101, et 5eq.

(the "Act”), the provisions of the Act shall take precedence over the provisions of this Mortgage, but shail not
invalidate or render unenforceable any:other provision of this Morgage that can fairly be construed in a manner .
consistent with the Act. Without in‘any way limiting any of Mortgagee’s rights, remedies, powers and authorities
under this Mortgage, and in addition ‘to all of such rights, remedies, powers, and authorities, the Mortgagee shall
also have all rights, rémedies, powers-and authorities permitted to the holder of 2 morgage under the: Act, as the -
same may be amended from time to.time, If any provision of this Mortgage shall grant to Mortgagee any rights,
remedies, powers or authorities upon default of the Mortgagor which are more limited than what would be vested
e in Mostgagee under the Act in the absence of said provision, Mortgagee shall have what would be vested under -
the Act. Without limitation, all expenses (including attorneys' fees and expenses) incurred by Morigagee, 1o the
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extent reimbursable under 735 ILCS 5/15-1510, 5/15-1512, or any other provision of the Act, whether incurred
before or after any judgment of foreclosure, shall be added 1o the indebtedness secured by this Mortgage and
included in the judgment of foreclosure.

V. GENERAL

51.  Permiuted Acts. The Mortgagor agrees that, without affecting or diminishing in any way the
liability of the Mortgagor or any other person (except any person expressly released in writing by the Mongagee)
for the payment or performance of any of the Liabilities or for the performance af any obligation contained
herein or affecting the lien hereof upon the Collateral or any part thereof, the Mortgagee may at any time and
from time to time, without notice to or the consent of any person release any person liable for the payment or
performance of any of the Liabilities; extend the time for, or agree to alter the terms of payment of, any
indebredness upder the Note or any of the Liabilities; modify or waive any obligation; subordinate, modify or
otherwise deal“with the lien hereof; accept additional security of any kind; release any Collateral or other
property securitig »ny or all of the Liabilities; make releases of any portion of the Premises; consent to the
making of any mag ar ,31'1: of the Premises; consent to the creation of a condominium regime on all or any part = -
of the Premises or the'suumission of all or any part of the Premises ta the provisions of any coridominjum act
or any similar provisions of ay- of the state where the Premises are located, or to the creation of any easements’
on the Premises or of any/zovenants restricting the use or occupancy thereof; or exercise or refrain from
exercising, or waive, any right t'ie Miortgagee may have.
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5.2. Legal Expenses, The vIor.gagor agrees to indemnify the Morgagee from all loss, damage and
expense, including (without limitation) atcoraers' fees, incurred in connection with any suit of ptoteeding inor
to which the Mortgagee may he made or beconie ; pasty for the purpose of protecting the lien or priority of this
Mortgage or incurred in connection with any csiignment, modification or amendment to any and all Related:
Agreements or any other service rendered to or by Morcgagor, or on Mortgagor's behal, in connection with thts
Mortgage or the indebtedness secured hereby.

53.  Related Agreements. The Marigagor covenaris that it will timely and fully perform and satisfy
all the terms, covenants and conditions of any and all Relared Apicements.

54.  Security Agreement; Fixture Filing. This Mortgage, to theextent that it conveys or otherwise
deals with personal property or with items of personal property which aic-or may become fixtures, shall also be
consteued as a security agreement under the Uniform Commercial Code at it effect in the state in which the
Premises are lacated, and this Mortgage constitutes.a financing statement filed asa ﬁxture filing in the Offi cial
Records of the County Recorder of the County in which the Premises are lacared with respect o any and all
fixtures included within the term "Collateral" as used herein and with respect to anjy Gords or other personal
property that may now be or hereafter become such fixtures.

55.  Defeasance. Upon full payment of all indebtedness secured hereby and satisfucsi an of all the
Liabilities in accordance with their respective terms and at the time and in the manner provided, <o{ when the =
Mortgagee has no further abligation to make any advance, or extend any credit hereunder, under vhe Note or
any Related Agreements, this conveyance shall be null and void, and thereafter, upon demand therefor, an
appropriate instrumtent of reconveyance or release shall in due course be made by the Mortgagee to the Mortgagor
upan payment by Mortgagor to Mortgagee of a reasonable release fee, if permitted by applicable law.

