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CONSTRUCTION MORTGAGE, ASSIGNMENT OF LEASLS
AND RENTS, SECURITY AGREEMENT AND FINANCING STATEMENT

LH

THIS CONSTRUCTION MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMEN abd FINANCING STATEMENT (herein sometimes called
"Mortgage") is made ax of Septeriaber 26, 1997 by Amertcan National Bank and Trust Company
ol Chicage as Trustee under TrustAgrzement dated Aprid 15, 1997 and known as Trust No.
122647-01, ("Mortgagor) having its privcipal oflice at 13 North LaSalle, Chicago, Hiinvis 60690
in tavor of South Shore Bank of Chicauo trcated at 7054 South Jelery Boulevard, Chicago, 1L
006452096 ("Mortpagee")

RECITALY

A The Loan. Mortgagor is the owner of the land (the "Land™) as legally described on
Exhibit A attached hereto, together with all improvements thereor Vo provide funds for the
Mortgagor, Mortgagee has entered into a Construction Loan Agreeinent therein, as it may from
time to time be smended, supplemented or modilied, referted to s the "Laan Agreement™)
buaring even dute herewith providiog tor the Mortgagor's pertormunce oicertsia covenants,
vatistuction o certain conditions and making of certain representations and warrarties, and for
louns and advances to be made from time 1o time by Mortgagee to the Mortgagor-parsuant to the
terms and conditions set vut therein, in an amount not (o exceed Two Million Two tHundred Filty
Thousand and no/ 100 152,250,000 00) therein, the “Loan”) pursuatit to the terms and conditions
set torth herein

THIS DOCUMENT PREPARED BY AND
AFTER RECORDING RETURN TO

John D Malwkey, Lsg

1919 N Shetlield

Chicage, Hlinois dY614

BOX 333-CTl
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B The Note and Other Loan Documents. Pursuant to the Loan Agreement,
Mortuagor executed and delivered to the Mortgagee a prumissory note bearing even date
herewith, payable to the order of the Mortgagee and is due and payable in full it not sooner paid
on or before Aprit 1, 1999, subject to acceleration or extension us provided in the Note, this
Mortgage, or the other Loan Docuntents (detined for purposes hereot as defined in the Loan
Agreement) in the original principal amount of $2,250,000.00 therein, such promissory note,
together with any and ali amendments or supplements thereto, extensions thereof and notes which
may be taken in whole or partial renewal, substitution or extension thereof or which may evidence
any of thencebtedness secured hereby, shall heretn be called the "Note™). All principal and
interest on theNote are payahle in tawtil money of the United States of America at the oftice of
the Mortgagee 24 7054 South Jettery Boutevard, Chicago, Ninois 50649-2096 or at such place as
the holder thereatinay trom time to time appoing in writing.

C. The Secured Obligations. As used in this Mortgage, the term "Seenred
Obligations” means and inchadvs aft of the following, the principal of and interest on the Note, all
indebtedness of any kind arising under, and all amounts of any kind which at any ime become due
or owing to the Mortgagee under or with respect to the Note, the Loan Agreement, this
Mortgage or any of the other Loan Dosuments, the due and punctuul performance, observance
and payment of all of the covenants, obligetions and agreements to be performed, observed or
paid by any party thereto, other than Mortgagie-in, under or pursuant to the Noute, the Loan
Agreement, this Mortgage, and all of the other Loan Documents, and all advances, costs or
expenses paid or incurred by the Mortgagee to piaiect any or all of the € ‘oltateral (hereinafter
detined), pertorm any obligation of the Mortgagor terzander or colleet any amount owing to the
Mortgagee which is secured hereby, any and all other listalities, obligations and indebtedness,
howsoever created, arising or evidenced, direct or indireet, absalute or contingent, recourse of
nonrecourse, taw or hereatfler existing or due or to become due, viving by the Mortgagor to thic
Mortgagee (provided, however, that the maximum amount inchidedwithin the Secured
Obligativns oft aecount of principal shull not exceed the sum of an amedant equal to ten times the
originaf principal smrount of the Note plus the total amount of afl advatees made by the
Mortgagee from time to time Lo pratect the Colluteral and the security interestaad lien created
hereby). interest on wll ol the foregoing; and il costs of enforcement and colieetior of the Note,
the L.oan Agreement, this Mortgage and the other Loan Documents, il'any, and the Hecured
Obligations

D Collateral  The term "Callgteral.” tor purposes of this Mortgage, means and
includes all ot the following:

i Real Fstte Al of the Land deseribed on Exhibit A attached
hereto, together with ail and singular the enements, nghts, casements,
heredituments, rights of way, privileges, Ebertics, appendages and appurtenances
now ot hereatter belonging or in any-wise appertaining to the Land (including,
without limitation, alt rights relating o stoem and santary sewer, water, gus,
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electric, railway and telephone services). all wn rights, water, waler rights, water
stock, gas, oil, ninerals, coal and other substances of any kind or character
undertying or reluting to the Land, all estate, claim, demand, right, title vr interest
ol the Mortgagor in and to any street, toad, highway, or alley (vacated or
otherwise) adjoining the Land or any part thereot, all strips und gores belonging,
adjuacent or pertaining to the Land, and any after-aequired title 1o any of the
toregaing (all of the foregoing is herein reterred to collectively as the "Real
1istate"),

(i) Improvements and Fixtures Al buildings. structures,
reekacements, tirnishings, fixtures, fittings and other improvements and preperty
af¢very Kind and character now or hereatter located or erected on the Reut Estate,
togeriver with all building or construetion materinfs, equipmient, applianees,
machincry.plint equipment, fittings, apparatus, titures and other articles of any
hind or natuee whatsoever now or herentter found on, aflixed 1o or attaehied to the
Real Estate, inciudiny (without limitation) all aotars, boilers, engines and devices
for the operation ¢f pumps, and all heating, electrical, lighting, power, phimbing,
air conditioning, refripesption and ventilation equipment (except to the extent any
of the toregoing items it-tois subparagraph are owned by tenants and such tetants
have the right to remove such itcing at the termination of their Lease (as
hereinafler defined)) (all of the fhmgoing is herein referred to collectively as the
"Improvements,” il of the Real Estote and the lmprovements, and any other
property which is real estate under applicable Liw, is sometimes referred to
collectively herein as the "Premises”),

Giny  Personal Property - Al goods, raveniory, supplies, (including
withou! limitation, machinery, appliances, stoves, (el igerators, water fountaing
and coolers, fans, heaters, incinerators, compactors, wsies heaters and similar
cquipment), signs, supplies, blinds, window shades, carpeting, floor coverings,
oflice equipment, growing plants, live sprinklers and alarms, conizol devices,
equipment (including all window cleaning, building cleaning, swimiting pool,
recreational, monitoring, garbage, air conditioning, pest control ad-other
equipment), touls, furnishings, furniture, light fixtures, non-structuraracditions to
the Real Estate, and all other tangible property of any kind or character now or
hereatler owned by the Mortgagor and used or usetul in connection with the Real
Estate, any construction undertaken on the Real Estate, any trade, business or
other activity (whether or not engaged in tor profit) tor which the Ren) Estate is
used, the maintenance o the Real Estate or the convenience of any tenants, guests,
licensees or invitees of Mortgagor, all reardless ot whether located on the Real
Ustate or tocated elsewhere (exeept to the extent any of the foregoing items in this
subparagraph we owned by tenants ned such tenants have the right to remove such
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items ab the ternwnation of thew Leases {all of the Toregoing s herein referred to
collectively as the "Goods"),

{iv)  Intangables  Ail goodwill, trademarks, trade nutnes, option rights,
purchase contracts. books and records and general intamibles of Mortgagor
relating to the Real Estate or the Iimprovements and all aecounts, contract rights,
nstruments, chattel paper and otber rights o Mortgagor for payment of money.
for property sold or lent, for services rendered. tor money lent, or tor advatces or
deposits made, and any other intangible property of the Mortgagor relnted to the
Real Estate or the improvements, and all accounts and monies held in possession
at Mortgagee tor the henetit of Mortgagor (all of the toregoing s herein reterred
taedloctively as the "Intangibles™),

(9) - Remts  All vents, issues, profits, rovatties, avaals, income and other
benetits denivea-or owned by Mortgagor direetty or indirectly from the Real Estate
or the improvements {all of the foregoing is herein collectively called the "Rents”),

(vi)  Leases” Al rights of Mortgagor under all leases, fertings, licenses,
oceupancy aieements, coresssions or other arrangements, whether written or
oral, whether now existing cr entered into ot any time hereafler, whereby any
PUFSOR agrees o pay money orany censideration tor the use, possession or
occupaney of, or any estate in, the Razl Estate or the Improvements or any part
thereot, and ail rents, income, profits, Lesetits, avails, advantages and claims
aguinst guurantors under any thereof (allo! the foregoing is heren referred to
collectively us the "Lenses"),

(vii)  Plans und Reports All rights of Magigogor to plans and
specitications, designs, drawings and other matters prepeied tor any construction
ol the Real Estate, including the plans identilied in the Loar-Agreement (all of the
following are herein called the "Plans™) and all appraisals, sail teats, enviconmental
reposts and any and all other reports and analyses ("Reports”),

(viii)  Contracts for Constryction or Services All rights of Morigagor
under any contracts executed by Mostgagor or anyone acting on behult ¢
Murtgagor ith any provider of goods or services for or in connection with any
construction undertaken on, ot services pertormed or to be pertormed in
connection with, the Real Estate or the improvements. including the Architect's
Agreement and the Construction Contract (defined for purposes hereot as detined
in the Loan Agreement) (all of the foregoing are herein reterred to collectively as
the "Contracts tor Construetion”), and
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(ix)  Service Agreements Al rights and interests of Mortgagor in and
under any und all service and other agreements relating to the operation,
maintenance, and repair of the Premises o1 the buildings and improvements thereon
("Service Agreements™),

{¥)  Loan Proceeds. Al proceeds, contract rights and payments payuble
to Mortgagor under atty loan commitment for tinancing o the Premises ("Loan
Proveeds™), and

(x)  Insuranee. Aflunearned premiums, accrued, accruing or to aceiue
eeder tnsurance policies now or hereatter obtained by the Mortgagor and all
praveds of the conversion, voluntary or involuntary, of the Collateral or any part
thereofteto cash or liguidated claims, inchiding, without limitation, proceeds of
hazard andtitle insurance and all awards and compensation heretofore and
hereatler masie to the present and all subsequent owners of the Colinteral by any
governmental o other lawtid authorities tor the taking by eminent domuin,
condenttistion or ctherwise, ol all or any part of the Collateral or any easement
therein, inchuding award tor any change ol grade of streets,

(xity  Awards AR judgiments, awards ol damages and settlements which
may result from any damage tothe Prenises oo any part thereol or to any rights
appurtenant thereto, all compensatiaon, awards, damages, claims, rights ol action
nnd proceeds of, or on aceount of (iFesy damage or taking, pursuart o the power
ot eminent domiin, of the Premises or any rart thereof, (1) say damage to the
Prenuses by reason of the takmg, putsuant to 1hepower of enunent domain, ot
other property ov of o pottion of the Premises, or i) the alteration of the grade of
any street or kighway on or about the Premises or iy part thereot! all proceeds of
anty sisles or other dispositions of the Prennses or any part-thereot,

(i) Betterments Al right, title and interest of the Mortgagor in and to
all extensions, improvements, bettertnents, renewals, substitutes ard seplacements
of, and all additions and appurtenances to, the Collateral, hereatter sesuired by, or
relensed to, the Mortgagor o construeted, assembled or placed by the Mortgagor
on the Collateral, and all conversiony of the security constituted thereby,
immedintely upon such sequisition, release, construction, assembling, placement or
conversion, as the case may be, and in cach such case without any futther
mortgupe, vonveyinee, assignment or other act by the Mortgagor, shall become
subject o the lien of this Mortgage as fully and completely, and with the same
eftiect, as though now owned by the Mortgagor and specifically described herein,
il
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(sivy  Othier Property  All other propenty or rights of the Mortgagor of
anyv kind o1 churacter related to the Real Estate or the Improvements, and all
proceeds (including, without limitation, insurance and condemnation proceeds) and
products of any of the foregoing 1t is specifically understood that the enwmeration
of any specitic articles ot property shall not exclude or be deemed to exclude any
iterns of property not speciticatly mentioned. Al of the Premises hereinabove
described, real, personal and mixed, whether aflixed or annexed or not, and all
rights hereby conveyed and mortgaged are intencled to be as a unit and are hereby
understood and agreed und declated to be appropriated to the use of the Premises,
ard shall tor the purposes ol this Mortgage be deemed to be real estate and
conveyed and morigaged hereby

GRANY

NOW THEREFORLE, tar and in consideration of Mortgagee's making the proceeds of the
loan available to Mortgagor and any cthet finuncial accommadation to or for the benetit of
Mortgagor, consideration of the various agreements contained herein and in the other Loan
Documents, and for other goud and valasbié consideration, the receipt and sufliciency of which
are hereby acknowledged by the Mortgago:, av-kin order to secure the full, timely and proper
payment and performance of each and every ane of the Secured Obligations,

MORTGAGOR HEREBY MORTGAGES, CONVETS, TRANSFERS AND ASSIGNS TO
MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS, FOREVER, AND HUEREBY
GRANTS TO MORTGAGEE AND ITS SUCCESSORE-ANIDASSIGNS FOREVER A
CONTINUING SECURITY INTEREST IN AND TO, ALL QF THE COLLATERAL,

TO HAVE AND TG HOLD the Premises unto Mortgagee, ils succeaseds and assigns, forever,
hereby exprossly waiving and relensing any and all right, benetit, privilexe, advantage or
exemption under wnd by virtue of any and all statutes and laws of the Stateor s jurisdiction in
which the Real Estate is located providing for the exeaption of homesteads [rem/szig on
execution or otherwise.

