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Property Address. Property Identification Numbers:
2475 North Lincoln Avzpue 14-29-424-001
8435 West Aligeld Street 14-28-424-002

Chicago, Ilinois 60614

ASSIGNMENT COF "ENTS AND LEASES AND FIXTURE FILING

MORKTGAGE, SECURITY AGREEMENT, g 5 /

Duie” 2< of April 10, 1997
it the amourt of: $2,100,000,00

from First Bank and Trust Cemppany of [llinois,
not personally, but solely as Tniitee under
Trust Agreement dated July &, 1926 and
known as Trust No, 10-2049,
{"Mortgagor")

to First Bank and Trust Company of Iilinois,
a state chartered bank, having an office at
300 East Northwest Highway, Palatine, {llinois 60067
("Morgagee")
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MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND
FIXTURE FILING (this "Mortgage"), made as of this 10th day of April, 1997 by First Bank and Trust Company of
Hlineis ("Mortgagot” ar "Trustee"), not personally, but solely as Trusiee under Trust Agreement dated July B, 1996 (the
“Trust Agreement”) and known as Trust No. [0-2049 (the "Trust"}, having an office at 300 East Northwest Highway,
Palatine, Illinois 60067, to First Bank and Trust Company of llinois, a state chartered bank ("Mortgagee”), having an
office at 300 East Northwest Highway, Palatine, Illinois 60067.

WITNESSETH, that to secure the payment of an indebtedress in the maximum principal sum of Two Million
One Hundred Thousand and 00/100 Dotlars ($2,100,000.00) at any one time outstanding in lawful money of the United
States (the "Loan"), to be paid according to (i) that certain Promissory Note dated as of the date hereof in the maximum
principal amovnt of $2,100,000.00 (the "Note") at any one time outstanding made by Morigagor, A. L.L.C.
("Beneficiary"},n llinois limited liability company, BAFCOR, Inc. ("Bafcor”), an [llinois corporation, and Bruce A,
Fogelson (“Guarantor”) (Mongagor, Beneficiary, Bafcor and Guarantor are sometimes collectively referred to herein
as "Borrower”) and pai/uh’e to the order of Morigagee and by this reference made a part hereof, and all other amounts,
obligations and liabilities Jue or to become due Mortgagee hereunder and under (i) that certain Loan Agreement dated
as of the date hereof {the "Lo7n-Agreement”) by and among Borrower and Mortgagee, (ii) that certain Assignment of
Rents and Leases dated as of the date hereof (the "Assignment of Rents") by and among Borrower and Mortgagee, (iii)
that certain Guaranty of Payment and Cerformance dated as of the date hereof (the “Guaranty") by Guarantor in favor
of Mortgagee, (iv} that certain Environiient: | Indemnity Agreement dated as of the date hereof (the "Indemnity”) by
and among Beneficiary, Bafcor and Mouigrges, and (v) all other documents evidencing, securing or entered into in
connection with the Loan (the Note, this Morigzze, the Assignment of Rents, the Guaranty, the Indemnity and all other
documents evidencing, securing or entered into 1 ~sanection with the Loan are collectively referred 1o herein as the
"Loan Documents"); all amounts, sums and expenses peid ereunder by Mortgagee according to the terms hereof and
all other obligations and liabilities of Mortgagor under tiis Mnrigage, the Note and the other Loan Documents together
with all interest on the said indebtedness, obligations, liabiit.s; amounts, sumns and expenses (all of the aforesaid are
hereinafter collectively referred to as the "Indebtedness"), Mortgago hereby mortgages, grants, bargains, sells, warrants,
conveys, aliens, demises, releases, assigns, sets over and confirpis ‘o Mortgagee, its successors and assigns, with
MORTGAGE COVENANTS:

All Mortgagor's right, title and interest in and to that certain prop=rtv tocated at and known as 2475 North
Lincoln Avenue, Chicago, Cook County, lllinois and described on Exhibit A atta:hed hereto and by this reference made
a part hereof (the "Real Estate”);

TOGETHER with Mortgagor's interest in end to all the improvements now or Lcreaftsr erected on the Real
Estate, and all easements, rights, appurtenances, rents, royalties, mineral, oil and gas rights and vrof’.ts. water rights and
stock and all fixtures now or hereafier a part of the Real Estate. All replacements and additions sha’i b. cavered by this
Mortgage. All of the foregoing is referred 1o in this Mortgage as the "Premises.” Mortgagor hereby grur’s io Morigagee
a security interest in all of Mortgagor's right, title and interest in and to all such present and future persoialproperty,
including, without limitation, all “fixtures,” "equipment,” "proceeds," "accounts” and "general intangibies” (as said
quoted terms are defined in the Uniform Commercial Code of the State wherein the Premises is located), (the Premises
and said fixwures and articles of personal property and said "fixtures,” "equipment," “proceeds,” "accounts," "general
intangibles” and Deposits encumbered and conveyed hereby are hereinafter sometimes called the "Mortgaged Property”)
and Mortgagee shall have, in addition to all rights and remedies provided herein, and in any other agreements,
commitments and undertakings made by Mortgagor to Mortgagee, all of the rights and remedies of a "secured party"
under the said Uniform Commercial Code. To the extent permitted under applicable law, this Monigage shall be deemed
to be a "security agreement” (as defined in the aforesaid Uniform Commercial Code),
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TOGETHER with all leases, subleases, lettings, concessions, and licenses (or any modifications or extensions
thereto) of the Premises or any part thereof and all management agreements and other agreements relating to the use
and occupancy of the Premises or any portion thereof, now or hereafter entered into and all right, title and interest of
Mortgagor thereunder, including, without limitation, cash and securities deposited thereunder and the right to receive
and collect the rents, issues and profits payable thereunder (which, are pledged primarily and on a parity with said land
and not secondarily);

TOGETHER with all of Mortgagor's right, title and interest in and to uneamed premiums, accrued, accruing
or to accrue under insurance policies now or hereafter obtained by Mortgagor and all proceeds of the conversion,
voluntary or involuntary, of the Mortgaged Property or any part thereof into cash or liquidated claims, including, without
limitation, proceeds of hazard and title insurance and all awards and compensation heretofore and hereafter made to the
present and U subsequent owners of the Mortgaged Property by any governmental or other lawful authorities for the
taking by emi.ient domain, condemnation or otherwise, of all or any part of the Mortgaged Property or any easement
therein, inclidirg awards for any change of grade of streets and awards for scverance damages;

TOGET 3% £ with all right, title and interest of Mortgagor in and to all extensions, improvements, betterments,
renewals, substitutes andy ;enlacements of, and all additions and appurtenances to, the Mortgaged Property, hereafter
acquired by, or released 1o, Mortgagor or constructed, assembled or placed by Mortgagor on the Mortgaged Property,
and all conversions of the'security constituted thereby, immediately upon such acquisition, release, construction,
assembling, placement or convers.o=, as the case may be, and in ¢ach such case, without any further mortgage,
conveyance, assignment or other act by Mortgagor, shall become subject to the lien of this Mortgage as fully and
completely, and 1/ith the same effect, us though now owned by Mortgagor and specifically described herein.

TO HAVE AND TQ HOLD the Mcrisus2d Property unto Mortgagee and its successors and assigns until the
[ndebtedness is paid in full.

AND Mortgagor covenants and agrees with Morigagee as follows:

ARTICLE 4
COVENANTS OF MORTGAGOR

Section 1.01. Payment of the Indebtedness. Mongagor will puictually pay the Indebtedness in immediately
available funds as proviced herein, in the Note and in the other Loan Docuriesis, all in the coin and currency of the
United States of America which is legal tender for the payment of public and priviic debts,

Section 1.02. Title to the Mortgaged Property. Mongagor represents and wai-aats that: (i} it has good and

~

marketable title to the Mortgaged Property, subject only to those items listed on Exnibi: 5 attached hereto (the
"Penmitted Exceptions"); (ii) it has full power and lawful authority to encumber the Mortgaged Pareorty in the manner
and form herein set forth, (iii) except for property owned by tenants or that used in connection. with constructing
improvements to the Mortgaged Property and property that is replaced pursuant to purchase contracis, 't will own all
fixtures and articles of personal property now or hereafter affixed and/or used in connection with the Premser, including
any substitutions or replacements thereof, free and clear of liens and claims other than the Permitted Exceptions; (iv)
this Mortgage is and will remain a valid and enforceable licn on the Mortgaged Property; and (v) it will preserve such
title, and will forever warrant and defend the same to Mortgagee and will forever warrant and defend the validity and
priority of the lien hereof against the claims of all persons and parties whomsoever, subject only to the Permitted
Exceptions.

Section 1.03. Maintenance of the Mortgaged Property. Mortgagor shall construct any improvements in
a good and workmanlike manner and pursuant to a budget to be approved by Monigagee, and maintain the Mortgaged
Property in good repair, shail comply with the requirements, regulations, rules, ordinances, statutes, orders and decrees
of any governmental authority or court jurisdiction claiming jurisdiction over the Premises (collectively, the
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"Requirements” and individually a "Requirement") within thirty (30) days after an order containing such Requirement
has been issued by any such authority and shall permit Mortgagee to enter upen the Premises and inspect the Mortgaged
Property. Morgagor shall not, without the prior written consent of Mortgagee, threaten, commit, permit or suffer to
occur any waste, material alteration, demolition or removal of the Mortgaged Property or any part thereof; provided,
however, that fixtures and articles of personal property may be removed from the Premises if Mortgagor concurrently
therewith replaces the same with similar items of equal or greater value and utility, free of any lien, charge or claim of
superior title. Mortgagor shall not, without the prior written consent of Mortgagee (i) initiate or acquiesce in any zoning
variation or reclassification, or (ii) suffer or permit any change in the general nature of the occupancy of the Premises.

Section 1,04, [nsurance; Restoration. Mortgagor shall be required 1o maintain any and all insurance
coverage required to comply with the following terms of this Section 1.04:

(ry Mortgagor shall provide public liability insurance with respect to the Premises providing for limits of
liability of not iess than $2,000,000 per occurrence for both injury to or death of a person and for property damage.

{b) Suekh. other insurance, including, without limitations, builder's risk insurance and insurance required
pursuant to the Declaratico nf Condominium applicable to the Premises, as Mortgagee shall reasonably require.