56.  Notices. Each notice, demand or other communication in connection with this Mortgage shall
be in writing and shall be deemed 1o be given to and served upon the addressee thereof (i) upon actual delwery
to such addressee at its address set out above, or {if) on the third Business Day after the deposit thereof in the
United States mail by registercd or certified mail, first-class postage prepaid, addressed to such. addressee at its
address set our above. By notice complying with this section, any party may from time to time designate a.
different address as its address for the purpose of the receipt of notices hereunder. "Business Day” shall mean
any day, including Wednesdays when the Commercial Loan Department of Mortgagee is open for business, ather’
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than Saturday, Sunday or any other day on which federal savings banks in Chicago, Ulinois are not open for
business.
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57.  Successors; The Mortgagor; Gender. All provisions hereof shall inure to and bind the parties
and their respective successors, vendees #nd assigns, The word "Mortgagor” shail include all persons claiming
under or through the Mortgagor and all persons liable for the payment or performance of any of the Liabilities
whether or not such persons shall have executed the Note or this Mortgage. Wherever used, the smgular number
shall include the plural, the plural the singular, and the use of any gender shall be applicable to all'genders,

r'-&f

58 Care by the Mortgagee. The Mortgagee shall be deemed to have exercised reasonable care in
the custody and preservaion of any of the Collateral in its possession if it takes such action for that purpose as
the Mortgagor requests in writing, but failure of the Mongagee to comply with any such request shall not be
deemed to e (or 1o be evidence of) a failure o exercise reasonable care, and no failure of the Mortgagee to
- preserve or protect any rights with respect 1o such Collateral against prior parties, or 10 do any act with respect
K to the preservarion of such Collateral not so requested by the Mortgagor, shall be deemed a failure to exercise
reasonable care ia tiz custudy or preservation of such Collateral.

59.  No Ohligrzion on Mortgagee, This Mortgage is intended only as security for the Liabilities.
Anything herein to the cénrsary notwithstanding, (i} the Mortgagor shall be and remain liable under and with
respect to the Collateral to perfrzm all of the obligations assumed by it under or with respect 1o each thereof,
(i} the Mortgagee shall have no chligution or liability under or with respect 1o the Collateral by reason or arising
out of this Mortgage and (iii) the Monmgec shall not be required or obligated in any manner to perform or fulfill
any of the obligations of the Mortgagor under, pursuant to or with respect to any of the Collarera!

510, No Waiver; Writing. No dziz7 on the part of the Mortgagee in the exercise of 'any right or
remedy shall operate'as a waiver thereof, and o sinle or partial exercise by the Mortgagee of any right o
remedy shall preclude other or further exercise therecf or the exercise of any other right or remedy. - The granting
or wnfhholdmg of cansent by Mortgagee to any transact'on/as required by the terms hereof shall not be deemed
a waiver of the right to require consent to future or succissive transactions.
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5.11. Govermng Law. This Mortgage shall be conctried in accordance with and govemed by the
internal Jaws of the state where the Premises are located, except thar-the nature and amount of any interest
hereunder shall be governed by the internal laws of the State of llinois. Whenever possible, each provision of
this Mortgage shall be interpreted in such manner as to be effective and viiid under applicable law, but if any -
provision of this Mortgage shall be prohibited by or invalid under appiicabielaw, such provision shall be
ineffective to the extent of such prohibition or invalidity, without invalidating thie remainder of such provision
or the remaining provisions of this Mortgage.