PROVIDED NEVERTHELESS, that if the Mortyugor, its successors or assigns, shall
() timely pay to the Mortgagee, its suceessors or gssigns, ull
payiments of principal, interest, penaltics, tees and all other amounts due
and owing according to the terms of the Note, this Morigage and the other

Loan Documents, and

(h)  timely puy to the Mortgagee, its SUCCESSOrs or #ssigns, at
the times demanded and with interest thereon at the rate applicable rate of

[
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interest specitied in the Note (a) in payment of Tmpositions {defined below)
on the Premises, (D) i payment of insuranee premiums covering
improvements thereon, (¢) in payment of principat and interest on prior
liens, (d) in payment of expenses and attorney's tees herein provided tor,
and (¢) i puyment of wll sums advanced for any other purpose authorized
herein, and

(¢)  keep and perform all of' the covenants and agieements
contained in the Note, herein and all other Loan Documents; and

then the Mortgegee shali (netwithstanding any covenants or agreements in the Environmenital
Indemnity Agreesent or any other Loan Document that survives the performance by Mortgagor
required  under paragraph (3) above) release this Mortgape

THIS MORTGAGE SECURES MANDATORY FUTURE ADVANCES 10O BE MADE FROM
TIME TO TIME IN ACCORDANCE WITH THE LOAN AGREEMENT. THE MAXIMUM
AMOUNT OF THIS MORTGAGE SHALL NOT EXCEED SEVEN MILLION DOLLARS
($7.000,000 Q0)

Mortgagor hereby covenants with Mortzagee and with the purchaser at any foreciosure
sale that at the exeeution and delivery hereot'itis well seized of the Premises, and of a good,
indefeasible estate therein, in fee simple; that the Colateral is tree trom all encumbrances
whatsoever (and anv claim of any other person therviej vther than those exceptions and
encumbrances permitted by Mortgagee set torth on Exniort "B” attached hereto and inade a part
hereot (the "Permitted kxeeptions™); that it has good and tawbia-tight 1o sell, morigage and
convey the Collateral; und that Mortgagor and its successors and zssigns will torever defend the
Coitateral against all clains and demands whatsoever
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| COVENANTS AND AGREEMENTS OF MORTGAGOR

Futther to seeure the payment and performance ot the Secured Obligations, Mortgagor
heteby covettants and agrees with Mortgagee as Follows

11 Payinent of Secured Obligations  Mortgagar agrees that i€ wiil pay, timsely and in
the manner tequired in the appropriate docutmemts or imstraments, the principal of and interest on
the Note, mndall other Secured Obhgations (including fees and charges) All suing pavable by
Mottangor beternder shall be paid without demand, counterclaim, offset, deduction or defense.
Maortgugor waizes ol nights now or hereatter conterred by stutule or otherwise Lo any such
demamd. countercliin ottset, deduction or detense.

1.2 lmpositiony

120 Payment of Tases Mortgagor will pay betore delingquent all taxes and
assessments, general or special, and any and ull fevies. clitims, charpes, expenses and liens,
ordinary or extegordiogry, governmentad craon-governmental, statutory or otherwise, dug ol 1o
become due (coltectively relerred 1o hereivns pr"Imposition” or "Impositions"), that may be |
levied, nssessed, mude, imposed or charged o or against the Collateral or any propetty used in |
conoestion therewith, and will pay betore due ane ta or other charge on the interest or estate in
lunds crented or represented by this Mortgage or by apy-of the other Loan Documents, whether
levied agamst Mortgagor or Mortgagee or otherwise, s vl submit 1o Mortgagen all receipis
showing payment of ail ot such tases, assessments and charges

Notwithstunding anything to the contrury contained i the Qaregoing sentence, it by law,
uny limposttion. at the option of the taxpayer, can and customarily wpait in installments. whether
or not interest shabl seerue an the unpaid balance of such lmposition, Mortgagor may, so long as
no Event of Detault shall exist under this Mortgage or any other Loan Documezist, exercise the
option to pay such Iiposition in instalfments and, in such event, shall pay such ingtallments,
together with any interest thereon, as the same become due and payable and befors raty tine,
penulty, addittonnl interest or cost miay be added thereto

t 22 Cuntest ol kmpositions. Mortgagor shall have the right at its own expense
to contest the amount ot validity, in whole or in part, ot any lmposition, by appropriate
proceedings diligently conducted in good taith, but only after payment of such Imposition unless
such payment would operate ay @ bur to such contest or interfere materially with the prosecution
thereof, in which event, natwithstanding the provisions of subsection 1,21 above, payment of’
such Imposition shall be postponed il and only so long as:
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(i Neither the Premises not any past thereol would by reason of such
postpotement or deferment b, in the judgment of the Mortgagee, in danger of
being torteiied o lost, and

(i) Mortgagor shall, upon demand by Mortgagee, have deposited with
Mortgagee the amount 5o contested and unpaid, together with all interest and
penalties in connection therewith and all charges that may or might be assessed
against ur become & churge on the Premises or any part thereol'in such
proceedings. Upon termination of any such proceedings. it shall be the obligation
of Mortgagor to pay the amount of such Imposition or part thereot as finally
derermined in such proceedings, the payment of which may huve been deterred
Gua the prosecution of such proceedings, together with any costs, fees
(incladitiy counsel foes), interest, penalties or other lubilities in comnection
therewith “ipon such pryment, Mortgagee shull return any amount deposited with
it with respert i such lmposition. Mortgagee shall, it requested by Mortuagor,
disburse said ntatieve on depoyit with it divectly to the imposing authority to whom
such Tmposition s payable  Uport failure of Mortgagor so to do, the amount
theretolore deposited mov be applied by Mortgaget to the payment, removal and
discharge of such fmpositien. the interest and penalties in connection therewith and
any costs, tees (ineluding reasonahle attormey's tees) or other lubility aceruing in
any such proceedings  The basanes, it any, sholl be retuimed to Mortgagor and the
deticiency, it any, shalf be puid by Mortgagor to Mortgagee within five (5)
business diys atter demand theretor

123 Funds tor Taxes and Insurance. At Mesigagee's diseretion, and upon
thirty (30) days prior written notice from Morigagee to Mortgage?, Mortgagor shall deposit with
Mortgagee o its designee, concurrently hetewith and on the firstey.of cach month during the
term hereol, an amount sutlicient to discharge the obligations af Mortgagor under Sections 1 2.1
and 1 7 bereot as and when they become due The determination ot the amount payable
concurrently herewith and the fractional part to be deposited on the first day T ench month
thereatter with Mortgagee shull be made by Mortgagee in its discretion bused-ca e prioy year's
taxes and insurance premiums and Mortgagee's estimate of the amount by which e and
insurance premiums con be expected to rise Said umounts shall be beld by Mortgageeoy its
designee nol in trust and not ey agent of Mortgagor, and may be commingled with ather funds
held by Mortgagee or its designee, and said amounts shall not bear interest, and shail be applied to
the paveent of the obligations in respect to which the amounts were deposited or, at the option of
Mortguge, to the payment of suid obligations in such order or priority as Mortgagee shall
determine W at any time within thinty (30) days prior to the due date of any of the
atorementioned obligations the amounts then on deposit theretor shull be insuflicient for the
payment of such obligation in fll, Mortgagor shall within ten (10) duys atter demand deposit the
amount ul the deliciency with Mortgagee 1t the amounts deposited are in excess of the actual
abligutions for which they were deposited, Mortgagee may refund any such excess, or, al s

!
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option, may hold the swne in a reserve gecount, ot i trust and not bearing intevest Nothing
herein contuined shall be deemed 1o affect any right or remedy of Mortgagee under any other
provision of this Mortgage or under any statute or rule of law to puy any such amount and to add
the amount so paid to the Secured Obligations Al amounts so deposited shall be held by
Mortgagee ot its designee as additional security for the Secured Obligations secured by this
Mortgage and upon the oceurrence of an Event of Default hereunder Mortgagee may, in its sole
and absolute diseretion and withowt regard 10 the adequacy of its security hereunder, apply such
amounts or any portion (hereof to any part of' the indebtedness secured hereby  Any such
application 0! said amounts or any portion thereot to any indebtedness secured hereby shall not be
construed tocore or waive any Event of Detault or notice of default hereunder or invalidate any
act done purseaarto any such Event of Detault or notice. Mortgagor shalf deliver to Mortgage
alt tax bills, bond-ard assessment statements, statemerts ot isurance premiums, and statements
for any other ubligativnscetecred to above as soun as the same are received by Mortgagor If
Mortgagee sells or assiwrs-ihis Mortgage, Mortgagee shall have the right to transfer all amounts
deposited under this Sectior 72 3. to the purchaser of assignee, and Mortgagee shall thereupon
be released and have no furthed ltability hereunder for the application of such deposits, aid
Mortgagor shall look solely Lo such purchaser or assignee for such application and for all
responsibility relating to such deposits

13 Maintenance and Repair, Protestion of Seeurity

(i) Mortgagor shall notebandon the Premises. not do or sufler
anything to be done which would depracinte or impuir the value of the Collateral
or the security of' this Mortgage, not remave or demaolish any of the lntpravenments,
pay promptly for all labor and materials tor all scastruction, repairs and
improvenieats to or on the Premises; not ke any Changes, sdditions or
alterations to the Premises or the Improvements, ¢xeupt as required by applicable
governmental requirement or as otherwise approved ipaviting by Mortgagee,
maintain, preserve and keep the Goods und the Tmprovemenis in good, safe and
msurable condition and repaiv and promptly make any necdiuland proper repairs,
replacements, renewals, additions or substitutions reguired by werd, damaye,
obsolescence or destruction, promptly restore and replace any of ti
Emprovements or Goods which are destroyed or damaged: not commit, suller, o
permit waste of any part of the Premises, and maintain alt wrounds and abutting
sidewalks in good and neat order and repair.

(i) Mortgagor shall promptly notity Mortgagee of and appear in and
defend wy suit, action or proceeding that atfects the Premises or the rights or
interest of Mortgagee hereunder and the Mortgagee may elect to appear in ol
detend any such action or proceeding. Mortgagor agrees to indemnify and
reimburse Mortgagee from any and all foss, damiage, expense or cost arising out of’
ot incurred in conrtection with any such suit, action or proceeding, including costs

Y
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of evidence of title and reasanable attorneys' fees and such amounts together with
imerest thereon at the lnterest Rae, shall become additivnal Seeured Obligations
' and shall begome immediately due and payable

b P4 Sules, Liens  Mortgagor shall nit

(i (exeept for the sale of individunl residential units to end-purchasers)
directly or indirectly sell, contract to selt i’ possession of the Prewises is to he
transferred prior to the closing date (such as an installiment agreement for deed).
assign, transter, convey, or dispuse of the Premises, or any purt thereot or any
mrerrest or estate therein, whether fegal, equitable, beneticinl or possessory
(rghading (n) any conveyance into trust, (b) any conveyanee, sale or assignment of
: the berétizial interest in any teust holding title 1o the Premises, (¢} any conveyance,
' sple o ussiznent of or any part ot any general partner's fnterest in a partnership
holding title to Uie Premises or 4 partnership beneliciury of a trust holding tithe to
b the Premises, or'(d) the sale, conveyance ur assignment of gl or substantially all of
the issued and outstanging capital stock which has voting rights of a corperation
! . holding title to the Premises or g corpotate beneficiary ot a trust holding tide 1o the

Premises, or permit or cuitact oc agree to do any of the toregoing,

(Y subject or permithe Premises, or any portion thereof or interest
therein (whether legal, equituble, beisiicial or othervise) or estate in any thereot
(including the right to receive the rentsamd profits therefrom) directly or indirectly.
to any mortgage, deed of trust, lien, ¢laim security interest, encumbrance or right
(whether senivr or junior to, or it & parity with-11us Mortgage), or |

.