(c) All insuran ¢ policies required pursuant to this Sectlon 1.04 shall be endorsed to name Morigagee
as an insured thereunder, as its iiterest - may appear, with loss payable to Mortgagee, without contribution, under a
standard mortgagee loss payable clavse, to he named as additional insureds and loss payees. All such insurance policies
and endorsements shall be fully paid for i nd cuntain such provisions and expiration dates and be in such form and issued
by such insurance companies licensed to do Fasiness in the State of [Hinois, with a rating of "A” or better as established
by Best's Rating Guide or an ¢quivalent rating v ith sush other publication of a sirnilar nature as shall be in current use,
as shall be approved by Morigagee. Without limitisy, e foregoing, each policy shall provide that such policy may not
be canceled or materially changed except upon thirty (3U) days' prior writi¢n notice of intention of non-renewal,
canceilation or mateniai change to Mortgagee and that no-2cr.o: thing done by Mortgagor shall invalidate the policy as
against Mortgagee. 1f Mongagor fails to maintain insurance i compliance with this Section 1.04, Mortgagee may, but
shall not be obligated to, obtain such insurance and pay the-promium therefor and Mortgagor shall, on demand,
reimburse Mortgagee for all sums, advances and expenses incurz¢d 1a connection therewith together with interest
thereon computed at the Delinquency Rate {as defined in the Note). Miortgagor shall deliver copies of all original
policies (including renewal policies), certified by the insurance company or autherized agent as being true copies to
Mortgagee together with the endorsements thereto required hereunder. Nobvithstanding anything to the contrary
contained herein or in any other provision of applicable law, the proceeds <f iusurance policies coming into the
possession of Mortgagee shall not be deemed trust funds and Mortgagee shall be entic24 1o dispose of such proceeds
as herein provided.

(d} Mortgagee agrees that Mortgagor's existing insurance for the Morigaged F-ope'ty. as described on
the certificate of insurance deposited by Mortgagor with Mortgagee as of the date hereof satisfies (ar requirements of
this Section 1.04.

(e Subject to the Illinois Condominium Property Act, if and when applicable, Mortgagee 15 authorized
in its reasonable discretion: (A) to settle and adjust any claim under insurance policies which insure against such risks;
or {B) o allow Mortgagor to agree with the insurance company or companies on the amaunt to be paid in regard to such
foss. In all events, Mortgagee is authorized to collect and receipt for any such insurance monies, and such insurance
proceeds may, at the option of Mortgagee, exercisable in Mortgagee's sole and absolute discretion, be: (i) applied in
reduction of the liabilities under the Loan Documents, whether due or not; or (ii) held by Mortgagee and applied to pay
for the cost of repair, rebuilding or restoration of the buildings and other improvements on the Premises,
Notwithstanding the foregoing, if there is a casuaity to the Premises and the damage therefrom can be repaired, rebuilt
or restored for a cost equal to or less than $50,000.00, and provided that no Event of Default exists and is continuing,
Mortgagor shall have the right to settle and adjust any claim for insurance proceeds and subject to the provisions of
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Section 1.04(f) hereof, to use the insurance proceeds to pay the cost of repairing, rebuilding or restoring the Premises.
Mortgagor also shail have the right to use the insurance proceeds 1o pay the cost of repairing, rebuilding or restoring
the Premises if no Event of Default exists and is continuing, there are sufficient insurance proceeds to pay the cost of
repairing, rebuilding or restoring the Premises (or, if such proceeds are not sufficient, Mortgagee, Beneficiary and/or
Guarantor have deposited with Mortgagee all other amounts required to pay such cost) and no tenant of the Premises
has elected to terminate its tenancy as a result of the casualty. For purposes of determining the projected cost of
repairing, rebuilding or restoring the Premises, Mortgagor shall retain, within 30 days of the casualty, an independent
insurance adjustor, acceptable to Mortgagee in its reasonable discretion, which insurance adjustor shall project such cost,

() If Mortgagee elects to aliow the use of such proceeds for the restoration of the Premises or if Mortgagor
is otherwise allowed to so use such proceeds under Section 1,04(e) hereof, then such use of the proceeds shall be
governed as hereinafter provided.

(i) Lf there is damage to or destruction of the Premises, Mortgagor shall give prompt written notice
thereo! to Mortgagee and shall promptly commence and diligently continue to perform repair, restoration and
rebuildirg o' the Premises so damaged or destroyed (hercinafter referred to as the "Work™) to restore the
Premises in ful compliance with all legal requirernents and so that the Premises shall be at least equal in value,
quality and generz: ntility as they were prior to the damage or destrction, and if the Work to be done is
structural or if the cr-ziof the Work as estimated by Mortgagee shall exceed $50,000.00 (hercinafter referred
to as "Major Work"), thén Martgagor shall, prior to the commencement of the Work, furnish to Mortgagee:
{1) complete plans and sperifications for the Work (approved by all governmental authorities whose approval
is required), for Mortgagee's (pprc val, whick approval shall not be unreasonably withheld. Said plans and
specifications shall bear the sigued spproval thereof by an architect satisfactory to Mortgagee (hereinafter
referred to as the “Architect”) and -aa'l he accompanied by the Architect's signed estimate, bearing the
Architect’s seal, of the entire cost of conmizting the Work; and (2) certified or photostatic copies of all permits
and approvals required by law in connection svith the commencement and conduct of the Work.

(i) Mortgagor shall not commence any o: the Work until Mortgagor shall have complied with the
applicable requirements referred to in subparagraph (i) “o-ve, and after commencing the Work Mortgagor shalt
perform the Work diligently and in good faith in accord=ars with the plans and specifications referred to in
subparagraph (i) above, if applicable.

(ini) If Mortgagee elects to apply insurance proceeds to tha rerioration of the Premises or if Mortgagor
has the right to so use the insurance proceeds, such insurance procetds..ecovered by Mortgagee on account
of damage or destruction to the Premises, less the cost, if any, to Mortgage< of such recovery and of paying
out such proceeds (including attorneys' fees and costs allocable to inspecing the Work and the plans and
specifications therefor), shall, upon the written request of Mortgagor, be applied by Mnortgagee to the payment
of the cost of the Wark referred to in subparagraph (i) above and shall be paid out yom time to time to
Montgagor and/or, at Morigagee's option exercised flom time to time, directly to the contzacu; subcontractors,
materialmen, {aborers, engineers, architects and other persons rendering services or matriy=is for the Work,
as the Work progresses except as otherwise hereinafter provided, but subject to the following cunditions, any
of which Mortgagee may waive:

L If the Work ta be done is structural or if it is Major Work, as determined by Mongagee, the Architect
shall be in charge of the Work;

2. Each request for payment shall be made on 7 days' prior written notice to Mortgagee and shall be
accompanicd by a certificate of the Architect if one be required under subparagraph (i) above, otherwise by
a beneficiary of the Trust, stating (x) that all of the Work completed has been done in compliance with the
approved plans and specifications, if any are required under said subparagraph (i) above, and in accordance
with all provisions of law and any agency having jurisdiction over the Mortgaged Property; (y) that the sum

DOSWMYTILESUST BANKN 7S LINCOLNWMORTGAGE 140797 5
\

28625246




L

B Y

P




UNOFFICIAL COPY

requested is justly required fo reimburse Mortgagor for payments made by Mortgagor 1o, or is justly due to,
the contractor, subcontractors, materiaimen, laborers, engineers, architects or other persons rendering services
or materials for the Work (and giving a brief description of such services and materials), and that when added
te all sums, if any, previously paid out by Mortgagee does not exceed the value of the Work done 1o the date
of such certificate: and (2) that the amount of such proceeds remaining in the hands of Mortgagee, topether
with any deficiency deposits made by Mortgagor pursuant hereto, will be sufficient on completion of the Work
to pay for the same in full (and giving in such reasonable detail as Mortgagee may require an estimate of the
cost of such completion);

3. Each request shall be accompanied by waivers of liens satisfactory to Mortgagee covering that pert
of the Work previously paid for, if any, and by a search prepared by a title company or licensed abstractor or
by ather evidence satisfactory to Mortgagee, and there shall not have been filed with respect to the Premises
awotice of contract, mechanic's lien or other lien or instrument for the retention of title in respect of any part
of *iie Work which has not been discharged of record and no encumbrances shall exist on or affecting the
Premuzes riher than the Permitted Exceptions;

4, Thezs plail be no default on the part of Mortgagor under this Morigage or the Note or any other Loan
Document, whic'c hus not been cured within any applicable cure period;

3. The request for 2uy cayment afier the Work has been completed shall be accompanied by a copy of
any certificate or certificates required by law to render occupancy of the Premises legal;

6. The Premises can be restore | to econemic viability and to the same condition as existed before such
casuglty within a reasonable period o/ tiv.ie; but in any event no later than the Maturity Date, as set forth in the
Note; and

7. The Waork shall be completed in accordanve with subparagraph (i) above.

If the sum of (i} proceeds of fire or casualty wsurince, and (if) deficiency deposits previously made
by Mortgagor to Mortgagee and not previously expended aze, 'n Mortgagee's reasonable judgment, insufficient
1o complete the repair and restoration of the buildings, siwuctures and other improvements constituting the
Premises, then Mortgagor shall promptly deposit with Mortgag(e the 2mount of such deficiency,

Upon completion of the Work and payment in full therefor, o1-upi; failure on the part of Mortgagor
promptly to cornmence or diligently to continue the Work, Mortgagee may, Jpca notice to Mortgagor, apply
the amount of any such proceeds then or thereafter in the hands of Mor'gogee to the payment of the
Indebtedness, provided, however, that nothing herein contained shall prevent Mortgegee Tam applying at any
time the whole or any part of such proceeds to the curing of any Event of Default unds: ties Mortgage or the
Note or any other Loan Document,

LB6252L6

(iv) If the Work to be done is not Major Work, then the net insurance proceeds held ny Mortgagee
for application thereto shall be paid to Mortgagot by Mortgagee upon completion of the Work, subject to the
provisions of the foregoing subparagraphs (i), (ii) and (iii) except those which are applicable only if the work
to be done is Major Work,