512,  Waiver. The Montgagor, on behalf of itself and all persons now or heveaits interested in the
Premises or the Collateral, to the fullest extent permmed by applicable law hereby waives b rights under ali.
appramemﬂnt, homestead, moratorium, valuation, exemption, stay, extension, and redemption itaivtes, laws or
equities now ar hereafter existing, and heseby further waives the pleading of any starute of limitations &s'a defense
to any and all Liabilities secured by this Mortgage, and the Mortgagor agrees that no defense, claim or right based
on any thereof will be asserted, or may be enforced, in any action enforcing cr relating to this Mortgage or any
of this Collateral. Without limiting the generality. of the preceding sentence, the Mortgagor, on its.own behalf

" and on behalf of each and every person acquiririg any interést in or title to the Premises subsequent to the date
of this Morigage, hereby irrevocably waives any and all rights of redemption from sale under any order or decree.
of foreclosure of this Mortgage or under any power contained herein or under any sale pursuant to any statuté, -
order, decree or judgment of any court. Mortgagor, for itself and for all persons hereafier clainting through or.
under it or who may at any time hereafter become holders of liens junior to the lien of this Mortgage, hereby
expressly waives and releases all rights to direct the order in which any of the Collateral shall be sald'in the event
of any sale or sales pursuant hereto and to have any of the Collateral and/or any other property now.or hereafter
constituting security for any of the indebtedness secured hereby marshalled upon any foreclosure of this Mortgage
or of any other security for any of said indebtedness.
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513, ILLINOIS STATUTORY WAIVERS, MORTGAGOR, ON BEHALF OF ITSELF AND ALL
PERSCNS NOW OR HEREAFTER INTERESTED IN THE PROPERTY, VOLUNTARILY AND
KNOWINGLY HEREBY ACKNOWLEDGES THAT THE TRANSACTION OF WHICH THIS
MORTGAGE IS ‘A PART IS A TRANSACTION WHICH DOES NOT INCLUDE EITHER.
AGRICULTURAL REAL ESTATE (AS DEFINED IN THE ACT), OR RESIDENTIAL REAL ESTATE (AS
DEFINED IN THE ACT). MORTGAGOR, ON ITS OWN BEHALF AND ON BEHALF OF EACH AND
EVERY PERSON ACQUIRING ANY INTEREST IN OR TITLE TO THE PROPERTY SUBSEQUENT TO
THE DATE OF THIS MORTGAGE, HEREBY IRREVOCABLY WAIVES PURSUANT TO 735 ILCS 5/15-
1601 OF THE-ACT ANY AND ALL RIGHTS OF REINSTATEMENT. (INCLUDING, 'WITHOUT.
LIMITATION, ALL RIGHTS OF REINSTATEMENT PROVIDED FOR IN 735 TLCS. 5/ 15—1602) CR-
REDEMPTION FROM SALE -OR-FROM OR UNDER ANY ORDER, JUDGMENT OR DECREE OF .
FORECLOSURE OF THIS. MORTGAGE (INCLUDING, WITHOUT LIMITATION, ALL RIGHTS OF
REDEMPTION PROVIDED FOR IN 735 ILCS 5/15-1603) OR UNDER ANY POWER CONTAINED
HEREIN OK "JNDER ANY SALE PURSUANT TO ANY STATUTE, ORDER, DECREE OR JUDGMENT
OF ANY COVRT.
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514, Nowieyer, It being the desire and intention of the parties hereto that this Mortgage and the
lien hereof do nat merge in ize simple title to the Premises, it is hereby understood and agreed that should the
Morigagee acquu‘e an additinal or other interests in or to the Premises or the ownership thereof, then, unless
a contrary intent is manifested by the Mortgagee as evidenced by an express statement to that effect in an
appropriate document duly recarded, this Mortgage and the lien hereof shall not mesge in the fee simple title,
toward the end that this Mortgage m7y be foreclosed as if owned by a stranger 1o the fee simple title,

5.15.  Mongagee Not a Joint Vieuravsr or Partner. The Mortgagor and the Morigages acknowledge
and agree that in no event shall the Mortgagee Ue “remed to be a partner or joint venturer with the Mortgagor )
Without limitation of the foregoing, the Mortga,,ee shall not be deemed to be such a partner or joint venturer
on account of its becoming a mortgagee in possession or exercising any rights pursuant to this Mortgage or,
pursuant to any other instrument or document evidencing o securing any of the Liabilities secured hereby, or
otherwise.