(i) subject or permit the beneficial interest nnder any trust holding title |
(o the Prensises, or any portion thereo! ar interest thereia-{whether leyal, equitable,
beneficial or otherwise) or estate in any thereot (or permit,the same to be
) subjected), directly or indirectly, to any mortgage, deed of trus Tign, claim,
! security tnterest, encumbrance, collateral nssignment or right, o

: tiv)  lease the Premises, exeept as expressly permitted 1 the loen
Agreement

15 Access by Mortgagee  The Mortgagor will ut all times: deliver to Mortagee

: either alt of ity executed originals (in the case of chattel paper or instruments) or certitied copies
(in all other cuses) of all leases. agreements creating or evidencing Intanyibles, all amendiments
and supplements thereto, and any other docuiment which is, or which evidences, governs, or
creates, Collateral, permit access by Mortgagee and its agents, representatives, contractors and

i participants (i any) during normal business hours to its books and records, temant registers,
oftices, insurance policies and other papees tor examination and the making of cupies and extracts,
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prepare such schedules, summaries, reports and progress schedules as Mortgagee ind its agents,
representatives, contractors and participants (it any) may reasonably request, and permit
Mortgagee and ity agents, representatives, contractors and participants (it any), at all reasonable
times, to enter onto and inspeet the Premises

1o Stamp and Other Tuxes 1€ the Federal, or any state, county, local, municipal or
other, government or any subdivision of any of thereo! having jurisdiction, shall fevy, assess or
churge any tax (excepting therelrom any franchise tux or income tax on the Mortgaged's receipt of
interest peanients on the pringipal portion of the indebtedness secared hereby), assessment or
impusition uson this Mortgage. the Seeured Obligations, the Note or any of the other Loun
Documents, thearierest of the Mortgagee in the Collateral, or any of the foregoing, or upon
Morigagee by reusCiot or as holder of any ol the foregoing, or shall at any time ot times reguire
revenue stamps to beatled to the Note, this Mortgage. or any of the other Loan Documents,
Mortgagor shall pay all stei taxes ad stamps to or tor Mortgagee as they become due and
pavable  1f any luw or regultion is enacted or adopted permitting, authorizing or requiring any
tax, assessent of imposition 1o be-levied, assessed or charged, which law or regulation prohibits
Mortgagor from paying the tax, assessment, stamp, or imposition to or tor Mortgagee, then such
event shall constituie an Event of Detaut-theeeinafter defined) hereunder and all sums hereby
secured shall become immediately due aitonyable at the aption of the Mortgagee.

17 Insihancge.

E7.1 Required Insurance. Mortgaged will at all times maintain or cause to be
maintained on the Goods, the Premises and on all other Coilsterad, all insurance required at any
time o from time to time by the other Loan Documents or as seasonably requested by Mortgapee
ared incany event the tollowing

()Y Casualty Insuvance: insurance covering e Premses and the Goods
in the evenl ol fire, lightning, windstore, vandalism, malicious mischiet and all
ather risks notmnlly covered by "all risk" coverage policies in Chivago, Hlinois i
an smount equal to 100% of the replacement vilue thereol (but e event less
than $1,100,000.00), together with any Agreed Amount Replacemed?
Endorsement,

iy Comprehensive General Public Linbility Insurance comprehensive
general public liability insurance (including coverage tor elevators and escalutors, it
any, contractual linkility, explosion, underground property. and broad forn
property damage endorsement, against claims for bodily injury, death or property
damnge occurring or caused by events oceurring on, in or about the Premises and
adjuining streets and sidewalks, in such minimun combined single limit amount as
Muortgagee shall from time to time deternune,
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(i) Workers' Compensation fnsurince during the course of any
constuetion or tepair of the Premises, Worker's Compensation and employer's
lability insurance covering its employees in such amount as s required by law,

(iv)  Duilder's Risk Insurgpee: during the course of any construction or
repair of the Prenuses, a Builder's Risk Completed Value Policy of insurance
against "all risks", including collapse and transit coverage, during construction of
such improvements, covering the total value of work pertormed and equipment,
supplies and materials turnished and, to the extent not covered by other insurance
a8 to which Mortgagee is o named insured during such work,

(v)  Contents Insurance: Fire and Extended Coverage Insurance
(contents syroad form) and Sprinkler Leakage Insurance on Mortgagor's personal
property Iagared on the Premises, und on afl improvements or betterment
constructed by tectgagor, in amounts sutticient to tully insure such personal
property,

(vi)  Flood {ogzance insuranee agamst flood (f required by the Federal
Floud Disaster Protection 2et of 1973 and regulabons issued thereunder or any
other luw gpplicabie to the Morigauee),

(vii)  Business Intetrupticn’&ent Loss Insurance: Business [nterruption
Insurance with loss of rents endorsenieat n amounts as Mortuagee shall request
but in no amount less than the aggregnte 01 the amount ol the monthly Rent tor the
next succeeding twelve (12) month period,

{vity  Intentionally omitted

Alb insurance shall be in such amounts satistactory to the Montgagee, and all to be
maintained in such forms and with such corapanies as shall be approved by the Mortgagee
Mortgagor shall deltver to and keep deposited with the Mortgagee original ceruticetes and
certitied copies of ali policies ol such insurance and renewals thereol, with premiue-prepaid. and
with stasilard non-contributory mortgagee and foss payable cliuses satistactory to the iortpagee,
and clauses providing for not legs than thirty (30) days' prior written notice to the Mortgagee of
cancellation or material moditication of such policies, nttached thereto in tivor of the Mortgapee
All of the above-mentioned original insurance policies or certified copies ot such policies and
certiticates of such insurance satistactory to Mortgagee. together with receipts tor the payment of
premivms thereon, shal be dehivered to and held by Mortuugee, which delivery shall constitute
nssignment to Mortgagee of all return prentiums 1o be held as additional security hereunder  All
renewal and replacement policies shull be defivered to Mortgagee ot least thirty (30) duys before
the exprration ol tho expiring pelicies
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It Mortgagor shall il to obtain or to maintain any of the policies required by this Section
or to pay any premium refating thereto or to renew any such policies and to deliver evidence of
sieh renewal to Mortgages no fater than thirty (30) days prior to the expiration of the existing
policy, then Mortgagee, without waiving or releasing any obligation or default by Mortgagor
hereunder and whether or not such fiaiure is an Event of Default kereunder, without notice 1o
Murtgagor, may {but shall be under no obligation to do so) obtain and maintain such policies of
insurinee and pay such premiums and take any other action with respect thereto which Mortgagee
deems advisable. All sums so disbursed by Morteagee pursuant to this Section 1.7.1, including
costs relazing thereto, shall be payable by Mortgagor to Mortgugee within tive (5) Business Days
after demans therefor plus interest thereon at the Detault Rate, and shall be additional Secured
Obligations

Any insuranies provided tor in this Section may be effected by a policy or policies of
blanket insurance, provided, however, that the amount of the total insurance allocated to the
Premises shall be such as toduinish protection the equivalent of separate policies in the amounts
heretn required. and provided Zurther that in all other respects, any such policy or policies shall
comply with the other provisionsof this Mortgage, except that no such policy shall be subnutted
to Mortgagee less that thirty (39) davs prior to expiration of an existing policy  In any such case,
it shall not be necessary to deliver the osigizal of any such blanket policy to the Mortgager. but
the Mortgngee shall be turnished with a ceitifivaie or duplicate of such policy reasonably
acceptable to Mortgagee. Each policy of insuzance provided for in this Section shall contain the
standard torm of waiver ol subrogation

7.2 Repair of Damage §ithe Premises shull be destroyed or damaged in whole
or in part. by fire or other casualty (including any casualty 1o which insurance was not obtaned
or obtainable) of any kind or nature, ordinary or extraordinary, foreseen or unforeseen,
Mortgagor shall give to Mortgagee immediate notice thereot Maoripagor, at its own ¢ost and
expense, whether or not such damage or destruction shall have beendansared, and whether or not
insurance procewds, it any, shall be sutlicient for the purpose, shall prompily repair, alter, restore,
replace and rebuild the same, at least to the extent of the value und as neariy aspossible to the
character of the Premises existing immediately prior to such oceurrence. Mortgeged shall in no
event be called upon to repair, alter, replace, restore or rebuild such Prenses, or gy nortion
thereot, nor to pay any of the costs or expenses thereot

173 Settlement of Loss. Mongagee is authorized to (A) settle and adjust any
claim under such insurance policies which insure against such risk or (8) allow Mortgagor to
agree with the insirance company or companies ¢n the amount to be paid in regard to such loss
Notwithstanding the toregoing, Mortgagor is authorized to settle and adjust any claim in un
aggregate amount which does not exceed $5.000 under such insurance policies

I 74 Application of Insurance Proceeds  In all events, Mortgagee is authorized
to collect and receipt tor any su:h insurance monies, and such nsurance proceeds may. at the
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{. option o the Mortgagee, be. (i) applied i reduction of the Secured Obligations, whether due or
“ not, or (i) held by the Mortgagee and applied 10 pay for the cost of repair, rebwlding of
) “ . . T \ .
S restaration of the buildings ad other improvements on the Premises
o
F

(n the event, in Mortgagee's sole and absolute discretion, the proceeds are to be made
available to Mortgagor for the cost of repair, Mortgagee shall be entitfed to reimburse itsell’ to the
extent of the reusonably necessory and proper expenses paid or incurred by Mortpagee in the
collection and administration of such moniey, including reasonable attorney's fees. (Any funds
received by Mortgagee trom invuranee provided by Mortgagor less any tunds Mortgagee is
entitted to tinburse wselt shall be defined herein as "Net Insurance Proceeds”) 1 in
Mortuagee's soleand absolute discretion. the Net Insurance Proceeds are to be made available by
the Mortgagor for tie cost of nepair, rebuilding, and restorution, any surplus which may remain
' out of said proceeds i pivvent of such cost of repair, rebuilding and restoration and the
reasonable charges ot thesserowee by disbursing such funds, i applicable, shall, a1 the option of
the Mortagee, be applied < necount of the Secured Obligations or paid to any party entitled
thereto us the same appear opahe records of the Mortgagee  Tn the event the Net Insurance
Proceeds ure to be made avaitable to Mortgagor for the cost of repair, such proceeds shall be
dishursed to Mortgagor pursuent tosech terms and conditions as Mortgagee may in ity sole
discretion reguire

PR Eunoent Doman. In case the Collateral, or any part or interest therein, is taken by
condemnation, Mortgagee is hereby empowereatacotleet and reeeive all compensation and
awards of any kind whatsoever Geeferred to collectivily herein as "Condenmation Awards”) which
may be paid for any property taken or tor damages to @y property not taken, ull of which

_ Mortgagor hereby ausigns to Mortgagee. Mortgagor heichy esoowers Mortgagee, to settle,

compromise and ndjust any and all claims or rights arising under say condemnation or eminemn
dontain proceeding relating to the Collaterul or any portion theres() All Condemnation Awards
su received shall be tarthwith applied by Mortgayee, as it may, in its sale and absolute discretion
elect, to the prepayment of the Nate or any other Secured Obligations, orin the repair and
restoration ol any property so taken or damaged. In the event the Condemnsiion Awards are, in
Mortgagee's sole and absolute discretion, o be made avatlable to Mortgagordo: sepair of the
Premises, such proceeds shall be disbursed to Mortgagor pursuant to such termsard conditions as