(v) I within 120 days after the occurrence of any damage or destruction to the Premises requiring
Major Work in order to restore the Premises, Morigagor shall not have submitted to Mortgagee and received
Mortgagee's approval of plans and specifications for the Restoration (approved by the Architect and by all
governmental authorities whose approval is required), or if, after such plans and specifications are approved
by all such governmental authorities and Mortgagee, Mortgagor shall fail to commence promptly the
Restoration, or if thereafter Mongagor fails diligently to continue the restoration or is delinquent in the
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payment to mechanics, materialmen or others of the costs incurred in connection with such Work, or, in the
case of any damage or destruction not Major Work, as determined by Mortgagee in order to restore the
Premises, if Mortgagor shal! fail to restore promptly the Premises so damaged or destroyed then, in addition
to all other rights herein set forth, and after giving Mortgagor 30 days' written notice of the nonfulfillment of
one or more of the foregoing conditions, Mortgagee, or any lawfully appointed receiver of the Premises, may
at their respective options, perform or cause to be performed the restoration, and may take such other steps as
they deem advisable to perform the restoration, and Mortgagor hereby waives, for Mortgagor and all others
holding under Mortgagor, any claim against Mortgagee and such receiver arising out of anything done by
Mortgagee or such receiver pursuant hereto, and Mortgagee may apply insurance proceeds (without the need
to fulfill any other requirements of this Section 1.04) to reimburse Mortgagee, and/or such receiver, for all
amounts expended ot incurred by them, respectively, in connection with the performance of the Work, and any
excess costs shall be paid by Mortgagor to Mortgagee upon demand together with interest computed at the
Delmoucncy Rate.

Sectior 1.05. Maintenance of Existence. Mortgagor will, so long as it is owner of the Mortgaged Property,
do ali things necessury .o preserve and keep in full force and effect its existence, franchises, rights and privileges under
the laws of the state ol .its formation, and will comply with all Requirements applicable to Mortgagor or to the
Mortgaged Property or aisy zart thereof,

Section 1.06, Taxes ane, Qther Charges. (a) Mongagor shall pay and discharge when due all taxes of every
kind and nature, water rates, sewer rens and assessments {including, association assessments), levies, permits, inspection
and license fees and all other charges imjosed upon or assessed against the Mortgaged Property or any part thereof or
upon the revenues, rents, issues, income aud profits of the Premises or arising in respect of the occupancy, use or
possession thereof (collectively, the "Impositiors”) apd, unless Mortgagor is making monthly deposits with Mortgagee
in accordance with Section 1.14 hereof with respesi iv any such amount, Mortgagor shall exhibit to Mortgagee within
five (5) days after the same shall have become due, validatec! receipts showing the payment of such Impositions. Should
Mortgagor default in the payment of any of the foregoing Imvositions, Mortgagee may, but shall not be obligated to,

after ten (10) days prior written notice to Mortgagor, pay the-canie or any part thereof and Mortgagor shall, on demand,
reimburse Mortgagee for all amounts so paid together with iniztest computed at the Delinquency Rate.

{b) Nothing in this Section 1.06 shall require the payme:::-or discharge of an obligation imposed upon
Mortgagor by subparagraph (a) of this Seetion 1.06 so long as Mortgage: shall in good faith and at its own expense
contest the same or the validity thereof by appropriate legal proceedings which p¢rreedings must operate to prevent the
collection thereof or other realization thereon and the sale or forfeiture of the Moits,2g~d Property or any part thereof
to satisfy the same; provided that (i) Mortgagor has notified Morigagee in writing in 24 7anse of its intent to contest such
taxes, and (ii} during such contest Mortgagor shall, at the option of Mortgagee, pro‘ide security satisfactory to
Mortgagee, assuring the discharge of Mortgagor's obligation hereunder and of any additiona inisrest charge, penalty
or expense anising from or incurred as a result of such contest; and provided, further, that if at wnyi~iz payment of any
obligation imposed upon Mortgagor by subsection (a) of this Section 1.06 shall become necéscary to prevent the
delivery of a deed conveying the Mortgaged Property or any portion thereof because of non-payment. then Mortgagor
shall pay the same in sufficient time to prevent the delivery of such deed.

Section 1.07. Mechanics' and Other Liens. {a) Mortgagor shall pay, from time to time when the same shall
become due, all claims and demands of mechanics, materialmen, laborers, and others which, if unpaid, might result in,
or permit the creation of, a lien on the Mortgaged Property or any part therzof, or on the revenues, rents, issues, income
or profits arising therefrom and, in general, Mortgagor shall do, or cause to be done, at the cost of Mortgagor and
without expense to Mortgagee, everything necessary to fully preserve the lien of this Mortgage. If Mortgagor fails to
make payment of such claims and demands, Mortgagee may, but shall not be obligated to, after ten {10) days prior
written notice to Morigagor, make payment thereof, and Morigagor shall, on demand, reimburse Mortgagee for all sums
so expended together with interest computed at the Delinquency Rate.
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{b) Nothing in this Section 1.07 shall require the payment or discharge of an obligation imposed upon
Mortgagor by subparagraph (a) of this Section 1.07 so long as Montgagor shall in good faith and at its own expense
contest the same or the validity thereof oy appropriate legal proceedings which proceedings must operate to prevent the
collection thereof or other realization thereon and the saie or forfeiture of the Mortgaged Property or any part thereof
to satisfy the same; provided that (i) Mortgagor has notified Mortgagee in writing, in advance of its intent to contest such
liens, and (i1} during such contest the Mortgagor shall, at the option of Montgages, pravide security satisfactory to the
Mortgage, assuring the discharge of Mortgagor's ebligations hereunder and of any additional interest charge or expense
arising from or incwrred as a result of such contest; and provided further, that if at any time payment of any obligation
imposed upon the Mortgagor by subsection (a) of this Section 1,07 shall become necessary to prevent the delivery of
a deed conveying the Mortgaged Property or any portion thereof because of non-payment, then Mortgagor shail pay
the same in sufficient time 1o prevent thte delivery of such deed.

Seition 1.08. Condemnstion Awards. The proceeds of any award or claim for damages, direct (o
consequential, uavable to Montgagor in connection with any condemnation or other taking of all of any part of the
Mortgaged Property. or for any conveyance in lieu of condemnation, are hereby assigned and shall be paid to
Morigagee, Mortpazer, may elect to apply the proceeds of the award upon or in reduction of the indebtedness, whether
due or not, or to requir® {unrigagor to restore or rebuild, in which event the proceeds shall be held by Mortgagee and
used to reimburse Mortgager for costs incwired in connection with the rebuilding or restoring the Premises or the
improvements thereen in aceozdance with the procedures set forth in Section 1.04 hereof. If the amount of such award
is insufficient tn cover the cost of (ebuilding or restoration, Mortgagor shall pay such cost in excess of the award, before
being entitled to reimbursernent out of the award, Any surplus which may remain out of said award after payment of
such cost of rebuilding or restoration shill, a: the option of Mortgagee, be applied on account of the Indebtedness, or
be paid to any other parry entitled thereto.

Section 1.09. Mortgage Authorized, - Tuis Mortgage has been duly executed and delivered pursuant to
authority legally adequare therefor; Mortgagor has be:n and is suthorized and empowered by all necsssary persons
having the power of direction over it to exacute and deliver s2id instrument; said instrument is a legal, valid and binding
obligarion of Mortgagor, enforceable in accordance with the terms, subject, however, to bankruptcy and other law,
decisional or statatory, of general application affecting the eiiorcament of creditors’ rights, and 1o the fact that the
availability of the remedy of specific performance or of imjunctive et in equity is subject to the discretion of the court
betore which any proveeding therefor may be brought.

Section 1.10. Costs of Defending and Uplolding the Lien. If auv-acrion or proceeding is commenced to

which action or precesding Mortgagee is made a party or in which it becomes necessary to defend or uphold the lien
of this Mortgage, Mortgagor shall, on demand, reimburse Mongagee {or all expensée {including, without limitatian,
reasonable attomeys' fees and reasonable appeilate anomeys' fees) incurred by Mortyazes in any such action or
proceeding to the extent that Mortgagee is the successful party in any such action or procesding. In any action or
proceeding to foreclose this Mortgage or to recover or collect the Indebtedness, the provisians of law relating to the
tecovering of costs, disbursements and allowances shall prevail unaffected by this covenant.

Section 1.11. Additlonal Advances snd Disbursements. Except as otherwise permuttid hereunder,
Morngagor shail pay when due all payments and charges on all liens, encumbrances, ground and other leases, and
security interests which may be or become superior or inferior to the lien of this Mortgage, and in default thereof,
Mortgagee shall have the right, but shall not be obligated, to pay, upon ten (10) days written notice to Mortgagor, such
payments and charges and Mongagor shall, on demand, reimburse Mortgagee for amounts so paid and all costs and
expenses incurred in connection therewith together with interest thereon at the Delinquency Rate from the date such
payments and charges are so advanced unti] the same are paid to Mortgagee in good and immediately available funds,
In addition, upon default of Mortgagor in the performance of any other terms, covenants, conditions or obligations by
it to be performed under any such prior or subordinate lien, encumbrance, lease or security interest following any
applicable grace or cure period thersin provided, Mortgages shall have the right, but shall not be obligated upon ten (10)
days prior written notice to Mortgagor, to cure such default in the name and on behalt of the Mortgagor. All sums
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advanced and reasonable expenses incusred at any time by Mortgagee pursuant to this Section 1.11 or as otherwise
provided under the terms and provisions of this Mortgage or under applicable law shall bear interest from the date that
such sum is advanced or expense incurred, to and including the date of reimbursement, computed at a rate equal to the
Delinquency Rate. Mortgagor agrees that any such charge shall not be deemed to be additional interest or a penalty,
but shall be deemed to be liquidated damages because of the difficulty in computing the actual amount of damages in
advance, and ali such advances or disbursements together with interest thereon as provided in this Section 1.11 shall
be secured by the lien of this Montgage.