5.16,  Time of Essence. Time is declared 10 be of tie 2seance in this Mortgage, the Note and any
Related Agreements and of every part hereof and thereof.

5.17. . No Third Party Benefits. This Morigage, the Note and th: aiher Related Agreements, if any,
are made for the sole benefit of Mongagor and Mongagee and their successors aud sssigns, and except for Senior
Lender {as provided in Section 5.18. hereof) no other party shall have any legal intcresr of any kind under or by
reason of any of the foregoing,  Whether or not Mortgagee elects to employ any or all the rights, powers or
temedies available to it under any.of the foregoing, Mortgagee shall have no obligation «r liability of any kind
to any third pmy by reason of any of the foregomg or any of Mortgagee’s actions or omissions prssuant thereto
or otherwise in connection with this transaction.

518,  Junior Mongage. (3) Norwithstanding anything herein to the contrary, the pames a\knowledge
thar this Mortgage is a second lien on the Collateral subject to the prior liens and other security interests in favor
of Cole Taylor Bank (*Senior Lender®), having an address of 5501 West 79th Street, Burbank, Illinois 60459
arising pursuant to the following documents (collectively the “Senior Loan Documents™:

» Note (the *Senior Note") dated as of S , 1997, in the original principal amount of.
Two Million One Hundred. Eighty Thousand and No/100 Dollars (52,180,000.00) made. by
Southport Development Group, Inc. (*Southiport”) payable to the order of Senior Lender;

Construction Mortgage (the *Senior Mortgage”) made by Southport in faver of Semor Lender

dated as of 5%2[ $~ 1997, and recorded with the Recorder of Deeds of Cook Counry.
linois (the "Recorder*®) encumbcrmg the Real Estate;
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Collateral Assignment of Rents and Leases made by Southport to Senior Lender dated as of
grg <, 1997, and recorded with the Recorder;

Loar Agreement dated as of %ﬁ: .S , 1997, berween Sauthport, George J. Cyrus, Jr. and
Walter H. Kihm, Jr. (ndividuallf and collectively, "Guarantors”} and Senior Lender;

Security Agreement dated as of i# S, 1997, exccuted by Southport in favor of Senior

Lender;

P lmd e WS BNy

Guaranty of Payment and Performance dated as of %ﬁ 5_, 1997, executed by Guarantors

to and for the benefit of Senior Lender;

Guaranty of Completion dated as of % S, 1997, execured by Guarantors to and for the
benefit of Senior Lender;

ULZE-1 and UCC-2 Financing Statements executed by Southpory;

Assigarient of Permits and Developer’s Rights dated as of %& S _, 1997, executed by
Southpor;

Collateral Asiigrment of Comtracts and Permits dated as of %}ﬁ 5, 1997, executed by
Southporr;

Collateral Assignment of Professional Services Contract dated as of %ﬁg S, 1997, executed
by Southport;

Environmental Indemnity Agreemert dated as of % 5, 1997, executed by Southport and

Guarantors o and for the benefit of S¢njor Lender;

Security Agreement (Earpest Money Account) dated as of %& S , 1997, executed by

Southport in favor of Senior Lender; and

Security Agreement (Operating Account) dated as of \@y_\z S, 1997, executed by Southpont
in favor of Lender. Wi

For purposes of this Section 5.18: (i) this Mortgage and the Note secured hedcby are hereinafter coltecrively
‘referred to as the "Subordinated Loan Documents”; (ii) all obligations of Southpart and Guamntors to Senior
Lender now existing or hereafter arising, due or to become due; under the Senior Note and aiher the Senior Loan
Dacuments are herein called the "Senior Liobilities®; and (ifi) all obligarions of Soutispeit.or Guarantors to
Mortgagge now existing o hereafter arising, due or to become due, under the Subordinated Losa Documents are
herein called the "Subordinated Liabilities".