Martgagee may in its sole diseretion require,

16 Governmentsl Requirements.

191 Complinnee with Laws  Mortgagor will at all times fully comply with, and
cause the Collateral and the use and condition thereof fully to comply with, all federal, state,
county, munictpal, local and sther governmental statutes, ordinances, requirements, regulations,
tufes, orders, licensing provisions and decrees of any kind whatsoever that apply or relate to
Mortgagor ot the Collateral ar the use thereo! (including but not limited to any zoning or building
laws or ordinances, any noise sbatement, occupancy, or enviromnental protection laws or
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regulitions, sny rales or regutations ot the Federal Aviation Administration, or any rules.
regulations or orders of any governmentul agency) (collectively, the "Environmental Laws"). and
wilt observe and comply with all conditions and requirements tecessary to preserve and extend
any and alt vights, licenses, permils, priviteges, casements, rights-of-way, covenams, restrictions,
grants, tranchises and concessions (including, without limitation, those reluting to land use and
development, lundmark preservarion, construction, access, water rights and use, noise and
pollution) which are upplicable 16 Mortgagor or huve been granted (whether or not of record) fn
the Collateral or the use thereol Unless required by applicable Jaw or unless Mortgagee has
otherwisedirot ngreed in writing, Mortgugor shall not make or allow any changes to be made in
the nature o the vecupaney or use of the Premises or any portion thereot for which the Premises
or such purticeaves mtended ut the time this Mortgage was delivered Mortgagor shall not initiate
or acquiesce ' any change in anv zoning o other land use classification now or hereatler in eflect
and aflecting the Presiyzs or any part thereot without in each case obtaining Mortgagee's prior
written consent thereto, A4 rental units loeated on the Premises and occupied by tenants shall be
ot Wl times fully licensed by dhe City of Chicage

At all times the environn ental nnd ecologicnt condition of the Premises shall not be in
violution ot any law, ordinmnee, rule e regalation applicable thereto, the soil, surface, water and
ground witer of or on the Premises shaii petree from any solid waste, toxie, hazardous or special
substancey or contuminants, and the Premises siwdl not be used for the manuficture, refinement,
trentment, storage, hauling ot disposal of any sech-materinl - No "Hazardous Muterials” (s
hereinaler defined) shall be discharged, dispersea; vétensed, stored, treated, generated, disposed
of, or allowed 1o excape on the Premises in vielation of the Environmental Laws, no asbestos or
ashestos-containing materials sholl be installed, used, incorsorated into or disposed of on the
Premises, no polvehlorinated biphenyls ("PCBS") will be tocated o, in, or ased in connection with
the Premised; o underground storage tanks shail be located onthe Premises, and the Premises
shall be in complinnce wath all applicable federat, stute and local stattezs, faws, regulations,
ordinances, vrders, or codes reluting te enviconmental mntters

"Huzardous Materials" means asbestos, PCBs, and any hazardous, toxic oy special
substunce, materind or waste that is regutated by any governmental anthority, citizg the State
of Hlinois or the United States government and includes, without limitation, any material,
substance ot waste that is (Hdesignated as such pursuant to Section 307 of the Federal 'Water
Pollution Controb Act 33 UTS € §1251 et seq (33 U8 C §1317), Giiddelined as such pursuam to
§1004 of the Federl Resource Conservation and Recovery Act, 42 US C§6901 et sey (42
U8 C.§0903), Giiidetined as such pursusnt to §101 of the Comprehensive Environmental
Response, Compensation and Lability Act, 42 U8 C 89001 ¢ seq (42 U8 C §90601), or
(iv)designated or defined under any applicable federal or state statute or county or municipal law,
regulation, ordinance, vrder or code, in cach cuse as amended

b2 Contest of Laws. Mortgagor shall have the right, after prior notice Lo
Mortgagee and so long gs there exists no material threat to the priority of the lien of the

15




W

EENET T

AT T oy g e

-

N W

UNOFFICIAL COPH 46971 vy o &

Mortuage, the Loan Documents or the value of the Collateral, to contest by appropriate legal
proceedings conducted in the name of Mortgagor, the validity or application of any ordinances,
requirements, regulations, rules, orders and decrees of the nature retetred to in subsection 1 9 |
above, Montgagor shall indemaify and hold Mortgagee harsiless front any cost, expense, liabikity
or damage, including reasonable attorney's tees, relating to such contest

[ 10 Mechunicy' Liens

1101 Prohibitions Against Liens. Subject to Mortgagor's rights set forth in
Sections 11452 and 1103, Mortgagor wili not permit any mechanics' ar other construction lien
under the laws 2 Nlinois to he recorded against or attach 1o the Premises or any part thereof' In
addition, it is taitter expressly made a covenant and condition hereot that the lien of this
Murtiage shall extens v any end all improvements und fixtures now or hereatier on the Prennses,
prior to any other lien tharson that may be cliimed by any person, so that subsequently aecruing
cluims for lien on the Premiaes shall be junior and subordinate to this Mortgage. All contractors,
subcontractors, und other puities dealing with the Premises, or with any parties interested therein,
are hereby required to tuke notice of the abave provisions

E10.2 Discharge of Mechanic's Ligns. 1fany mechunic's, laborer's or
matertalmen’s lien shall at any time be tileq agzinst the Premises or any part thereof, Mortgagor,
within 30 days alter notice of the tiling thereo!eshall cause the same to be discharged of record or
utherwise stayed by payment, deposit, order of a-cuant of competent jurisdiction or otherwise or
banded or tnsured over by a ttle insurance company accentable to Mortgagee (the "Title
Company”). 1F Mortgagor shall tail to cause such lien to be discharged, stayed within such period
or bonded or insured over by the Title Company witlin such seviod then, in addition to any other
right or remedy, Mortgagee may, but shatl not be obligated to-discharge the same either by
paying the amount cluimed to be due or by procuring the discharge 0 such lien by deposit or by
bonding proceedings, and in any such event Mortgagee shall be entitlad, i Morigagee so eleets, to
compel the prosecution of an action tur the toreclosure of such lien by the Lenor and (o pay the
amount ot the judgment in tavor of the lienor, with interest, costs and allowenees. Inany event, il
any suit, action or proceedings shall be brought to foreclose or enforee any suchaes { whether or
not the prosecution thereot was so compelled by Mortgagee), Martgagor shall, utdeown sole
cost mnd expense, promptly pay, satisty and discharge any finnl judgment entered thercny in
detault of which Mortgagee, atits option, may three (3) days atter notice thereof, do so Any and
all amounts se paid by Morigagee us in this parageaph provided, and all costs and expenses paid
or incurred by Mortgagee in connection with any or all of the turegoing matters, including,
without liitation, reasonable attorneys’ tees and disbursements shall become due and payvabie
within tive (5) days aftes aotice thereot, such amounts, charges, costs, expenses, fees and sums,
together with interest thereon at the default tate o' interest, specitied under the Note

1 10.3 Right to Comtest Liens  Notwithstanding anvthing to the contrary
comtained herein, Mortgagor may, in good taith and with due ditigence, contest the validity or

lo
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amount of any lien not expressly subordinated to the lien hereot and deter payment and discharge
thercot during the pending of such contest, provided. (i) that such contest shall have the eflect of
preventing the sule o forfeiture of the Premises or uny part thereol, or any interest therem, to
satisty such lien, (i) that, within ten (10) days atter Mortgagor has been notified of the assertion
ot such lien. Mortgagor shall have notitied Mortgagee in writing ot Mortgagor's intention to
contest saeh lien, and i) that Morigagor shall either (A) have deposited with Mortgagee, upon
demand by Mortgagee, o sum of monev which shall be sufficient in the sole discretion of
Motigagee to pay in full such lien and all interest which might become due thereon or (B) have
insured ¢ Bonded over such lien in accordance with Section | 10 2 Such deposits, if in cash, are
to be held without interest. 1 Muortgagor shall fail to prosecute such contest with reasonable
diligence or shait4uil to pay the amount of the lien plus any interest finally determined to be due
upon the conciusiva pt such contest, to the extent such amount exceeds the amount which
Mortgagee will pay 4 Frovided below, or shall fail to maintain sufticient funds on deposit s
hercinabove provided. Muitgagee may. at its option, apply the money so deposited in payment of
or o gecount of such lien, Oribat part thereof then unpaid, together with all interest thereon IF
the amount of money so deposited-chall be insutticient for the payment in full of such lien,
together with all interest thercon, Mortwagor shall torthwith, upon demand, deposit with
Mortyagee o sum which, when addéd-4e-the funds then on deposit, shall be sufficient to make
sich payment in full Mortgugee shall, uprn.the full disposition of such contest, apply the money
so deposited in full payment of such lien or thatpart thereof then unpaid, together with all interest
thereon, (provided Mortgagor is not then in aetis!t hereunder) when so requested in writing by
Mortgagor and when furnished by Mortgagor widdisuflicient tunds to make such payment m full
and with evidence satisfactory to Mortgagee of the ariount of payment to be made.

L4 Continuing Prioity. Subject to Mortgagor's rigiinto contest set forth in Sections
(9, and | {0 hereof, Mortgagor will: pay such fees, taxes ano-charues, execute and tile (=t
Morigagor's expense) such financing statements, obtain such ackiowledyments or consents,
notity such obligors or providers of services and materials and do all sch-other acts and things as
Mortgagee may from time to time request 1o establish and maintain a valia,and pertected first and
prior lien on and secunity interest in the Collateral and to provide for payment to Martgagee
directly of all cash proceeds thereof, with Mortgagee in possession of the Collateiatao the extent
it re;uests; keep ull of its books and records velating to the Collateral on the Premises or at the
principal ottice of the Mortgagor, keep ol tangible Colluteral on the Real Estate excepi s
Mortgagee may otherwise consent in writing, make notations on its boaks and records sulticient
to enable Mortgagee, as well as third parties, to determine the interest of the Mortgagee
heieunder; and not colleet any rents or the proceeds of any of the Leases or Intangibies more than
thirty (30) days before the same shall be due and pryable except as the Mortgagee may otherwise
consent in writing, except for deposits by tenants of the Premises to secure such tenant's
performance of its obligations under its Lease.

112 Utilities. Mortgagor will pay all utility charges incurred in connection with the
Collateral promptly when due and maintain alt utility services available for use at the Premises.

17
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13 Contract Mauintenance, Other Agreements Mortgagor will, for the benefit of
Mottgagee, tully and promptly keep, observe, perform and salisty cach obligation of Morigagor,
condition, covenmnt, and 1estriction attecting the Premises or imposed on it under any agrecment
between Mortgagor and u thivd party relating to the Collateral or the Secured Obligations,
tnclucing without ontation the Contract tor Construction and Archilect's Agreement (herein
collectively the “Third Party Agrecments”), so that there will be no detuult under such Third Party
Agreements and so that the persons (other than Mortgagor) obligated thereon shall be and remain
at all times obligated to pecformn tor thie benetit of the Mortgagee  Except as expressly
contemplatesin the Loan Agreement, Mortgagor will not permit to exist any condition, event or
tuct which coule allow or serve as a basis or justification Tor any such person to avoid such
pertormance Withoat the prior written consent of Mortgagee, Martgagor shall not make or
permit any termination-ar amendment of any Third Party Agreement, unless and until each ol the
tollowing iire satistied

() e termination or amenduient of the Thivd Party Agreement would
not adversely alleet the pertormance by Mortgagor of its obligations and duties
under any of the Logn Documents, and

(1) e the eventia Third Party Ageeement is terminated prior 1o the
complete performance ol the thira party and such pertormancee is requirgd o
complete the construction ot the Tmprovements or pay the amount due hereunder
an the Matunity Date, Mortgagor witi eister into an agreement with another third
party, upon substantiaily similar terms gna conditions us the Third Party
Agreement that had been terminated.