Section 1,12, Costs of Enforcement. Mortgagor agrees to bear and pay all expenses (including reasonable
attorneys' fees and reasonable appellate attorneys' fees) of or incidental to the enforcement of any provision hereof, or
the enforcement, compromise or settlement of this Mortgage or the Indebtedness, and for the curing thereof, or for
defending or »sserting the rights and claims of Mortgagee in respect thereof, by litigation or otherwise to the extent that
Mortgagee s th2 successful party in any such action or proceeding. All rights and remedies of Mortgagee shaii be
cumulative ane may be exercised singly or cotcurrently. Notwithstanding anything herein contained to the contrary,
Montgagor: (a) AEPXBY WAIVES TRIAL BY JURY; (b) will not (j) at any time insist upon, or plead, or in any
manner whatever <{ainsor take any benefit or advantage of any stay or extension or moratorium law, any exemption
from execution or sale of \p> Mortgaged Property or any part thereof, wherever ¢nacted, now or at any time hereafter
in force, which may affect th¢ rovenants and terms of performance of this Mortgage, nor (ii) claim, take or insist upon
any benefit or advantage of auy law now or hereafler in force providing for the valuation or appraisa! of the Mortgaged
Property, or any part thereof, prict tu 4y sale or sales thereof which may be made pursuant to any provision herein,
or pursuant to the decree, judgment or ordzr-of any court of competent jurisdiction, nor (iii) after any such sale or sales,
claim or exercise any right under any stauute heretofore or hereafter enacted to redeem the property so sold or any part
thereof (Mortgagor hereby irrevocably waiviue all rights of redemption pursuant to the provisions of the Illinois
Foreclosure Act, 735 [LCS 5/15-1501 ef seq, [tLe "A<(*]); (c) hereby expressly waives, for itself and all who may claim
under it, all benefit or advantage of any such law or Jaws; and (d) covenants not to hinder, delay or impede the execution
of any pawer herein granted or delegated to Mortgagee, but L suffer and permit the execution of every power as though
no such law or laws had been made or enacted. Mortgager, “or itself and all who may claim under it, waives, to the
extent that it lawfully may, all right to have the Mortgaged Prouerry marshaled upon any foreclosure hereof. Mortgagor
acknowledges that the Premises do not constitute agricultural real cstrite, as said term is defined in the Act or residential
real estate as defined in the Act.

Section 1.13. Mortgage Taxes. Mortgagor shall pay any and all taves, charges, filing, registration and
recording fees, excises and levies imposed upon Mortgagee by reason of its o'~nrrship of the Note or this Mortgage
or any mortgage supplemental hereto, any security instrument with respect to any fixtries or personial property owned
by Mortgagor at the Premises and any instrument of further assurance, other than incor ie, franchise and doing business
taxes, and shall pay all stamp taxes and other taxes reguired to be paid on the Note. If Vv ortgagor fails to make such
payment within five (S) days after written notice thereof from Mortgagee, then Mortgagee sha'i have the right, but shail
not be obligated, to pay the amount due, and Mortgagee shall, on demand, reimburse Mongasce. for said amount,
together with interest at the Delinquency Rate computed from the date of payment by Mortgagee.

Section 1,14, Escrow Deposits. As additional security for the Loan, Mortgagor covenants and agrees to
deposit at such place as Mortgagee may from time to time in writing appoint, and in the absence of such appointment,
then at the office of Mortgagee commencing on the first day of the first cionth following execution hereof, and on the
first day of each month thereafter until the indebtedness secured by this Mortgage is fully paid, and all other obligations
secured by this Mongage are fully discharged, a sum equal to one-twelfth of the last total annual taxes and assessments
for the last ascertainable year (general and special) on the Premises (unless said taxes are based upon assessments which
exclude the improvements or any part thereof now constructed, or to be constructed, in which event the amount of such
deposits shall be based upon Mortgagee's reasonable estimate as to the amount of taxes and assessments to be levied
and assessed). In addition, Mortgagor shall, except as hereinafter provided, concurrently with the disbursement of the
Loan, also deposit with Mortgagee an amount, based upon the taxes and assessments so ascertainable or so estimated
by Mortgagee, as the case may be, for taxes and assessments on the Premises, on an accrual basis, for the period from
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January 1 of the year in which the Loan was initially disbursed to and including the date of the first menthly deposit
made pursuant to this Seetion 1.14. Such depasits are to be held without any allowance of interest and need not be kept
separate and apart, and are to be used for the payment of taxes and assessments (general and special) on the Premises
next due and payable when they become due. If the funds so deposited are insufficient to pay any such taxes or
assessments (general and special) for any year when the same shall become due and payable, Mortgagor shall, within
ten {10) days after receipt of demand therefor, deposit such additional funds as may be necessary to pay such taxes and
assessments {general and special) in full. If the funds so deposited exceed the amount required to pay such taxes and
assessments {general and special) for any year, the excess shall be applied on subsequent deposit or deposits. Mortgagee
shall apply such deposits 1o the obligations set forth in this Section 1.14.

Sectlon 1.15. Restrictive Covenants. Bomower shall not, without the prior written consent of Morigagee:
(i) execute or permit o exist any lease of all or a substantial portion of the Premises except for occupancy by the lessee
thereunder: iy except for modifications done in the ordinary issue of business or in the aperation of the Premises,
modify any lease-affecting the Premises resulting in terms less favorable than those existing as of the date hereof; {iii)
discount any rent; mze than one month or collect the same for a period of more than one month in advance; (iv} execute
any conditiona) bill 41 s'le, chattel mortgage or other security instruments covering any furniture, furnishings, fixtures
and equipment, intende t i~ be incorporated in the Premises or the appurtenances thereto, or covering asticles of personal
property placed in the Preriis«s or purchase any of such furniture, furnishings, fixtures and equipment so that ownership
of the same will not vest uncorizionally in Mortgagor, free from encumbrances on delivery to the Premises; (v} further
assign the leases and rents affecting; ths Premises; ot (vi) execute any further lenses of any portion of the Premises unless
the form and content of such lease hips been approved in writing by Mortgagee.

(b) Mortgagor agrees that i Zcisrmining whether or not to make the Loan, Mortgagee evaluated the
background and experience of Borrower in owiiiig and operating property such as the Premises, found them acceptable
and relied and continues 10 rely upon the sanic 7o the means of maintaining the value of the Premises which is
Mortgagee's primary security for the Note. Borrower is vaperienced in borrowing money and owning and opetating
property such as the Premises, have been ably reprezented by a licensed attomey at law in the negotiation and
documentation of the Loan and having bargained at arm'’s lene’is and without duress of any kind for all of the terms and
conditions of the Loan, including this provision. Mortgagos rcrgnizes that Mortgagee is entitled to keep its loan
portfolio at current interest rates by, among other things, making niev lans at such rates. Mortgagor further recognizes
that any further financing placed upon the Premises (1) could diven frp2s which would otherwise be used to pay the
Indebtedness, {2) could result in acceleration and foreclosure of said further ricumbrance which would force Mortgagee
to take measures and incur expenses to protect its security, (3) would detiact fzom the value of the Premises should
Mortgagee come into possession thereof with the intention of selling the same, a1l ¢4} would impair Morigagee's right
to accept a deed in lieu of foreclosure, because a foreclosure by Morigagee would e necessary to clear the title to the
Premises.

In accordance with the foregoing and for the purposes of (1) protecting Mortgagee's £ 2cun’y for the repayment
of the Loan, the value of the Premises and the payment of the Indebtedness and the pertonran<c of Borrower's
cbligations under the Loan Documents; (2} giving Mortgagee the full benefit of its bargain and contias( vith Bosrower;
and (3) keeping the Premises free of subordinate financing liens, Mortgagor agrees that if this Sectios 1.15(b) be
deemed a restraint on alienation, that it is a reasonable one, and that Borrower shall not, without the prior writen consent
of Mortgagee, cteate, effect, consent to, suffer or permit any "Prohibited Transfer” (as defined herein). A "Prohibited
Transfer" shall include any sale or other conveyance, assignment, transfer, lien, pledge, mortgage, security interest or
other encumbrance or alienation, including but not limited to the entering into of any contract, sale, installment sale or
sale under articles of agrecment, the placement or granting of liens or the placement or granting of chaticl morigages,
conditional sales contracts, financing or security agreements which would be or create a lien, the placement or granting
_of a mortgage commonly known as a “wrap around” mortgage or an improvement loan, on any of the following
propemes rights, or inlerests which occurs, is granted, accomplished, attempted or effectuated without the prior written
consent of Mortgagee:
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(i) the Premises, or any pa:t thereof or interest therein (including the sale, transfer or assignment of
any leasehold or subleasehold interest in the Premises), excepting only sales or other dispositions of personalty
located on the Premises which are permitted under the express terms of the Security Agreement;

(1i) all or any portion of the beneficial interest or power of direction in or to the Trust; or

(iii) all or any part of Bafcor's or Guarantor's membership interest, stock, control, or other ownership
interest of Beneficiary or Bafcor;

in each case whether any such conveyance, sale (installment or otherwise), assignment, transfer, lien, pledge, mortgage,
security interest, encumbrance or alienation is effected directly, indirectly, voluntarily or involuntarily, by operation of
law or otherwise; provided, however, that the foregoing provisions of this Section 1.15(b) shall not apply to (i} liens
securing ':e indebtedness, (i) the lien of current laxes and assessments not yet due and payable, {iii) Permitted
Exceptions, (i¥] liens being contested in accordance with the terms of this Mortgage, (v) contracts for the sale of
condominiumns on ‘s Premises entered into in the ordinary course of business, (vi) residential leases with terms thereof
not to exceed one 1) vear and commercial leases for the office/commercial space in the Premises with terms and for
amounts which are cozercially reasonable and are consistent with the terms and amounts of similar leases in similar
properties in the area of tne Tremises and on such terms approved by Mortgagee, provided that such leases and contracts
have been entered into in corZurmity with this Mortgage, the Assigament of Rents and the other Loan Documents and
{vii) wansfers of Guarantor's interést \n Reneficiary to family members of Beneficiary's existing members accomplished
solely for purposes of estate planning, provided the same are reviewed by counsel for Mortgagee and provided, further,
that all parties involved in such transters execate all docurnents required by mortgagee's counsel to maintain Mortgagee's
collateral position as the first lien holder of the Premises. Any consent by Mortgagee or any waiver of any condition
or Event of Default under this Section 1.15(b) snall rot constiute a consent to, or waiver of any right, remedy or power
of Mortgagee upon a subsequent Event of Defza't under this Section 1.15(b). Mortgagor acknowledges that any
agreements, liens or encumbrances created in violation of tie provisions of this Section 1.15(b) shall, at the option of
Mortgagee, be voidable and, if Mortgagee exercises the-oriion to void such agreement, lien or encumbrance, it shall

be of no further force or effect, and to the extent the provisivus of this Section 1.15(b) conflict with or are inconsistent
with similar provisions of the Note or any of the Loan Documer.; th» provisions of this Section 1.15 shall govern and
control.