(b) The Subordinated Liabilities are and shall be subordinate ta the Senior Liabilities, the payment
of the Subordinate Liabilities is and shall be subordinate to the payment of the Senior Liabilities, and the liens.
and security interests created by the Subordinated Loan Decuments are and shall be subordinate to the liens and
secumy interests created by the Senior Loan Documents and to any and all amendments, modifications,
extensions, replacements or renewals of the Senior Loan Documents, and to any and all advances heretofore made
or hereafter to be made under the Senior Loan Documents pursuant to the terms thereof. Without limiting the
generality of the foregoing:

® Mortgagee hereby waives (3} notice of the existence, creation or nonpayment of all or

any of the Senior Liabilities, and (b} all diligence in collection, protection of or realization upon the
Senior Liabilities or any security therefor.
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{ii) Monigagee hereby agrees to give Senior Lender, contemporaneously with the giving -
thereof 1o Borrawer or Guarantor, copies of any notices given to Mortgagor regarding any default under
the Subordinated Loan Documents or which notice would, following the passage of time and failure 1o
cure, result in the occurrence of a "default® or "event of default” under the Subordinaved Loan
Documents. Morigagee hereby agrees that the indebtedness evidenced, secured and guaranteed by the
Subordinated Loan Documents shall not be accelerated, nor shall any remedies be pursued thereunder
unless in the case of default under the Subordinated Loan Documents and after expiration of all
applicable grace periods, Mortgagee shall have been given written notice of such default to Senior Lender
as provided herein.
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i (i}  Mongagee agrees that in the event of a casualty to the Improvements or a condemnation
or taking, under a power of eminent domain of rhe Real Estate or any portion thereof or interest therein,
or athreat of such a condemnation or taking, all adjustments of insurance claims, condemnation claims
asia e=.elements in anticipation of such a condemnation or taking shall be prosecuied, at Senior Lender’s
election. by Senior Lender and all payments and settlements of insurance claims or candemnation awards
or payincarz in anticipation of condemnation ar a taking shall be paid to Senior Lender.

(iv) - Until such time as the Senior Liabilities have been paid in full, Martgagee waives and
releases any and a'% rights of subrog:mon which it has against the Mortgnged Premises which would result
in Mortgagee obtaining a priority equal or superior to the priority of the Senior Loan Documents for
any funds which Morngige. riay advance either to cure defaults under security instruments or pay liens
encumbering the Mortgaged Presaises or atherwise pratect the lien of the Subordinated Loan Documients

or any of them,

{v) Senior Lender miy. frem time to time, in its sole discretion and without notice to
Mortgagee, take any or all of the folivwing actions: (1) retain or obtain a security interest in any
property to secure any of the Senior Liabilitics; {t) retain or obtain the primary or secondary obligation
of any other obligor or obligors with respect 1c-27y of the Senjor Liabilities; (c) extend or renew for one
or more periods of time (whether or not longerthan the original period), alter or modify any of the
57 Senior Liabilities, or release or compromise any obiigaricn of any nacure of any obligor with respectto
1 any of the Senior Liabilities; and {d) release its security imsrest in, or surrender, release or pevmit any
“ substitution or exchange for all or any part of the propr=iy securing any of the Senior Liabilities, or
extend or renew for one or more periods of time (whether ¢ not longer than the original period) or
release, compromise, alter or modify any obligation of any nataré of any obhgor with respect to any
such property.

{vi)  Senior Lender may, from time tc time, without notice to Mostgagee, dssign or transfer
any or all of the Senior Liabilities or any interest therein; and notwithstanajug 373 such assignment or
transfer or any subsequent assignment or transfer thereof, such Senior Liabilities sa9l} be and remain
Senior Liabilities for the purpase of this Agreement, and every immediate and suicrisive asslgnee or
transferee of any of the Senior Liabilities or of any interest therein shall, to the extent o ihe interest of
_ such assignee or transferee in the Senior Liabilities, be entitled to the benefits of this Agiesment 1o the
same extent a5 if such assignee or transferee were Senior Lender; provided, however, that ualess Senior
;- Lender shall otherwise consent in writing, Senior Lender shall have the wnimpaired tight, priorand
superior to that of any such assignee or transferee, to enforce the provisions of this Section 5.18 for the
benefit of Senior Lender as to those of the Senior Liabilities which Senior Lender has not assigned or

transferred.