Mortyugor shall keep, vbserve, perform and comply with all covenants, conditions and
restrictions affecting the Premises and other instruments relating toovattecting the Collateral,
notwithstanding any default of a third party under the terms and provisiors.ol any Third Party
Agreement

LB Notty Monigagee of Detault,. Mortgagor shall nonify Mortgagee fivanting within
tive (5) davs atter the date on which it becomes aware of or receives notice of the ocersrence of
any Lvent of Detauit or other event which, upon the giving of notice or the passage of'time or
hath, would constitate an Event of Default hereunder or under any of the other Loan Documents

115 No Assignments; Future Leases. Mortgagor will not canse or permit (by operation
of fow or otherwise) uny Rents, Leases, or other contracts relating (o the Premises to be assigned,
to any party other than Mortgagee without first obtaining the express written consent of
Mortgagee to any such assigrment or permit any such assignment to oceur by operation of law
[n addition, Mortgagor shall not cause or permit all or any portion of or interest in the Premises or
the Improvements to be leased (that word having the same meaning tor purposes hereot as it does

I8




P A

At N N W

- T

-8

Ll

UNOFFICIAL COPY™ %L tar ue

in the law of Tandlord and tenant) direetly or indirectly to any person, except pursuait to writlen
leases i the ardinary course of business,

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

(i) Faithtully abide by, pertorm and discharge each and every
olligation, cosenant and agreement under any leases of the Premises to be
performed by the landlord thereunder,

() Entoree or seeure the performance of each and every material
atugation, covenant, condition and agreement ol said feases by the tenants
thercunder to be pertormed,

(i Not borrow against, pledge o1 further assign any reatals due under
snid leuses,

(iv)  Notoermit the prepayment of any 1ens due under any lease for
more than thirty (30) davsin advance nor for more than the next accruing
installment of rents, nor woticipate, discount (other than front-end incentives such
as rent ubatement), compromise, forgive or waive any such rents,

(v)  Not waive, excuse, Consone or in any maneter telease or discharge
any tenants of or frum the obligations /covenants, conditions and agreements by
suieh tenants to be performed under the feasesawithout the express prior written
consent of Mortgagees,

(vi)  Not permit any tenant to assign or suitet iy interest in its lease
unless requited to do so by the terms of the lease and doen-only i’ such assignment
does not work te relieve the tenant of any liability tor paynient of and pertormance
of'its obligations under the lease and only it the new tenant is of Uie sante or better
creditworthinesy as the prior tenant and the terms of the new leage peovide tor the
same o better use of the leased space,

(vi)  Not terminate any fease or aceept a swrrender thereol or a
discharge of the tenant unless required to do so by the terms of'its lease or unless
the Mortgagor and tenant or another equally tinancially responsible tenant shall
have executed a new lease eftective upon such termination tor the same term of
years at a rental not fess than as provided in the terninated fease and on terms no
less tavorable o the landlord than as in the terminated lease,

19
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(viti)  Not consent to a subsidination of the interest of any tenant to any
party other than Mortgagee and then only i specitically consented to by the
Mortgagee, and

(ix)  Not amend or modify any lease or alter the obligations of the
partics thereunder.

117 Mortgagee's Right to Pertorm Under Leases  Should the Mortgagor fail to
pertorm, cannly with or discharge any obligations ot Mortgagor under any lease or should the
Mortgagee become aware of or be notitied by any tenant under any lease ot s fuilure on the part
of Mortgagor tossa perturm, comply with or discharge its obligations under suid lease, Mortgagee
may. but shall nor-4cbligated to, and without turther demand upon the Mortgagor, and without
waivitig ot relensing - Morigagor from any obligation in this Mortgage contained, remedy such
failure, and the Mortgagor ayrees to sepay upon demand all sums incurred by the Morigagee in
remedving any such failure tagother with interest at the [nterest Rate - All such sums, together
with interest at the Interest Rate shall become so much additional Secured Obligations but no
such advance shall be deemed ta ralieve the Mortgagor from any detalt hereunder

I8 Assignment ol Reuts, Lease<and Profits  The Mortgagor does hereby sell, assign,
and transter unto Mortgagee all of the Reats, Leuses and protits from the Premises, it being the
intention of this Mortgage to establish an absoiute transter and assignment of all such Rents,
Leases und protits from and on the Premises unto i Mortgagee and the Mortgagor does hereby
appoint irrevacably the Mortgagee its true and lawtui ditorney in its name and stend, which
appointment 15 coupled with an interest, to colleet all of G@id rents and profits, provided,
Mortgagee grants the Mortgagor the privilege to collect and etz such rents, income, and profits
unless and until an Event ol Detialt exists under this Mortgage— Upon the oceurrence of an Event
of Detiult, and whether before or atter the institution of legal proceedings to toreclose the lien
hereot or betore or after sule of the Premises or during any pertod of reaemption. the Mortgagee,
without regard to waste, adequacy of the security or solvency ol the Mortgngor, may revoke the
privilege granted Mortgagor hereunder to collect the rents, issues and profits ot the Premises, and
may, al its optivn, without notice

) in person or by agent, with or without taking possessionator
entering the Premises, with or withowt bringing any action or proceeding, give, or
require Mortgagor (o give, notice to any or all tenants under any lease authorizing
and directing the tenant to pay such rents and profits to Mortgagee; collect all of
the rents, issues and profits, entorce the payment thereof and exercise all o' the
rights ol the lundlord under any lease and alt ot the rights of Murtpagee
hereunder, enter upon, take possession of, manage and operate said Premises, or
any pait tnercol, caneel, entoree or miodity any leases, and fix or modity rents, and
do any acts which the Mortgagee deems proper 1o protect the securily hereol with
or without taking possession of said Premises, and
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(i) apply tor the uppuintment of a receivet in accordance with the
statutes and faw made and provided tor, which recervership Morigagor hereby
consents (o, which receiver shall colleet the rents, protits and all other income of
any kind. manage the Premises so as to prevent waste, exeeute leases within or
beyond the period of receivership, and apply the rents, protits and income e the
following order

(%) to paviment of all reasonalde fees of any receiver appointed
hereunder,

(b) o application of fenant's seeurity deposits,

f¢)  to payment when due of prior or current real estate faxes or
special assossments with respect to the Premises or, il the Mortgage so
requires, toshe periodie escrow for pryment of the taxes or special
assessmens woen due,

() topavment when due of premiums for insurance of the type
required by the Mortgege or, if the Mortgage so requires, 10 the periodic
escrow tor the paymencol premiums then due,

(e} to payment of wli exoenses for normal maintenance of the
Premises,

() it received prior to a toreelesure sale, such amounts shail be
puard 1o the Mortgagee and deposited with [Muitgagee tor application as
provided for therein; provided, if the Premises sivad-de foreclosed and sold
putsiant to a foreclosure sale, then during the period 'of redemption from
such foreclosure sale

(1) 1the Mortgagee is the purchaser at theoreclosure
sale, the rents shall be paid to the Mortgagair Lo be
applied to the extent of any deficiency remaining
atler the sale. the balanee to be retained by the
Mortgagee. and if the Premises be redeemed by the
Mortgagor or any other purty entitled to redeem, to
be applied s a credit against the redemption price
provided, i the Premises not be redeemed, any
remaining excess rents are to be paid to the
Mortgagee whether or not a deficiency exists,
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(2) 1t the Mortgagee is not the purchaser at the
toreclosure sale, the rents shall be paidd to the
Mortgagee to be applied 10 the extent of my
deficiency renaining alter the sale, and the balance, |
it nny, shall be paid 1o the purchasers to be applied
as 6 credit against the redemption price, provided. it
the Premises not be redeented, any remuining exeess
rents shall be paid to the purchusers

The enteringAibon and taking possession of the Premises, the voltection of such rents and profits
and the application thereot as atoresaid shall not cure or waive any defiults under this Mortgage
ROT i why WRY Operaus to prevent the Mortgagee from putsaing any ather remedy which it may
now or hereatter have under the terms of this Mortgage nor shall it in any way be deemed to
constitute the Mortgapes s mortgagee-in-possession  The rights and powers of the Mortgagee
hereunder shalt remain in i faese and eltect both prier w and atter any foreclosure of the
Mortgage and any sale pursusit theato and untit expiration of the period of redemption trom said)
sale, regurdiess of whether a deticiency remains [rom said sale The purchaser at any foreclosure
sale, including the Mortgagee, shall kesz-the right, at wny time and without limitation,  advance
maoney to any receiver appointed herewnds-to pay any part or all of the ittems which the recetver
would otiwerwise be suthorized to pay it cash wers available from the Premises and the sum so
advanced, with interest at the Interest Rate, shitl Ge a part of the sum required to be paid to
redeent trom any foreclosure sabe  The rights herevader shull in no way be dependent upon ind
shall apply without regard to whether the Premises aré vt danger of being lowi, materially injured
or dantaged or whether the Premises ure adequate to discharge the Secured Obligations The
rights contuined hetein are in addition to and shall be cumulative with the rights given in any
separate instrument, i any, ussigning any leases, rents and proiisof the Premises and shall not
amend ur modity the rights in any such separate agreement

119 Maintenance of Existence. The Mortgagor will do all things necessary to preserve
and keep in tull force and eftect its existence, franchises, rights and privilege: under the Taws of
the state of its incorporation, or formation, as the case may be, and will comply saiteall
regulutions, rules, ordinanees, statutes, orders and decrees of any governmiental pspaEty or court
applicable to the Mortgagor or to the Premises or any part thereol” Morigagor shall not liquidate,
terminate, consolidate, merge or voluntarily dissolive

120 Muortgagee's Performance  1f Mortgagor or Borrower (us detined in the Note or
other Loan Docutents) for the benelit of Mortgagee tails to pay or pertorm any of its obligations
herein contained (including payment of expenses of forectosure and court costs) and all applicable
grace or cure periods have expired. Mortgagee may (but need not), as agent or attorney-in-fact of
Mortgagor, make any payment or perform (or cause to be performed) any obligation of
Mortgagor or Guagantor hereunder, in any torm and manner deemed expedient by Mortgagee,
and any amount so paid or expended (plus reasonable compensation to Mortgagee for its out-of-
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pocket and other expenses tor cach matter for which it acts under this Mortgage), with interest
thereon at the Interest Rate, shadl be added to the prineipat debt hereby secured and shall be
repaid to Mortgagee withim five (S) days after notice thereol’ By way of illustration and not
limitation of the toregoing, Mortgagee may (but need not) do all or any ot the following. make
payments of principal or interest or other amounts vn any lien, encumbrance or churge on any of
the Colluteral, mnke repaivs, collect rents, prosecute cullection of the Collateral or proceeds
thereol, purchase, discharge, compromise or settle any iax lien or any other lien, encumbrance,
suit, proceeding, titie or elaim thereof, cuntest any tax or assessment; and redeem from any tax
sale or tedteiture aftecting the Premises. In making any payment or securing any performance
reluting to pay obligation of Mortgagor hereunder, Mortgagee shall (as long as it acts in good
faith) be the selejudge of the tegality, vatidity and amount of any lien or encumbrance and ot all
other matters feceasiny to be determined in satistuction thereol No such action of Mortgagee
shall ever be considered as a watver ol any right aecruing to it on account of the occurrence ol
any matter which constituies an Event of Default

120 Subrogation o theextent that Mortgagee, on or atter the date hereoll pays any
sum undet any provision of law Geany instrament or docuntent ereating any lien or other interest
prior or superion to the lien of this Medgaage, or Mortgagor or any other person pays any such
sum with the proceeds of the loan securctanreby, Mortgagee shall have and be entitled to a lien
or other interest on the Collateral equal in prierivy to the lien or other interest discharged and
Mottungee shall be subrogated 1o, and receive-apd-enjoy all rights and liens possessed, eld or
enjoved by, the holder of such fien, which shall reqsinin existence and benelit Mortgagee in
securing the Secured Obligations

DEFAULT

Each of the tollowing shall constitute an event of detault ("Event of Deigna’™ hereunder
(including, ' Mortgagor consists of more than one person or entity, the oeeurrenceofany of such
events with respect to wny one or more of such persons or enfities)

21 Payment, Pertorniinge
() Faiture to make ony payment of principal, interest, fees or any other

amount due under the Note or this Mortgage within Ten (10) days atter the due
date thereot, o
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(i) Tailure to pay any of the other Secured Obligations, when and as the
same shall become due and payable, whether at maturity or by aeeeleration or
atherwise within Ten (10) days after the due date thereot, or

(1) except as speciiically set forth in any other provision of this Article
I, default in the timely and proper perfurmance of any of the covenants ot
agreements of Mortgagor contained herein, and the continuation of such tailure tor
Thirty (30) days after written notice thereot is given to Mortgagor by Mortgagev.
ar

(iv)  defaalt in the fall and timely pertormance of any of the covenants or
agreements of Mortgagor, any Borrower or any one or more of them, as
apphiczanli; contained in the Note or in any of the other Loan Documents, provided
that to tiv' extent (if any) that such other document or instrument provides a grace
or cure perind vith respeet to such defiult, the same grace or cure period. and
only such periud, shall apply with respect thereto under this Mortgage, or

(v)  detiauliinthe performance of any covenant or agreement set forth
in Scctions [ 4 or 19 heieia

22 Receiver, Suspension, Attachment—The appointment. pursuant to an order of a
coutt of competent jurisdiction, ol a trustee, teceiver or liquidator of the Collateral or any part
thereot, or of Mortgagor, or any termination or voluntary suspension of the transaction of
business of Mortgagor, or any attachment, exeention or other judicial seizure of all or any
substantial portion of Mortgagor's assets which attachment, exccution or seizure is not discharged
within, sixty (60) days

21 Miscellaneous  1f Mortgagor is other than a natural peisoror persens, without the
pniot written consent of Mortgagee in cach case, (a) the dissolution or teibnnation of existence of
Mortgagor, voluntarily or involuntarity, or (b) the amendment or modificatio s injany material
respect of Mortgagor's articles or agreement of partnership or its corporate resolavions redating to
this transaction or its articles of incorporation or byluws

24 Tux on Mortgagee. The impuosition ol a tax, other than a stute or tederal income
tas, on or payable by Mortgagee by reason of its ownership of the Note, or this Mortgage, and
Mortgagor not promptly paying said tox, or it being illegal for Mortgagor to pay said tax

2.5 Representations and Warranties - Any representation, warranty, or disclosure mudv
to Mortgagee by Mortgagor or Guarantor in connection with or as an inducement (o the making
of the Toan evidenced by the Note this Mortgage or any of the ather Loan Documents, proving to
he talse or misleading in any materinl respect s of the time the same was made, whether or not
any such representation or disclosure appewrs as part of this Mortunye

24
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26 Muateral Destiaction of Premises. The Premises or any material part thereol s
dumiged or destroyed by fire or other casurlty and the loss is not adequately covered by
insurance actually collected or in the process of collection, and Mortgagor fails to deposit or to
cause to be deposited with the Mortagee the full amount of the deficiency in cash within ten (10)
days of the Mortgagee's wollen yequest therefor

27 Condemnation/Eminent Domain Proceedings are tormally commenced by any
public orguasi-public bady to aequire the land, the Premises or any inmterast i or any part of any
of them by eandemnation, eminent domain or any similar power or authority, und such proceeding
are not dismissedowithin sixty (60) days of their being instituted., unless in the Mortgagee's opinion
such acquisitivn weald not materially interfere with the intended uses of the Premises.