Section 1.16. Estoppel Certificate. Mortgagor, within three (3] day. 1ipon request in person or within five
(5) days upon request by mail, shall furnish to Mortgagee a written statemer... duly acknowledged, setting forth the
amount due on this Morigage, the terms of payment and maturity date of the Notz, %ic Zate to which interest has been

paid, whether any offsets or defenses exist against the Indebtedness and, if any are ciizged to exist, the nature thereof

shall be set forth in detail.

Section 1.17. [ndemnity. Mortgagor hereby represents that it has dealt with no bruker, Sader or like agent
in connection with the Indebtedness. In addition to any other indemnity provisions of this Mortgase. Mortgagor will
indemnnify and hold Mortgagee harmless against any loss or liability, cost or expense, inctuding, withou( liinitation, any
judgments, attomey's fees, costs o: appeal bonds and printing costs, arising out of or relating to any claini &y any such
broker, finder or like agent who shall claim to have dealt with Mortgagor.

Section 1.18. Morigzagee's Performance of Defaulted Acts: Protective Advances: Subrogation: Reltance

on Bills. In case Mortgagor fails to perform any of its covenants and agreements herein, in the Note ot in any of the
other Loan Documents following the expiration of applicable grace or cure periods, Mortgagee may, but need not, make
any payment or perform any act herein or therein required of Mortgagor, in any form and manner deemed expedient,
and may, but need not, make full or partial payments of principal or interest on any Prior Encumbrances (as hereinafter
defined), if any, and purchase, discharge, compromise or settle any tax lien or other prior lien or title or claim thereof,
or redeem from any tax sale on, forfeiture affecting the Premises or contest any tax or assessment,
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All advances, dishursements and expenditures (coliectively “Advances") made by Mortgagee before and during
foreclosure, prior to sale, and where applicable, after sale, for the following purposes, including interest thereon at the
Delinquency Rate, are hereinafter referred to as "Protective Advances";

(a) Advances pursuant to this Section 1,18 and Sections 1.04, 1,07, 1.11 and 1,13 of this Mortgage;

(b Advances in accordance with the terms of this Mortgage to: (i) protect, preserve or restore the
Premises; (ii) preserve the lien of this Mortgage or the priority thereof; or (iii) enforce this Mortgage;

(<) payments of (i) installments of principal and interest, when due, ot other obligations in accordance
with the terms of any Prior Encumbrance; (ii) installments of real estate taxes and other Impositions when due; (iii)
other obligations authorized by this Mortgage; or (iv) with court approval any other amounts in connection with other
liens, encuzihrances or interests reasonably necessary to preserve the status of title, all as referred to in the first
paragraph of this Section 1.18;

{(d) rzaseashle attorneys' fees and other costs incurred in connection with the foreclosure of this Mortgage
and in connection with any ether litigation or administrative proceeding to which Morigagee may be or become or be
threatened or conternplated *0 Ve a party, including probate and bankruptcy proceedings, or in the preparation for the
commencement or defense cEaay such suit or proceeding: including filing fees, appraisers' fees, outlays for documents
and expert evidence, witness fees, stenrgrapher’s charges, publication costs, and costs (which may be estimated as to
items to be expended after entry of jadgmznt) of procuring all such abstracts of title, title charges and examinations,
foreclosure minutes, title insurance policits, appraisals, and similar data and assurances with respect to title and value
as Mortgagee may deem reasonably neces<ary either to prosecute or defend such suit or, in case of foreclosure, to
evidence to bidders at any sale which may be Lad pursuant to the foreclosure judgment the true condition of the title
1o or the vajue of the Premises;

(e) Mortgagee's fees and costs arising betwees tie entry of judgment of foreclosure and the confirmation
hearing;

(f Mortgagee's advances of any amount required to ingke up a deficiency in deposits for installments
of Impositions;

(&) advances to cure defaults under any other financing relatias; ia or secured by the Premises or to
prevent any lender from foreclosing its mortgage or other security interest and imraising the lien of this Mortgage;

(h) expenses deductible from proceeds of sale; and expenses incurred ‘and expenditures made by
Mortgagee for any one or more of the following:

(i) if any of the Premises consists of an interest in a Jeasehold estate under a lease ur zublease, rentals
ot other payments required to be made by the lessee under the terms of the lease or subleas®;

{ii) premiums upon casualty and liability insurance made by Mongagee whether or not Mortgagee
or a receiver is in possession, if reasonably required, without regard to the limitation to maintaining of
insurance in effect at the time any receiver or mortgagee takes possession of the Premises;

(iii) payments required or deemed by Morigagee to be for the benefit of the Premises or required to
be made by the owner of the Premises under any grant or declaration of easement, easement agreement,
reciprocal easement agreement, agreement with any adjoining land owners or other instruments creating
covenants of restrictions for the benefit of or affecting the Premises; and
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(iv) operating deficits incurre¢ Yy Mortgagee in possession or reimbursed by Mortgagee to any
receiver.
This Mongage shall be a lien for all Protective Advances as to subsequent purchasers and judgment creditors
from the time the Mortgage is recorded. Mortgagee shall endeavor, but not be required, to give Mortgagor notice of
Protective Advances prior to the institution of any action to fareclose this Mongage.

The Protective Advances shall, except to the exteat, if any, that any of the same is expressly contrary to or
inconsistent with the provisions of the Act, be included in:

{a) determination of the amount of Indebtedness secured by this Mortgage at any time;

(b) the indebtedness found due and owing to Mortgagee in the judgment of foreclosure and any
subscaent amendment of such judgment, supplemental judgments, orders, adjudications or findings by the
court o7 any additional indebtedness becoming due after entry of such judgment, it being hereby agreed that
in any forrciosure judgment, the court may reserve jurisdiction for such purpose;

(¢} if ight s redemption has not been waived by this Morigage, computation of the amount required
to redeemn;

(d) determination of umounts deductible from sale proceeds; and
(€) determination of the Wpriication of income in the hands of any receiver or morigagee in possession.

All moneys paid for Protective Advances o¢ any of the other purposes herein authorized and all expenses paid
or incurred in connection therewith, including reasonable atiomeys' fees, and any other moneys advanced by Mortgagee
to protect the Premises and the lien hereof, shall be so niuch additional indebtedness secured hereby and shall become
part of the Indebiedness, and shall become immediately due any rayable without notice and with interest thereon at the
Delinquency Rate. Inaction of Mortgagee shall never be conside:e” as a waiver of any right accruing to it on account
of any default on the part of Mortgagor.

Should the proceeds of the Note or any part thereof, or any amount paid out or advanced hereunder by
Mortgagee, be used directly or indirectly to pay off, discharge or satisfy, in wholeor in part, any senior mortgage or any
other lien or encumbrance upon the Premises or any part thereof on a parity with oz prior or superior to the lien hereaf
{a "Prior Encumbrance”), then as additional security hereunder, Mortgagee shall Le rihrogated to any and ali rights,
¢qual or superior titles, liens and equities, owned or claimed by any owner or holder of sair outstanding liens, charges
and indebtedness, however remote, regardless of whether said liens, charges and ind btedness are acquired by
assignment or have been released of record by the holder thereof upon payment.

Mortgagee in making any payment hereby authorized: (a) relating to taxes and assessmoris, may do so
according to anty bill, statement or estimate procured from the appropriate public office without inquiry into i, accuracy
of such bill, statement or estimate or into the validity of any tax, assessment, sale, forfeiture, tax lien or tidle or claim
thereof: or (b) for the purchase, discharge, compromise or settlement of any other prior lien, may do so without inquiry
as to the validity or amount of any claim for lien which may be asserted.

Section 1.19. Environmental Protection. (a) Mortgagor represents, warrants and covenants to the best of
its knowledge that:

(i) the Premises has been, at all times during Mortgagor's ownership theieof, and is presently in a
clean, safe and healthful condition and free of contamination from any substance or material presently
identified to be toxic or hazardous according to, and in violation of, any applicable federal, state or local
statute, rule or reguation (coltectively, the "Environmental Law") (including, without limitation, any asbestos,
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polychlorinated biphenyls ("PCBs"), radioactive substance, methane, volatile hydrocarbons, industrial solvents,
oil, petroleum or chemical liquids and hazardous wastes whether solid, liquid or gaseous) or any other material
or substance which has in the past or could presently or at any time in the future cause or constitute a health,
safety or other environmental hazard to any person or property (collectively, "Hazardous Substances");

{ii) Mortgagor has no knowledge of and has not caused or suffered to occur and Mortgagor wili not
heteafter cause or suffer to occur, any deposit, storage, disposal, burial, discharge, spillage, uncontrolled loss,
secpage or filtration (each, a "Release”) of any Hazardous Substance at, upon, under or within the Premises
in violation of any Environmental Law;

(1it) Mortgagor has not caused or permitted to occur, and shall not permit to exist, any condition which
may cause a discharge of any Hazardous Substances at, upor, under or within the Premises in violation of any
Luvironmental Law;

v} neither Mortgagor nor, to the best of Mortgagor's knowledge, any other party has been, is or will
be involved jn-aperations at or near the Premises which could lead to the imposition on Mortgagor or any
subsequent oz Yoriner owner of the Premises of liability or the creation of a lien on the Premises or any part
thereof, under any E.vironmentai Law or under any similar applicable laws or regulations;

{v) Mortgagor 1as i permitted and will not permit any tenant or occupant of the Premises to engage
in any activity that could lead to the imposition of liability on such tenant or occupant, the Mortgagor or any
subsequent or former owner Of any of the Premises, or the creation of a lier on the Premises or any part
thereof, under any Environmental La'» or any similar applicable laws or regulations; and

{vi) Mortgagor has made "approp nate inquiry” into the previous ownership and uses of the Premises,
as set forth in the Superfund Amendments and Reaithorization Act of 1986, amending 42 U.S.C, Section 9600
et seq.