(vii)  This Agreement shall be bmdmg upon Mortgagee and its respective successors and
assigns whether immediate or remote, and shall inure to the benefit of Senior Lender and its successors .
and assigns. Senior Lender is expressly made a third party beneficiary of the provisions of this Section
5.18,
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{viii)  The provisions of this Section 5.18 shall terminate upon full and final payment of any
and all amounts due under the Senior Liabilities,

R

{c) It is a covenant hereof that Mortgagor shall faithfully and fully observe and perform each and
every term, covenant and condition of any and all Senior Loan Documents, and shall not permit any of such
Senior Loan Documents to go into default. Mortgagor shall immediately notify Morgagee of any default or
delinquency under any of the Senior Loan Documents and shall provide Mortgagee with a copy. of any notice
of default or delinquency received by Mortgagor pursuant to any of the Senior Loan Documents. A default or
delinquency under any one of the Senior Loan Documents shall autvmatically and immediately constitute a
Default under this Mortgage, and in consequence thereof, Mortgagee may avail itself of any remedies it may have
for Default hercunder, including, without limitation, acceleration of the Note.

B0 e 1Pl wtma b

{d) Mortgagee s hereby expressly authorized 10 advance at its aption all sums necessary to keep any
Senior Loan Liosuments in good standing, and all sums so advanced, together with interest thereon at the Default
Rate (s defined ‘a ihe Note), shall be repayable on demand ro Mortgagee and shail be secured by thc lien of this
Mortgage, as in thw cise of other advances made by Mortgagee hereunder.

5.19. Counterparis. This Mortgage may be executed in any number of counterparts and by each of
the undersigned o separaie ounterparts, and each such counterpart shall be deemed 10 be an original, but all
such counterparts shall together constitute but one and the same Mortgage.

[The batence of the page is intentionally left blank]
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~ IN WITNESS WHEREOF, the undersigned have executed and delivered this Mortgage in Chicago,
linois on the day and year first above written.

:3 -

i

SOUTHPORT DEVELOPMENT GROUP, INC., arn

3

7

b

P -
.|?_

7 Iilinots corporation

&

5
(o

PRy LT ey

GRS e

GEORGE J. S, IR

a

TP
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STATE OF ILLINOIS )
’ } SS.
COUNTY OF COCOK )

The foregoing Montgage, Assignment of Leases and Rents, Security Agreement and Financing Statement
was acknowledged before me this /5™ day of \S?O\'Cug-‘u\/ 1997 by George J, Camps

the __M‘ﬂw/ of Southport Development Group, Inc., an TH{nois corperatién, on
behalf of the corparation.
* f,.. o //ﬁdA/f 0 ' W
3 b/ OFFICIAL SEAL" Notary Pablic
: : “wistan & Abello
L Soday Pubiic, State of [lnois Commission Expires: L1 -58
My Comenisin Evpires 2/14/98 B

T e s e
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STATE OF ILLINOIS
y 5.
COUNTY OF COOK )

The foregoing Montgage, Assignmerr of Leases and Rents, Security Agreement and Financing Statement

was acknowledged before me this __{5 <ay of ﬁ?p_ui_“w , 1997 by George J. Cyrus, Ir.
R A Ntirr O, ir

: | i "OFHCL% i?;h Notary Public
€ ustan
Vst Publc, Sute of Hinois Commission Zxpires: R-14-9%

y Commission Erypites 2/14/98

b

STATE OF ILLINOIS )
| .
COUNTY OF COOK )

L, . The foregoing Mortgage. Assignment of Leases and Rents, Security Agreement and-F .mnr'lng Statement
was acknowledged before me this _IS"=_ day of #ﬂﬁw , 1997 by Walte: . Kihm, Jr.

Souter O (e

) — Nowfry Public
OFFIC * -
.:usta\uu';. i%:}io Commission Expires: LV TE
"y Pyblic, State ¢of IMnois
Lfﬂ Commnsmn Expires 2/14/98
M
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Description of the Land
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