28 Mechandos Liens  Any lien or notice of lien of any kind whatsoever (whether tor
the pertormance of work orservices or the supplying of materials ur other things, or in the nature
ot s judgment lien or lien for taxes_or otherwise) is filed or served against the Premises or any
part thereot or is received by the Mortgager, and remains unsatistiod, uninsured by the title
insurer ur unbonded to the Morigagee's satislsetion for a period of thirty (30) days atler the
Mortgagor receives notice thereot, provigsd that Mortgagor shall have the right to contest such
lien in accordance with the terms of Secticn 149 o' this Morntygage

29 Creditor's Rights. The Mortgagosorany guarsntor or the indebtedness shull tail
to pay its debts, make an assignment for the benefit 0¥ 1ns creditors, or shall commit an act of
bankruptey, or shalt admit in writing its inability to pay %8 debts as they become due. or shall seck
a compaosition, readjustment, arrangement, liquidation, dissolution or insolvency proceeding under
any present o fture statute o law, or shall file a petition under piy chapter of the Federal
Bankruptey Code or any similar law, state or federal, now or hercatler existing, or shall become
"insolvent” as that term is generally defined under the Federal Bankregiey Code, or shall in any
involuntary bankrupteyv case commenced against it file an answer admitting insolvency or inability
to pay its debts as they become due, or shall fail to obtain a dismissul o such cass within sixty
(60) days afier its commencement or convert the cuse trom one chapter of the Feasral Bankruptey
Code t another chapter. or be the subject of an order for reliel in such bankruptcyease, ar be
adjudged a bankrupt or insolvent, or shall have a custodian, trustee or receiver appointtor, or
have any court tuke jurisdiction of its property, or any part hereof, in any proceeding for the
purpose of reorganization, arrangement, dissolution or liguidation, and such custodian, trustee,
liyquidator or receiver shall not be discharged, or such jurisdiction shall not be relinguished.
vacated or stayed within sixty (60) days of the appontment
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i REMEDIES

V1o Aceeleration Upon the occurrence of any Event ol Detilt, the entire
ndebtedness evidenced by Note and all other Secuved Obligations, together with interest thereon
at the vute applicable atter maturity as provided in the Note, shall, at the aption of Mortgagee,
notwithstanding any provisions thereot and without presentment, demand, protest or notice of uny
kind to Mortgugor or to any other person become and be inmediately dug and payable

3270 Remedies Cumulative  No remedy or right of Mortgagee hereunder or under the
Note or uny ef the other Lown Documents or otherwiss, o availuble under applicable tiw, shall be
exclusive of aay other right or remiedy, but each such remedy o right shall be in addition to every
other remedy o7 viht now or hereatter existing under any such document or under applicable taw.
Nu deluy in the exerdee ol, or omission to exercise, any remedy or right aceruing on any Event of
Detiult shall impair any vach remedy or tight or be construed to be a waiver ol my such Event of
Default or an pequieseence tierein, nor shall it atlect any subsequent Event of Default of the same
or 4 difterent nuture  Every socn remedy or vight may be exercised coneurrently or independently,
and when and as often as may be deeined expedient by Mortgagee - AH obligations of Mortgsgor,
and all rights, powers and remedies of Muortyagee, expressed herein shal! be in addition to, and
not in limitaton of, those provided by law s¢ in the Note or any other Loan Documents or any
other written agreemient or instrument refating to any of the Secured Obligations or any seeurity
thetetor

33 Possession of Premises, Remedies uider-Loan Ducuments and Note. To the
extent permitted by Inw, Mortgagor hereby swaives all sighy to the possession, income, and Rents
of the Premises from and after the oceurrence ol any Eveat of Belault, and Mortgagee is heichy
expressly authorized and empowered, at und following any such oscurrence, to enter into and
upon and take possession of the Premises or any part thereot, t'gemplete any construction or
repairs in progress thereon at the expense of Mortgagur, to lease the sume, (o collect and receive
all Rents and to apply the sume, less the necessary or approprinte expenses o coliection thereof,
cither thr the care, operation und preservation of the Premises or, at the ciectivs of Mortgagee in
its sole discretion, to i reduction of such of the Secured Obligations m such erderas Mortpagee
mav elect  Mortgagee, in addition to the rights provided under the Note and any ol the other
Loan Documents is also hereby granted full and complete authority to enter upon the Premises.
employ watchmen to protect the Goods und Improvements trom depredation or injury and to
proserve and protect the Collateral, and to continue any and ol owtstanding contracts for the
erection, completion or repair of improvements ta the Preniises, to make and enter into any
contracts and obligations wherever necessary in its own name, and to pay and discharge ali debts,
obligations and habilities incurred thereby, all at the expense of Mortgagor  All such expenditures
by Mortgagee shall be Secured Obligations hereunder. Upon the oceurrence of any Event of
Default, Mortgagee may also exerxise any or all rights or remedies under the Note and any of the
other Loan Documents.

20




UNOEEICIAL COBPY497L g a0t

34 Foreclosure, Receiver Upon the oceurrence of any Event of Detault, Mortgagee
shall also have the right immediately or at any time thereafier to foreclose this Mortgage. Upon
the Liling of any complaint tor that purpuse. the court in which such complaint is tiled may, upon
application of Mortgagee or at any time thereatter, either before or after toreclosure sale, and
without notice to Mortgagor or to any party claiming under Mortgagor and without regard to the
solvency or insolvency at the time of such application of any person then liable fot the payment of
any o the Secured Obligations, without regard to the then value of the Premises or whether the
sawne shal! then be occupied. in whole or in part, as a homestead, by the owner of the equity of
redemption, and without regarding any bond from the complainant in such proceedings, appoint a
receiver fur fie benetit ol Mortyagee, with power te take possession, charge, and control of the
Premises, to Frase the sane, to keep the buildings thereon insured und in good repair, and to
colleet nll Rents daring the pendency of such toreclosure suit, und, in case of foreclosure sale and
a deticieney, duning way senod ol redemption

The court may, frowtine to time, authonize said receiver to apply the net amounts
remaining in his hands, atter deducting reasonable compensation tor the receiver and his counsel
us wllowed by the court, in paymnt i whole or in part) of any or alf of the Secured Obligations,
inclading without limitation the folldw?ing, in such order of application as Mortgagee may, in its
sole and absolute diseretion, eleet (1) amounts due upon the Note, (i) amounts due upon any
decree entered in any suit foreclosing this Mortgage, (i) costs and expenses of foreclosure and
litigation upon the Premises, (iv) insurance premiems, repairs, toxes, specinl assessmients, water
churges and interest, penalties and costs, in conngction with the Premises, (v} any other lien or
churge upon the Premises that may be or become superion to the lien of this Mortgage, or of any
deeree foreclosing, the same and (vi) all moneys advanced by Mortgagee to cure or attempl to
cure any detilt by Mortgagor in the performance of any oblization or candition contained in any
ot the other Loan Documents or this Mortgage or otherwise, e plotect the security hereof
provided herein, or in any of the other Loun Documments, sith intereston such advances at the
interest rate applicable altet muturity under the Note. The excess o tigproceeds of sale, f any,
shali then be paid to Mortgagor, upa request

This Mortgage may be foreclosed once against al), vy successively agimst ¢4y portion ot
portions, of the Premises, as Mortgagee may eleet, until all of’ the Premises have oren-toreclosed
against dricd sold - As part of the foreclosure, Mortgagee in its diseretion may, with of s hout
entry, persanally or by attorney, sell to the highest bidder all or any part of the Premises, and all
vight, title, interest, claim and demand therein, and the nght of redemption thereot, as an entirety,
ar in separute lots, as Mortgagee may elect, and in one sale or in unv number of separate sales
held at one time or at any number of times, all in any maaner and upon such notice as provided by
applicable law. Upon the completion of any such sale or sales, Mortgagee shall transter and
deliver, or cause to be transterred und delivered, to the purchaser or purchasers the property so
sold, in the manner and torm as provided by applicable law, and Mortgagee is hereby irrevocably
nppuinted the true and lawtul attorney-in-tiet of Mortgagor, i its name and stead, to make all
necessary transters of property thus sold, and for that purpose Mortgagee muy execute and
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deliver, for and in the nume of Mortgagor, all necessary instiuments of assignment and transter,
Mortgagor heteby ratitying and contirming all that said attorney-in-fact shall lawtully do by virtue
hereol

In the case of any sale of the Premsises pursuant to any judgment or decree of any court at
public auction or otherwise, Mortgagee may become the purchaser, and for the purpose of
niaking settlement tor or payment ot the purchase price, shall be entitled to deliver over and use
the Note and any cinims for the debt in order that there may be credited as puil on the purchase
price the zinount o the debt. In case of any toreclosure of this Mortgage (or the commiencement
of or prepareiion theretur) in any court, all expenses of every kind paid or incurred by Mortgagee
for the enforderent, protection or collection ot this security, including court costs, altorneys' fees,
stenographers'dens ~costs of advertising, and costs of litle insurance and any other documentary
evidence of title, shailoe paid by Mortgagor

35 Remiedies forteases and Renty. 16 any Event of Detault shafl occur, then, whether
betore or after institution ol Tegal proceedings to foreclose the lien of this Mortgage or before or
after the sale thereunder, Mortgagee shall be entitled. in its discretion, to do all or any of the
tollowing

(i) enter and tase petual possession of the Prenuses, the Rents, the
Leases und other Collateral reiating thereto or any part thereol personally, or by ity
agents or attorneys, and exclude Mottgagor theretrom,

{iiy  enter upon and take and wiadntain possession ol all of the
documents, buuks, records, papers and accoupts-of Mortgagor relating thereto,

(i) as attorney-in-tact or agent of Mottgupor, or i its own name as
murtgagee and under the powers hevein granted, hoid 2perate, manage and
control the Premises, the Rents, the Leases und other Collateral relating thereto
and conduet the husiness, if any, thercof {including entering irio new leases of the
Premises, or any part thereot, under such terms and conditions-as Mnrtgager. in s
sole and absolute discretion, may elect) either personally or by itsasents,
contractors or nominees, with full power to use such measures, legarazeuitable,
as in its chscretion or in the diseretion of its successors or assigns may be deemed
proper or neeessury to enforee the payment of the Reats, the Leases and other
Collateral relating thereto (including getions for the recovery of rent, actions in
forcible detiner amd actions in distress ot rent),

(iv)  cancel or terminate any Lease o sublease for any cause or on any
groutd which would entitle Mortgagor to cancel the same,
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(v)  eleet to disatlirm any Lease or sublease made subsequent hereto or
subordinated to the lien hereot,

(vit  make all necessary o proper repairs, decoration, renewals,
replacements, alterations, udditions, betterments and improvenients to the Premises
that, in s reasonuble discretion, may seeny appropriate,

(viiy  insure and reinsure the Collateral for all rishs incidental to
Mottgagee's possession, operation and management thereot und

(vit)  receive all such Rents and proceeds, and pertorm such other acts in
darosction with the management and operation of the Coltateral, as Mortgagee in
its soieadiscretion may deem necessary or desirable

Muortgagor hereby granting Mortgagee fuil power and authority to exercise ench and every one of
the rights, privifeges and powe:s contained herein at any and all times after any Event of Default
without notice to Mortgagor o ¢ny other person. Mortgagee. in the exercise of the rights and
powers conterred upon it hereby, shailhave full power to use and apply the Rents to the payment
ot ur on account ot the following, in suck seder as it may, in its sole and ubsolute discretion,
determine (1) to the payment of the operuting expenses of the Premises, inchuding the cost of
management and leasing thereof (which shall incfude reasonable compensation to Mortgagee and
its agents or contractors, it management be delegated to agents or contractors, and it shall also
include lease commissions and other compensation sacexpenses ot seeking and procuring, tenants
and entering into Leases), established claims tor damages, it any, and premiums on insurance
hereinnbove authurized. (b) to the payment of taxes, churges and special assessments, the costs of
alt vepairs. decorating, renewals, replacements, alterations, neditions, betterments and
improvements of the Collateral, including the cost from time to4yay of installing, replacing or
repairing the Collateral, and of placing the Cotlateral in such conditionas will. in the judgment of
Mortgagee, make it readily rentable; () to the payment o any Secured Ohligations, and (<) to the
payment of anv other cost or expense required or permitted hereunder, including wathout
limitation those expenses sel forth in subsections 3 4(1) through (vi) hereot.