(b) Mortgagor shall comply strictly and in all respects =it the requirements of the Environmentat Law and
shall notify Mortgagee promptly in the event ot any Release or the dus.0very of any Hazardous Substance contamination
at, under, within or upon the Premises in violation of any Environmeztai Law.and shall promptly forward 1o Mortgages
copies of all orders, notices, permiits, applications or other communicatio1s ard reports in connection with any such
Release or the presence of any Hazardous Substance or any other matters rels0%3 to the Eavironmental Law, as they
may affect the Premises.

{¢) Mortgagor, promptly upon the written request of Mortgagee at any time when Mortgagee has reason to
believe there is a violation of any Environmental Law at the Premises, shall, at Morntgagor's sole cost and expense,
provide Morigagee with an environmental site assessment or environmental audit report, vr. 7 ipdate of such an
assessment or report, prepared by an environmental engineering firm and otherwise in scope.(o:m and content
satisfactory to Mortgagee.

(d) Excluding costs and expenses arising out of the gross negligence or wilful misconduct of Mortgagee,
Mortgagor shall indemnify and defend Mortp..;ee and hold Mortgages harmless from and against any and all claims,
suils, actions, debt, costs, obligations, judgments, charges, loss, liability, damage and expense of any nature whatsoever,
including tlean up costs, reasonable attorneys' fees and environmental consultants' fees, suffered or incurred by
Mongagee, whether as holder of this Morigage, as mortgagee in possession or as successor in interest to Mortgagor as
owner of the Premises by virtue of foreclosure or acceptance of a deed in lieu of foreclosure:

() under or on account of the Environmental Law or related regulations or any similar applicable laws
or regulations, inciuding the assertion of any lien thereunder;
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(ii) any Release of Hazardous Substances, the threat of a discharge of a Release of any Hazardous
Substances, or the presence of any Hazardous Substances affecting the Premises, in ¢ach instance in violation
of any Environmenta] Law, whether or not the same originates or emanates from the Premises or any
contiguous real estate including any loss of value of the Premises as a result of any of the foregoing;

(iii) any costs of removal or remedial action incurred by the United States Government or any costs
incurred by any other person or damages from injury to, destruction of, or loss of natural resources, including
reasonable costs of assessing such injury, destruction or loss incurred pursuant to the Environmental Law;

(iv) liability for personal injury or property damage arising under any statutory or common law tort
theory, including, without limitation, damages assessed for the maintenance of a public or private nuisance or
forihe carrying on of an abnormally dangerous activity at or near the Premises; and

{v) any other environmental matter affecting the Premises within the jurisdiction of the Environmental
Protecion Agency, any other federal agency, or any state or local environmental agency.

Mortgagor's ool:garions under this Section 1,19 shall arise upon the discovery of the presence of any Hazardous
Substance in violation of any Environmental Law, whether or not the Environmental Protection Agency, any other

federal agency or any state or losel environmental agency has taken or threatened any action in connection with the
presence of any Hazardous Subsizaess.

(e) If there is any Release or tho presence of any Hazardous Substance affecting the Premises, whether or not
the satme originates or emanates from the Prezic<s or any contiguous real estate, and/or if Mortgagor shall fail to comply
with any of the requirements of the Enviromueral Law or related regulations or any other environmental lew or
regulation, Mortgagee may at its election, but withcut th=-chligation so to do, give such notices and/or cause such work
10 be performed at the Premises and/or take any and a.! other actions as Mortgagee shall deem necessary or advisable
in order to remedy said Release or Hazardous Substance o” ¢1re said failure of compliance and any amounts paid as a
result thereof, together with intcrest thereon at the Delinqunsy Rate (as prescribed in the Note) from the date of
payment by Mortgagee shall be immediately due and payable by Mr.a:5agor to Mortgages and until paid shall be added
to and become a part of the [ndebtedness and shall have the benefii of ths lien hereby created as a part thereof.

(f) All of the representations, warranties, covenants and indernities contained in this Section 1,19 shall
survive the repayment of the Note and/or the release of the lien of this Mortgare #nd shall survive the transfer of any
or all right, title and interest in and to the Premises by Mortgagor to any party, whetlier or not affiliated with Mortgagor.

Section 1.20. Further Representations. Beneficiary (i) is an Illinois linvirzd liability company, duly
organized and validly existing under the laws of the State of Illinois and is in good standing it/ the State of Illinois; (ii)
has the power and authority to own its properties and to carry on its business as now being cunductzd; and (iii) is in
compliance with all laws, regulations, ordinances and orders of public authorities applicable tost -~ Rafcor (i) is an
lllinois corporation, duly organized and validly existing under the laws of the State of Illinois and is \» g=od standing
in the State of [ilinois; (ii) has the power and authority to own its properties and to carry on its business 25 now being
conducted; and (iii) is in compliance with ali laws, regulations, ordinances and orders of public authorities applicable
to it. Beneficiary has delivered certified copies of Beneficiary's operating agreement, articles of organization and
certified resolutions to Morigagee, all of which documents remain in force and have not been amended as of the date
hereof. Bafcor has delivered certified copies of Bafcor's articles of incotporation, by-laws and certified resolutions to
Mortgagee, all of which documents remain in force and have not been amended as of the date hereof. Beneficiary and
Bafcor will not permit amendment of said documents without Mortgagee's prior written consent. The execution,
delivery and performance of the Note, this Mortgage, and the other loan documents: (i) have received all necessary trust
and entity approval; (ii) do not violate any provisions of any law, any order of any court or agency of government or
any indenture, agreement ot other instrument to which any of the parties comprising Borrower is a party, or by which
it or any portion of the Mortgaged Property is bound; and (jii) are not in conflict with, nor will result in a breach of, or
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constitute {with due notice or lapse of time) a default under any indenture, agreement, or other instrument, or result in
the creation or imposition of any lien, charge or encumbrance of any neture whatsoever, upon any of its property or
assets, except as contemplated by the provisions of this Mortgage.

ARTICLE It
DEFAULT AND REMEDIES

Section 2.01. Events of Defgult. The occurrence of any of the following events shall constitute an "Event
of Default" under this Mortgage:

(a) default when and as the same shall become due and payable in payment of amounts required to be
paid hereunder, under the Note, or under any other Loan Document, whether by maturity or acceleration; or

(1) default in the due observance or performance of any of the terms, covenants or conditions contained
in this Mortgage or'in any other Loan Document which continues for more than thirty (30) days after receipt from
Morigagee of writtex. netice of such default; provided, however, that unless and until the continued operation or safety
of the Mortgaged Propecy, or the priority, validity or enforceability of this Mortgage or any other security for the Loan
of the lien thereof or the valve of the Mortgaged Property is immediately threatened or jeopardized, Mortgagor shall
have a period not to exceed thi'+y (30) days after written notice of any such failure of performance (o cure the same and
if said thirty (30) days is not sufficien: to.cure the same despite Mortgagor's diligent efforts, Mortgagor shall have not
more than an additional ninety (90} cays to cure the same, provided Mortgagor continues such diligent efforts; or

() should any representadon ur vrarranty made herein or any other Loan Document prove to be untrue
in any material respect; or

(d) default beyond any applicable grace or cut» period under any obligation set forth in the Note or in any
of the other Loan Documents; or

(e) default beyond all applicable grace or cure 2rsds, if any, under any other financing relating to or
secured by the Premises; or

n the further assignment or encumbrance by Mortgagor of t\ie lei ses or rents of the Premises or any part

thereof witkiout the prior written consent of Motigagee and to the extent not oiie:wise permitted hereunder or under any
of the other Loan Documents; or

{g) except as otherwise expressly pemmitied pursuant to Section 1.06(b) uiereof, the failure of Mortgagor
1o pay or cause to be paid, before any fine, penalty, interest or cost may be added thereto ai} ranchise taxes and charges,
and other governmenial charges, general and special, ordinary and extraordinary, unforeseen a. wel, as foreseen, of any
kind and nature whatsoever, including, but not limited to, assessments for public improvements «¢ Fincfits which are
assessed, levied, confirmed, imposed or become a lien upon the Mortgaged Property or become payatie during the term
of the Note or this Mortgage or Mortgagor enters into any agreement either written or otal, which bas o effect of
deferring the payment of any laxes or other charges which are or can be assessed, levied, confirmed, imposed or become
a lien on the Mortgaged Property ot become payable during the term of the Note or this Morntgage; or

(h) if a receiver, liquidator or trustes of Mortgagor, Guarantor, Bafcor or Beneficiary or of any of their
respective properties, shall be appointed, and same is not discharged within thirty (30) days; or

(i) il a petition in bankruptcy, an insolvency proceeding or a petition for reerganization shall have been

fited against Mortgagor, Guarantor, Bafcor or Beneficiary and same is not withdrawn, dismissed, canceled or terminated
within thirty (30) days; or
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0) if Mortgagor, Guarantor, Bafcor or Beneficiary is adjudicated insolvent or a petition for reorganization
is granted (without regard for any grace period provided for herein); or

(k) if there is an attachment or sequestration of any of the property of Mortgagor, Guarantor, Bafcor or
Beneficiary and same is not discharged or bonded within thirty (30) days thereof; or

1)) if Mortgagor, Guarantor, Bafcor or Beneficiary files or consents to the filing of any petition in
bankruptcy or commences or consents to the commencement of any proceeding under the Federal Bankruptcy Code
or any other law, now or hereafter in effect, relating to the reorganization of Mortgagor, Gusrantor, Bafcor or
Beneficiary or the arrangement or readjustment of the debts of Montgagor, Guarantor, Bafcor or Beneficiary; or

{m) if Mortgagar, Guarantor, Bafcor or Beneficiary shall make an assignment for the benefit of its
creditors o7 sha.l admit in writing the inability to pay its debts generally as they become due or shall consent to the
appointment ol a raceiver, trustee or liquidator of Merigagor, Bafcor or Beneficiary or of all or any part of its, or
Guarantor's properiyor

(n) if Mortpzgor, Guarantor, Bafcor or Beneficiary shall cause or institute any proceeding for the
dissolutian ot termination ol Mortgagor, the Trust, Bafcor or Beneficiary; or

(o) if Mortgagor, Cusismior, Bafcor or Beneficiary ceases to do business or termiinates its business as
presently conducted for any reason whatescver;

[} there occurs a Prohibited Cre.isfer pursuant to Section 1.15(b} hereof;, or

(q) if a default shall occur under any morteage which is subordinate to the lien of this Mortgage or the
mortgagee under any subordinate mortgage shall com nence a foreclosure action in connection with said mortgage,
provided that this provision shall not be deemed to be 8 waivyr of the provisions of Sections 1,15, 1,16, 1.18 or any
other section of this Mortgage.

Section 2.02, Remedies.

{a) Upon the occusrence of any Event of Default, Mortgagee may rake 31:ch action, without notice or demand,
as it deems advisable to protect and enforce its rights against Mortgagor o< in and to the Mortgaged Property,
including, but not limited to, the following actions, each of which may be pursucd corcurrently or otherwise, at such
time and in such order as Mortgagee may determine, in its sole discretion, without imp:iriug or otherwise affecting the
other rights and remedies of Mortgagee:

(1) declare a portion of or the entire unpaid Indebtedness to be immediately dus 9%a nayable without
any presentment, demand, protest or notice of any kind to Mortgagor; or

(ii) enter into or upon the Premises, either personally or by its agents, nominees or sturneys and
dispossess Mortgagee and its agents and servants therefrom, and thereupon Mortgagee may

(1) use, operate, manage, control, insure, maintain, repair, restore and otherwise deal with
all and every part of the Premises and conduct the business thereat;

(2) make alterations, additions, renewals, replacements and improvements to or on the
Mortgaged Property;

(3) exercise all rights and powers of Mortgagor with respect to the Premises, whether in the
name of Mortgagor or otherwise, including, without limitation, the right to make, cancel, enforce or
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modify leases, obtain and evict tenants, and demand, sue for, collect and reccive all eamings,
tevenues, rents, issues, profits and other income of the Premises and every part thereof;

(4) apply the receipts from the Premises to the payment of the Indebtedness, after deducting
therefrom all expenses (including attorneys' fees and disbursements} incurred in connection with the
aforesaid operations and all amounts necessary to pay the taxes, assessments, insurance and other
charges in connection with the Mortgaged Property, as well as just and reasonable compensation for
the services of Morgagee, its counsel, agents and employees; and

{5) exercise all rights and powers provided in the Act; or

(iii} institute proceedings for the complete foreclosure of this Morigage (in which case the Mortgaged
Proper.y may be sold for cash or upon credit in one or more parcels) and pursue all remedies afforded to a
mortgage= under and pursuant to the Act; or

{v}with or without entry, to the extent permitted and pursuant to the procedures provided by
applicable law, imatimute proceedings for the partial foreclosure of this Mortgage for the portion of the
[ndebtedness then dvz and payable, subject to the continuing lien of this Mortgage for the balance of the
indebtedness not thea due and payable; or

(v} institute an acaon, zui* or proceeding in equity for the specific performance of any covenant,
condition or agreement contain®d herein, in the Note or in any other Loan Document; or

(vi) recover judgment on the iNo%2 <ither befors, during or after any proceedings for the enforcement
of this Mortgage; or

{vii) apply for the appointment of a truscet, receiver, liquidator or conservator of the Mortgaged
Property, without regard for the adequacy of the security for the Indebtedness and without regard for the
solvency of Mortgagor, or of any person, firm or other 2ty liable for the payment of the Indebtedness; or

(viii) pursue such other remedies as Morntgagee may nave under applicable law; or
(ix) exercise any cure rights; or
(x) exercise any other remedies under the other Loan Documents:

(b) The proceeds of any foreclosure sale of the Premises shall be distributed and apolieC in accordance with
the provisions of the Act. The judgment of foreclosure or order confirming, the sale shail provias-fur epplication of sale
proceeds in the following order of priority; first, ail items not covered by the provisions of said Subséctions (a) and (b),
which under the terms hereof constitute secured indebtedness additional to that evidenced by the Nite, with interest
thereon as herein provided; and sezond, all principal and interest remaining unpaid on the Note.

{c) Mortgagee may adjourn from time to time any sale by it to be made under ot by virtue of this Mortgage
by announcement at the time and place appointed for such sale or for such adjourned sale or sales; and, except as
otherwise provided by any applicable provision of law, Mortgagee, without further notice or publication, may make such
sale at the time and place to which the same shall be so adjourned,

(d) Upon the completion of any sale or sales made by Mortgagee under or by virtue of this Article II,
Mortgagee, or an officer of any court empowered to do so, shall execute and deliver to the accepted purchaser or
purchasers a good and sufficient instrument, or good and sufficient instruments, conveying, assigning and transferring
all estate, right, title and interest in and to the property and rights sold. Mortgagee is hereby irrevocably appointed the
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true and lawiul attomney of Mortgagot, in its name and stead, to make all necessary conveyances, assignments, transfers
and deliveries of the Martgaged Property and rights so sold and for that purpose Mortgagee may execute all necessary
instruments of conveyance, assignment and transfer, and may substitute ane or more persons with like power, Mortgagor
hereby ratifying and confirming all that its said attorney or such substitute or substitutes shall lawfully do by virtue
hereof. The foregoing appointment is coupled with an interest and may not be revoked as long as the Indebtedness or
any portion thereof remains unpaid. Any such sale or sales made under or by virtue of this Article II, whether made
under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale, shall operate tc divest all
the estate, right, title, interest, claim and demand whatsoever, whether at law or in equity, of Mortgagor in and to the
properties and rights so sold, and shall be a perpetual bar both at law and in equity against the Mortgagor and against
any and all persons claiming or who may ciaim the same, or any part thereof from, through or under Mortgagor.

(e Upon any sale made under or by virtue of thiz Article II {whether made under or by virtue of judicial
proceedings ur.of a judgment or decree of foreclosure and sale), Mortgagee may bid for and acquire the Morgaged
Property or any za:* thareof and in lieu of paying cash therefor may make setilement for the purchase price by crediting
upon the Indebientss the net sales price after deducting therefrom the expenses of the sale and the costs of the action
and any other sums wiuc Mortgagee is authorized to deduct under this Mortgage.

{f) No recovery of any judgment by Mortgagee and no levy of an execution under any judgment upon the
Morigaged Property or upon any. ciher property of Mortgagor shall affect in any manner or to any extent, the lien of
this Mortgage upon the Mortgaged Fruperty or any part thereof, or any liens, rights, powers or remedies of Mortgagee
hereunder, but such liens, rights, powers and remedies of Mortgagee shall continue unimpaired as before.

Section 2,03, Possession of the Prerzises. Upon the occurrence of eny Event of Default hereunder, it is
agreed that the then owner of the Premises, if ivis *lie occupant of the Premises or any part thereof, shall immediately
surrender possession of the Premises so occupiel to Mortgagee, and if such occupant is permitted 10 remain in
possession, the possession shall be as tenant of Mortgagee and, on demand, such occupant (a) shali pay to Mongagee
monthly, in advance, a reasonable rental for the space so ocup.ed and in default thereof, and/or (b) may be dispossessed
by the usual summary proceedings. The covenants herein coitaiued may be enforced by a receiver of the Morngaged
Property or any part thereof. Nothing in this Section 2,03 shall bz deemed 1o be a waiver of the provisions of this
Mortgage prohibiting the sale or other disposition of the Premises vit'iont the Mortgagee's consent.

Section 2.04, Interest After Default. If any payment due heisundr:, under the Note or any other Loan
Document is not paid when due, ¢ither at stated or accelerated maturity or pursueit 10 any of the terms hereof, then and
in such event, Morigagor shall pay interest thereon from and after the date on whniza sich payment first becomes due
at the interest rate provided for in Section 1.11 hercof and such interest shall be due ¢ nd payable, on demand, at such
rate until the entire amount due is paid to Mortgagee, whether or not any action shall kave been taken or proceeding
commenced ta recover the same or to foreclose this Mortgage. Nothing in this Sectlon 2.04 4r in any other provision
of this Mortgage shal} constitute an extension of the time of payment of the Indebtedness.

Sectlon 2,05, Mortgagor's Actions After Defauit. After the happening of any Event of Default and

immediately upon the commencement of any action, suit or other legal proceedings by Morigagee 1o obizin judgment
for the [ndebtedness, or of any other nature in aid of the enforcement of the Note or of this Mortgage or any other Loan
Document, Mortgagor will (a) waive the issuance and service of process and enter its voluntary appearance in such
action, suit or proceeding, and (b) if required by Mortgagee, consent to the appointment of a receiver or receivers of
the Mortgaged Property and of all the camnings, revenues, rents, issues, profits and income thereof. The court in which
such action, suit or legal proceeding is commenced shall appoint a receiver of the Premises whenever Mortgagee so
requests pursuant to the Act or when such appointment is otherwise authorized by operation of law. Such receiver shall
have all powers and duties prescribed by the Act. In addition. such receiver shall have all other powers which may be
riecessary or are usual in such cases for the protection, possession, control, management and operation of the Premises
during the whole of the period of reccivership, The court from time to time, either belore or after entry of judgment
of forzclosure, may authorize the receiver to apply the net income in his hands in payment in whole or in part of: (8)
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the indebtedness secured hereby, or by or included in any judgment of foreclosure or supplemental judgment or other
item for which Mortgagee is authorized to make a Protective Advance: and (b) the deficiency in case of a sale and
deficincy. Mortgagee's right to the appointment of a receiver under this Section 2.05 is an absolute right and shall not
be affected by adequacy of security or solvency of Mortgagor.

Section 2.06. Control by Mortgagee After Defayit. Notwithstanding the appointment of any receiver,
liquidator or trustee of Mortgagor, or of any of its property, or of the Mortgaged Property or any part thereof, Mortgagee

shall be entitled to retain possession and contro] of all property now and hereafter covered by this Mortgage.