The entering upon and taking possession of the Premises, or any part thered, and the
collection of wiy Rents and the application thercof as atoresaid shall not gure or waivesay default
theretotore or thereafter oceurring or aflect any notice or default hereunder or invalidate any act
done pursuant to any such default or notice, and, notwithstanding continuance in possession of
the Premises or uny part thereof by Mortgagee or a receiver. and the collection, receipt and
application of the Rents, Mortgagee shall be entitled to exercise every right provided for in this
Mortgage or by law or in equity upon or atter the vecurrence of an Event of Default. Any of the
actions referred to in this Section 3.5 may be taken by Mortgagee irrespective of and without
regard to the adequacy of the security tor the indebtedness hereby secured.
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Voo Personal Praperty Whenever there exists an Event of Defilt bereunder,
Mottgagee may excrise from tinte to titne poy rights, posers and remedies available to it uicler
apphicable law and as may be provided in this Mortgage, the Note and the other Lone Documents
upon detit in the payinent of iy indebtedness. Mortgagor shall, pramptly upon request by
Mortagee, asseinble the Collateral und make it svailable to Mortgagee ut such place or places,
teasonably convenient tur bath Mortgagee and Mortgagor, ns Mortgagee shall designate. Any
notitication required by faw of intenced disposition by Mortgagor of any of the Collateral shall be
deemed reusonnbly and propedv given i’ given at least ten (10) days belvre such dispusition

Witheauc limiting the toregoing, whenever there exists un Event of Detault hereunder,
Mortgagee may; »eith respest to so much of the Collateral as is petsonal property under applicable
law, to the fulléstesaent permitted by applicable law, without further notice, advertisemient.
hearing or pracess ot ol any hind (1) notity any person obligated on the Colluteral to pertorm
directly tor Mortgagee eaoligations thereunder, (i) entoree collection ol any ot the Collateral by
suit or otherwise, and sareergier solease or exchange all or any part thereot or compromise or
extend or renew for any period (whethier or not longer than the original period) uny obligations of
any nuture of any party with respest thegeto, (i) endorse rny chechs, drafls or other writings in
the name of Mortgaror to alfow coffeetan of the Collateral, (iv) take control of any proceeds of
the Collateral, (v enter upon any premisceavhere any of the Collateral may be loeated ind take
possession of and remove such Collateral, (vidseil any or sl of the Collateral, tree of gll rights and
claims of Murtgugor therein and thereto, at any-piclic or private sale, and (vii) bid for and
purchase any or 1) of the Collateral at wiy such siie” Any proceeds of any disposition by
Mortgauee of any o the Collateral muy be applied by artgagee to the payment of expenses in
contiection with the Collwteral, including reasonable attornevs’ fees and legal expenses, and any
balanee ot such proceeds shall be applind by Mortgagee towar the payment of such of the
Secured Obligations and in such order of application as Montgaged may from time to time clect

Mortgager huy exercise tont Linwe to tinie any cights and remedies available to i unden
the Uniform Commercial Code or other applicable law as i efteet trom e to lime or otherwise
availnble to it under applicable Inw, Mortgagor hereby expressly waives presentsient, demand,
nolice of dishonor, protest and natice of protest in connection with the Note and?ta7the fdlest
extent perntied by applicable law, any and ! other notices, demunds, advertisemen(s) hearings
oF process ol law in connection with the exercise by Mortgagee ol any of'its rights and reaedies
hereunder. Mortgagor hereby constitutes Mortgagee its nttorney-in-taet with il power of’
substitution to take possession ot the Collateral upon uny Event of Detault and, as Mortgagee in
its sole discretion deems necessary or proper, to execute and deliver all instruments required by
Muortgagee to accomplish the dispesition ol the Collateral, this power of attorney is a power
coupled with an interest and ts irrevocable witile any of the Secured Obligations ure outstanding

37 No Linbtiity on Motigagee. Notwithstanding anything contained herein,
Murigngee shal! not be obligated to perform or discharge, and does not hereby undertake to
pertorm or discharge, any obligation, duty or linbility of Mortgagor and Murtgagor shall and does

10
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hereby agree to indemnity against and hold Mortgagee harmiess of and from. any and all
liabilities, losses ur dantages which Mortgagee may incur or pay under or with respect to any of
the Collateral or under or by teason ot its exercise of rights hereunder and any and atl claims and
demands whatsoever which may be asserted against it by reason of uny alleged obligations or
undertakings on its part to perform or discharge any ot the terms, covenants or agreements
contained in any of the Collateral or in any of the contracts, documents or insttuments evidencing
or creating any of the Collateral, unless such linbility, claim, cost or demand is caused solely by
Mortgagee's willful misconduet  Mortgagee shall not have responsibility for the control, care,
managenzator repair of the Premises or be responsible or linble tor any negligence in the
munagement; coeration, upkeep, repair or control of the Premises resulting in loss, injury or death
tu any tenant, tizeasee, emplovee, stranger or other person No linbility shall be enforeed or
psserted ngainsd Mecgagee i its exercise of the powers herein granted to it, and Mortgagor
exprossly waives azid 2¢isases any such linbility. Should Mortgagee incur any such kubility, loss or
damage under any of the/dzases or under or by reason hereof, or in the defense of any claims o
demands, Mortgagor agrees icimburse Mortgagee immediately upon demand tor the tull
amount thereol, including costs, exnenses and reasonable attorneys’ tees

I8 Accounts. Upon the Gecorrence ol any Event ot Defuult, Mortgagee shall, to the
tullest extent permitted by Taw, be entitivd 40 appropriate and apply on the puyment of the
Secured Obligations (whether or not due and sty order of priority as may be selected by
Mortgagee it its sole and absolute discretion), anv-and all accounts and monies held in possession
of Mortgagee for the benetit of Mortgagor

GENERAL,

41 Pamitted Acts Mortgagor agrees that, without affeedng or diminishing in aity
way the liability of Mortgagor or any other person (except any person.cipressly released in
writing by Mortgagee) for the payment or pertormance ol any ol the Securzd Obligations or for
the pertormance of any obligation contained herein or allecting the lien hereob tpon the Collateral
or aity pit thereof, Mortgugee may at any time and from time to time, withoutaetss to or the
consent of uny person release any person lisble tor the payment or pertormance of ey the
Seeured Obligations; extend the time tor, or agree to alter the terms of payment o, iy
indebtedness under the Note or any of the Secured Qbligations, modify or waive any obligation,
subordinate, modily or otherwise deal with the lien hereof, uecept additional seeurity of any kind,
release uny Collateral or uther property securing any ot all of the Secured Obligations, make
releases of any portion of the Premises, consent 1o the making of uny map ov plat of the Premises,
consent 1o the creation of a condominium regime on all or any past of the Prenuses or the
subimission of all or any pat of the Premises to the provisions of any condonunium act or any
similar provisions of law of the state wheee the Premises are Jocated, of to the creation ol atly
easements on the Premises or of any covenants restricting the use or occupancy thereof, or
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excreise or refrain from exercising, o) waive, any right Mortgagee may hiave hereunder or under
any of the other Loan Documents

42 Legal Expenses. Mortgagor agrees to indemnity Mortgagee, and hold Mortgugee
harmiess, from and against il loss, damage and expense, including (without limitation) reasonable
attorneys’ fees, incurred in connection with any suit ot procecding in or to which Mortgagee may
pay or ineur ih cannection with any suit or proceeding in or to which Mortgagee may be made or
become a party, which suit or proceeding does or may alfect all or any portien of the Collateral or
the value «se or operation thereof or this Motgage or the validity, enforceability, lien or priority
hereof or of iy of the Secured Obligations or indebtedness secured hereby.

43 eeDocuments Mortgagor covenants that it will timely and fully perform and
satisty all the terms; edvenants and conditions of any and all Loan Documents under which it is
obligated.

44 Securily Agrevinent Fixture Filing. This Mortgage, to the extent that it conveys
or otherwise deals with persenal property or with items of personal property which are or may
become fixtures, shall also be construed as a security agreement ander the Uniform Commercial
Code as in etfect in the state in which the Premises are located, and this Mortgage constitutes a
linancing statement tiled as a tixture filing i the Ofticial Records of the County Recorder ot the
County in which the Premises are located witiresnect to any and all fixtures included within the
term "Collateral” as used herein and with respeeitoany Goods ar other personal property that
may now be or hereatier become such fixtures

45 Notiees. Except as otherwise provided heren. i notices or other communications
heteunder shall be sutliciently given and shall be deemed givesssvien delivered by hand delivery,
overmight courier service, or o the second day after being sent, Uy registered or certilied mail.
tirst class postage prepaid, return receipt requested, addressed to the ildeesses set forth below,
whether ot not actually received or accepted by the addressee. Such notices shall be given as
follows:

IFto Mortgagor Cornedl Partners Linited Partnershap
c/a Urban Equities, Inc.
1809 L, 71" Street
Chacago, Hinos 60049
Attn. Lennox Jackson

with n copy 1o Law Oflices of Jacob and Lawrence Bloom
353 1 Wacker Drive, Suite 1750
Chicago, linois 6060
Attn Lawrence Bloom, Lisq

2
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I to Mortgagee South Shore Bank of Chicago
7054 South Jettery Boulevind
Chicagy, Hinois 600:40-208906
Attention  Kevin MeVey

with @ copy to. John 1) Malarkey, Esy
1919 N Shettield Avenue
Chicago, Hlinois 60614

Any parly hessio may, by notice given hereunder, designate any fuether o different addresses 1o
which subsequencaotices, certilicates or other communications shall be seni Notices delivered
by facsimile or teleespy shall not be deemed suflicient

46 Successors Mortgagor, Gender All provisions hereot shall inure 1o aid bind the
parties and their respective saeeessors, vendees and assigns The word "Mortgagor” shall inchide
all persons claiming under o tireugh Mortgagor and il persons liable tor the pryment or
performance of any of the Secured Obligations whether or not such persons shatl huve executed
the Note or this Motigage  Wherevieased, the singular number shall include the plural, the plural
the smgular, and the use of any gender shis'obe applicable to all genders.

47 Care by Mortgagee. Mortgages-skall be deented to have exercised reasonable care
in the custody und preservation of any of the Coltaezaal in its possession ifit takes such action tor
that purpose as Mortgagor requests in writing, but falam of Mortgagee 1o comply with any such
request shall not be deemed to be (or to be evidence of) a failure Lo exercise reasonable care, and
no failure of Mortgagee to preserve or protect any rights withzesoect to such Collateral against
prior parties, ur to du any aet with respect to the preservation '« such Cofluteral not so requested
by Mortgagor, shall be deemed a Ihilure to exercise reasonable caie inthe custody or preservation
ot such Collateral

38 Application of Payments  Notwithstanding anything to the cositrary contained
herein or in any other §oan Document, Mortgagee shall have the sole, exclusive satunreviewable
right unilaterally (and without notice to or the congent of any person) to allocate any-ind all
paynients which may be received by or tendered to Mortgagee made by the Mortgagoror any
ather person (including, without limitation, any guarantor now or hereatter exisling) at any time
or o time to time and which relate in any way to the sums advanced under the Note, hereunder
or any of the other Loan Ducuments i any order of priotity as Mortgagee, in its sole and
exclusive discretion determines to- (i) the payment of any costs und expenses incurred by
Mortgagee to entoree any rights hereunder or under the other Loan Documents or to preserve o
protect the Property, (if) acerued but unpaid interest, penalties and late payment fees,

(iti} principul.
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49 Representation by Counsel  Mortgagor hereby represents and warrants that
Mortgagor has been represented by competent eounsel of its chotee i the negotintion and
exveution of this Morigage, the Note and the other Loan Documents, and that Mortgagor has
read and understood this Mortgage, the Note and the other Loan Documents and ntends to be
bownd hereby

410 No Obligation on Muovtgagee  This Mortgage is intended unly as security ton the
Secured Obligutions  Anything herein to the contrary notwithstanding, (i) Mortgagor shall be and
remain fis'gennder and with respeet to the Collaterat to perform all of the obligations ussumed by
it under or with respecet to each thereof, (i) Muortgagee shall hiave no obligation or liability under
or with respect tothe Collateral by reason of or arising out ol this Mortgage, and (i) Morigagee
shull ot be reguisator obligated inany manner o pertorm or ltill any of the obligations of
Mattgagor under, parsiat to or with respect to any of the Collateral

411 No Waiver, YWiiting - No delay on the part of Mortgagee in the exercise ol any
tight or remedy shall opetale eaa waiver thereol, and no single or partind exercise by Mortgagee
of aity right o reedy shial) preclade other or further exercise thereol or the exercise of any other
right or remedy. The granting or widhholding of cansent by Mortpagee to any transaction as
requitred by the terms hereot shall not besemed a waiver ol the nght W require consent to future
OF SUCCUSHIVE transactions

F 12 Governing Law, The parties agreaddnt the Federnt or state courts in Hlinois are
proper fonum and shalt be the only torum for the resalition of any and all disputes of any nature
which may arise between the parties to this Mortgage, " Bo/party 1o this Mortgage shall attempt to
change venue trom a court in [linois to a court inany ofiier jussdiction: Whenever possible, each
provision of this Mortgage shall be interpreted in such manneres 10 be effective and valid under
applicable law, but if’ any provision ot this Mortgage shall be profiiced by or invalid under
aspplicable lasy, such provision shall be ineffective to the extent of such srohibition or invalidity,
without invalidating the remainder of such provision o the remaining provisions of this Mortgage

S0 Waiver Mortgagor, on behalt of itselt and all persons now orerzaiter interested
in the Premises or the Collateral, to the fallest extent permitted by applicable lnw sishy waives
alt rights under all appraisement, homestead, moratorium, valuation, exemplion, stay, exu:nsion,
and redemption statutes, faws or equities now or hereatter existing, and hereby further waives the
plesding of any statute of limitutions as o defense to any and all Seeured Obligations secured by
this Mortgage, and Mongagor agrees that no defense, cluim or right based on any thereof will be
asserted, or myy be enforced. inany action enforcing or relating to this Mortgage or any of this
Collateral Without limiting the generality ot the preceding sentence, Mortgagor, on its own
behull and on hehalt of euch wnid every person aequiring any interest i or title to the Premises
subsequent to the date of this Mortguge, hereby irrevocably waives any and all rights of
redemption from sale under uny order or decree ol toreclosure of this Mortgage or under any
power contained herein or under any sale pursuant to any statute, order, decree or judgment of

34
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any court  Mortgagor, for itselfand for all persons herenfter claiming theough or under it or who
may at any time hereatler become holders of liens junior 1o the lien of this Mortgage, hereby
exprossly waives and releases all vights to direet the order in which any of the Collateral shall be
sold in the event of any vale or sales pursuant heveto and to have any of the Collateral and/or any
other property now or hervatter constituting security for any of the indebtedness secured hereby
marshalled upon any toreclosure of this Mortgage or af aay other security for any of said
indebtedness

4440 No Muerger [t being the dusire and intention ol the parties hereto that this
Mortgage and the lien hereot do not merge in fee simple title to the Premtses, it s hereby
understond andegeeed that should Mortgagee sequire an additional or other interests i or to the
Premises or the owaership thereol, then, unless a contrary intent is manilested by Mortgagee as
evidenced by an expréssaintement to that eflect in an appropriate document duly recorded. this
Mortgage and the lien he'scot shalt not merge in the fee simple title, toward the end that this
Mortgage miy be toreclsed o5 38 owned by a stranger to the Tee simple title

415 Maortgagee Not a Joint Venturer or Partner. Mortgagor and Mortgagee
acknowledge and agree that in no eveatshall Mortgagee be deened to be a partner or joint
venturer with Mortgagor. Without limtiatizn of the foregoing, Montgzagee shall nol be deemed to
be such a partaer ar joint verumr on peeountorits becoming o mortgagee in possession or
eXCreising any rights pursuant to this Mortgage-orpursbant to any other instrument or document
evidencing or securing any of the Secured Obligaticas seeured bereby, or otherwise.
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16 Time of Bgsence. Time is declred to be of the essence in this Mortgage, the Note,
amd any Loan Documents and of every part hereot and thereot

417 Construction Loun Agreement. Mortgagor has execated and delivered to and with
the Mortgagee the Loan Agreement in connection with the construction and erection ol certain
improvements upon the Reat Estate and the disbursement of all cr any part of the indebtedness for
the purpose of linancing the costs thereof', a portion of which loan may be disbursed on a
revolving busis - The Loan Agreement is hereby incorporated herein by this reterence as fully and
with theasme etteet as it set torth herein at length. Mortgigor hereby agrees to duly and
punctually yertorm, observe and pay or cause to be duly performed, abserved and paid all of the
terms, conditivos, vrovisions and payments provided for in the Loan Agreement to be performed,
observed or pad tyeny party thereto other than Mortgagee 1 there shall be any inconsistency
between provisions ot this Mortgage and the Loan Agreement, Mortgagee shall have the option
of determining which af'sach inconsistent provisions shall prevail

418 Construction Maortgage Obligatery Future Advances

(@) Moitgagor covenants and agrees that, in accordance with
the provisions of i toan Agreement, all ot the funds advanced and to be
advanced hereunder and thereunder have been and will be used exclusively
to pay the costs of"acquiring the Land and the construction of the
Improvements and that this tastiument constitutes a "Construction
Mortgage" within the meaning ofSzction © 313(¢) of the Hinois Uniform
Commercinl Code Al advances and indebtedness arising or aceruing under
the Loan Agreement from time to time/whither or not the total amount
thereot may exceed the Loan Amount ortheice amount of the Note, shall
be secured hereby, [F there shall be any inconsisizacy between provisions
of this Mortgage and the Loan Agreement, Mort zagee shall have the
option of determining which of such inconsistent provisions shall prevail

(b)  This Mortgage is granted to secure tuture sdvances and
louns trom Mortgagee to Mortgagor as provided in the Loan Agieement
and costs and expenses of entorcing Mortgagor's obligations uncer this
Mortgage and the other Loan Documents Al advances, disbursements or
other payments required by the Loan Agreement are obligatory advances
up to the credit himits established therein and shall, to the fullest extent
permitted by law, have priority over any and all mechanics' liens and other
liens und encumbrances ansing atter this Mortgage is recorded.

19 Trystee's Exculpation 1t s expressly understood and agreed by and between the
parties hereto, anything herein to the contrary notwithstanding, that cach and all of the warranties,

indeminities, representations, covenants, undertakings and agreements herein made on the part of

K1Y
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American National Bank and Trust Company of Chicago (*American Nationul Bank™) hereunder,
white i torm purporting 1o be the wartanties, ndemnities,  representations,  covenants,
undertakings and agreements of said Amecican National Bank are nevertheless ench and every one
of them, made and intended not as personal warranties, indemnities, representations, covenants,
undettuhings und agreements by said Ametican National Bank or for the purpose of or with the
intertion ot binding American National Bank personally, and this instrument is executed and
delivered by American Nutional Bank not in its own right, but solely in the exercise of the powers
conferred upon it as trustee under Trust Agreement dated April 15, 1997 and known as s
number 122647-01, and tha no personal liability or personal responsibility is assumed by not shail
at wny timedwe asserted or enforcenble against: Amencan National Bank on account of this
instrument or_seaccount of any warranty, indemnity, representation, covenant, undertaking or
agreement of Awediean National Bank in this instrument contained, either expressed or implied,
all such personal Habite: it any, being expressly waived ad refeased by Mortgagee

IN WITNESS WHEREQF, the undersigned hive exeeuted and delivered this Mortgage in
Chicago, Ulinois on the day aid vene first above written

Borrower

American Nuational Bank us Trustee
under Trast Agreement dated Apni
3. 1997 and known as Trust No
12204701

.':I'l

Tile o

ATTESTY

\ e undersigned. being the owner(s) ol one hundred pereent (100%%) of the beneticial
inferest in, and being the beneticiary of the Trast of which Trustee ol which is Mortgagor under
the toregoing Mortgage. and the Borrower’s as set forth in the Note, hereby consent to and join
in the terms and provisions of the foregoing Mortgage, intending fiereby to bind any interest ther
heirs, executors, adiministrators, suceessors o ussigns may huve in the collatersl described in the
foreguing Mortgage, as tully with the same elfect as it the undesigned was named as Mortgagor
in siid Mortgage.

Dated as of  September _, 1997

37
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Barrower:

CORNELL PARTNERN LIMYEED

PARTNERSHIP N

Tite

nv%:-:iﬁ.\ ..(\_\wkﬁ‘_’ |

Borrower

URBAN CQUITIES, INC,

gy ) -m\wb“’

Borrower

BEST  AMERICAN
INL.

BUTLDERNS,
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Borrower

BYRON GREGORY

ATTEST

Tile:

Borrower.

LENNOX JACKSON

[}
.
Bv gy
Tl

ATTEST

Titly

Borrower

JOHN LEIA

By M@A 4 J@L

R

sl pry

ATTEST

Title
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(t-.‘; STATE OF 1LLINOIN )
-; ) NN
i COUNTY OF COOK }
1. the undersigred, @ Notary Public m and for smd County, in the State atoresaid, DO
HEREBY CERTIFY that American National Bank as Trustee under Trust Agreement dated
Aprit 15, 1997 and known as Trust No 122647-01
personnlly Known to me to be the same person
! whose nume __ subseribed to the foregoing
; (MPRESS instroment, appearcd betore me this day in person,

Sl and acknowledged that _h_ signed, sealed and
JERE detivered the said instrument as __ free and

voluntary act as such Trustee, lor the uses and
purposes therein set lorth

SEP 0 g 147

_dayot ___ 19

e ¢

AADAALALLAAAA
"OFIICTAL SEAL”

LM SOV MSK]
NOTARY PLRL ¢ LA wi HLINQIS
My Comnussor F o e 242000
\AAARAAALA/

Criven under my hand and ofticial seal thie

Comnission expires 19 0{‘;_}», f

potary Publie

'
.
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] A Desenption of the Land

B Penmitted Lxceptions
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EXHIBIT A

Description of the Land

P N Lol SO TNl

N

PARCEL I

THE SOUTH 33 FEET OF LOT | (EXCEPT THE WEST 136 FEET) IN J. C. DORES
SUBDIVISION OF THE NORTH !4 OF THE SOUTHEAST % OF THE NORTHWEST % OF
THE SQUT(VEST "4 QF SECTION 3, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE
THIRD PRINCTAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

ERRY I

PARCEL 2:

. LOT 2 (EXCEPT THE WEST 144 FEET) AND LOT 3 (EXCEPT THE SOUTH 50 FEET AND
EXCEPT THE WEST 128 FEEY THEREOF) IN J. C. DORES SUBDIVISION OF THE
NORTH % OF THE SOUTHEAST % GF THE NORTHEAST Y OF THE SOUTHWEST % OF
SECTION 3, TOWNSHIP 38 NORTH, P.ANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOTS.

‘ PIN 20-03-311-026-0000
! 20-03-311-027
: 20-03-311-028

!'.

Common Address  4406-22 South King Drive
Chicago, Lllinois
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EXHIBIT B
Permitted Exgeptions

Taxes for the year 1997 and subsequent years.
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