Section 2.07. Assignment of Rents and Legases. To further secure the Indebtedness, Mortgagor hereby seils,
assigns and transfers unto Mortgagee all the rents, issues and profits now due and which may hereafter become due
under or by »utue of any lease, whether written or verbal, or any letting of, or of any agreement for the use or occupancy
of the Premiscs or any part thereof, which may have been heretofore or may be hereafier made or agreed to or which
may be made or agved to by Mortgagee under the powers herein granted, it being the intention hereby to establish an
absolute present uaister anc assignment of all such leases and agreements, and all the avails thereunder, to Mortgagee
and not merely the pasiuy, of a security interest, Mortgagor hereby irmevocably appoints Mourtgagee its ttue and lawful
attorney in its name and siea-. (with or without taking possession of the Premises as provided herein) to rent, lease or
letall or any portion of the r'remises fo any party or parties at such rental and upon such terms as said Mortgagee shall,
in its discretion, detérmine, and to <olect all of said avails, rents, issues and profits arising from or accruing at any time
hereafter, and all now due or that nuav aercafer become due under each and every of the leases and agreements, written
or verbal, or other tenancy existing, or which may hereafter exist on the Premises, with the same rights and powers and
subject to the same immunities, exoneraticz ~: liability and rights of recourse and indemnity as Mortgagee would have
upon laking possession pursuant to the provizicaz hereof. As between Mortgagor and Mortgagee, Mortgagor waives
any rights of set off against any person in posscasiun of any portion of the Premises.

Nothing herein contained shall be construed as constituting Mortgagee a mortgagee in possession in the absence
of the taking of actual possession of the Premises by Mortg(ge. nursuant to this Mortgage. In the exercise of the powers
herein granted Mortgages, nio liability shall be asserted or enftrezd against Mortgagee, all such linbility being expressly
waived and released by Mortgagor.

Mortgagor further agrees to assign and transfer to Mortgagee ab tuture leases and contracts for the sale of
condominium units and al} future leases of office/commercial space, whather or not included in the condominium
portion thereof, upon all or any part of the Premises and to execute and deliver, 9: the request of Mortgagee, all such
further assurances and assignments in the Premises as Mortgagee shall from time to {ume reasonably require.

Although it is the intention of the parties that the assignrent contained in this Co:tlon 2,07 shall be a present
absolute assignment, it is expressly understood and agreed, anything herein contained to the ontrary notwithstanding,
that Martgagee shall not exercise any of the rights or powers conferred upon it by this Section 207 until an Event of
Default shall have occurred under this Mortgage, the Note, the other Loan Documents or aay ether instrument
evidencing or securing the indebledness secured hereby or delivered pursuant to the Loan and the Event of Default shall
not have been cured within the applicable grace period provided therefor, if any.

Section 2.08. Mortgagee's Right of Possesslon I Case of Defaut. Morgagee shall not be obligated to
perform or discharge, nor does it hereby undertake to perform or discharge, any obligation, duty or liability under any
leases, Mortgagor shall and does hereby agree to indemnify and hold Mortgagee harmiess of and from any and all
liability, loss or damage which it may or might incur by reason of its performance of any action authorized under
Sections 2.02(a}(2), 2.03 and 2.07 hereof and of and from any and all claims and demands whatsoever which may be
asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge any of the
terms, covenants or agreements of Mortgagor, except 10 the extent caused by or resulting from the gross negligence or
witlful misconduct of Mortgagee, its agents, employees or representatives or the failure of Mortgagee to materially
comply with the terms hereof. Should Mortgagee incur any such liability, loss or damage, by its performance or
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nonperformance of actions authorized by this Section, or in the defense of any claims or demands, the amount thereof,
including costs, expenses and reasonable attorneys' fess, together with interest on any such amount at the Delinquency
Rate shall be secured hereby, and Mortgagor shall reimburse Mortgagee therefor immediately upon demand.

Section 2.09. . Mortgagee, in the exercise of the rights and
powers hereinabove conferred upon it by Sections 2.02(a)(2), 2.03, 2.06 and 2.07 hereof, shall have full power to use

and apply the avails, rents, issues and profits of the Premises to the payment of or on account of the following, in such
order as Mortgagee may determine:

(a) to the payment of the operating expenses of the Premises, including cost of management and leasing thereof
(which shall include reasonable compensation to Mortgagee and its agent or agents if management be delegated to an
agent or agents), established claims for damages, if any, and premiums on insurance hereinabove authorized;

(b) to t":» payment of Protective Advances; and

(c) to the jay nent of any other Indebtedness in such order as Mortgagee shall delermine or any deficiency
which may result from any foreclosure sale.

Morigagee and any receiver of tsc Mortgaged Property or any part thereof, shall be liable to account for only those rents,
issues and profits actually receivea by it,

ARTICLE It
MISCELLANEOUS

Section 3,01, No Rejease. Mortgagor agrocs, that if the Mortgaged Property is sold and Mortgagee enters into
any agreement with the then owner of the Mortgaged Property extending the time of payment of the Indebtedness, or
otherwise modifying the terms hereof, Mortgagor shaly ~optinue 10 be liable to pay the Indebtedness according to the
tenor of any such agreement unless expressly released ana ischerged in writing by Mortgagee.

Section 3.02. Netices. Any notice, demand, request or other communication which any party hereto may be
required or may desire to give hereunder shall be in writing, address-<-as follows and shall be deemed to have been
properly given if sent by telecopier with conformation of receipt, if hand debivered, if sent by reputable ovemight courier
{effective the business day following delivery to such courier) or if mailed (c{F-ctive two business days after mailing)
by United States registered or certified maii, postage prepaid, return receipt recucst>d:

If to Mortgagor: First Bank and Trust Company of Illinois

Trust No. 10-2049

¢/o Baftor, Inc.

2501 North Lincoln Avenue

#225

Chicago, Illinois 60614

Attention: Bruce A. Fogelson

Telecopier Number: 773-528-8848

with copy to:  David G. Spak, Esq.
One Northfield Plaza
Suite 300
Northfield, IHinois 60093
Telecopier Number: 847-441-3235

If to Mortgagee: First Bank and Trust Company of Illinois
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300 East Northwest Highway

Palatine, Illinois 60067 P
Attention: Mr. Michael C. Winter

Telecopier Number: 847-358-8991

or at such other address as the party to be served with notice may have furnished in writing to the party seeking or
desiring to serve notice as a place for the service of notice. Notices given in any other fashion shall be deemed effective
only upon receipt.

Sectlon 3.03. Binding Obligations. The provisions and covenants of this Mortgage shall run with the land,
shall be binding upen Mortgagor and shall inure to the benefit of Mortgagee, subsequent holders of this Mortgage and
their respective successors and assigns. For the purpose of this Mortgage, the term "Mortgagor” shall mean Morigagor
named herain, any subsequent owner of the Mortgaged Property, and their respective heirs, executors, legal

representatives, successors and assigns. If there is more than one Mortgagor, all their undertakings hereunder shall be
deemed joint ard several.

Section 3.04 _Cantions. The captions of the Articles and Sections of this Mortgage are for the purpose of
convenience only and are no’ intended to be a part of this Mortgage and shall not be deemed to modify, expluin, enlarge
ot restrict any of the provisio s nereof.

Section 3.05. Further Assqyiapees. Mortgagor shall do, execute, acknowledge and deliver, at the sole cost
and expense of Mortgagor, all and eviry such further acts, deeds, conveyances, mortgages, assignments, security
agreements, financing statements, continua‘ior statements, estoppel certificates, notices of assignment, transfers and
assurances as Mortgagee may reasonably require Tom time to time in order to better assure, convey, assign, transfer
and confirmn unto Mortgagee, the rights now or her ficr intended to be granted to Mortgagee under this Mortgage, any
other instrument executed in connection with this Morgagy or any other instrument under which the Mortgagor may
be or may hereafter become bound to convey, mortgugs v assign to Mortgagee for carrying out the intention of

facilitating the performance of the terms of this Mortgage.

Section 3,06, Seversbility. Any provision of this Morignge which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent - such prohibition or unenforceability without
invalidating the remaining provisions hereof or affecting the validity or en’orceability of such provisions in any other
jurisdiction.

Section 3.07.  General Conditions.

{a) This Mortgage cannot be altered, amended, modified or discharged orally and 1o ex~2utory agreement shall
be effective to modify or discharge it in whoie or in part, unless it is in writing and signed by the party againet whom
enforcement of the modification, alteration, amendment or discharge is sought.

(b) No remedy herein conferred upon or reserved to Mortgagee is intended to be exclusive of any uthir remedy
or remedies, and each and every such remedy shall be cumulative, and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statute. No delay or omission of Martgagee in exercising
any right or power accruing upon any default or Event of Default shail impair any such night or power, or shall be
construed to be a waiver of any such default or Event of Default, or any acquiescence therein. Acceplance of any
payment after the occurrence of an Event of Default shall not be deemed to waive or cure such Event of Default; and
every power and remedy given by this Mortgage to Mortgagee may be exercised from time to time as often as may be
deemed expedient by Mortgagee. No acceplance of any payment of any one or more delinquent instaliments which does
not include imerest at the penalty or Delinquency Rate from the date of delinquency, together with any required late
charge, shall constitute a waiver of the right of Mortgagee at any time thereafter to demand and collect payment of
interest at such Delinquency Rate or of late charges, if any. Nothing in this Morigage or in the Note or in any of the
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other Loan Documents shall affect the obligation of Morigagor to pay the Indebtedness in the manner and at the time
and place therein respectively expressed.

{c) No waiver by Mortgagee will be effective unless it is in writing and then only to the extent specifically
stated. Without limiting the generality of the foregoing, any payment made by Mortgagee for insurance premiums,
laxes, assessments, water rates, sewer rentals or any other charges affecting the Mortgaged Property, shall not constitute
a waiver of Mortgagor's default in making such payments and shall not obligate Mortgagee to make any further
payments,

(d) Mortgagee shail have the right to appear in and defend any activa or proceeding, in the rame and on behalf
of Montgagor which Mortgagee, in its discretion, feels may adversely affect the Mortgaged Property or this Merigage.
Mortgagee shall also have the right to institute any action or proceeding which Mortgagee, in its discretion, feels should
be brought +0 protect its interest in the Morigaged Propesty or its rights hereunder. All costs and expenses incurred by
Mortgages in connection with such actions or proceedings, including, without limitation, reasonable attomeys' fees and
appellate attom s, fees, shall be paid by Mortgagor, on demand, in good and immediately available funds.

(¢) Inthe event of the passage after the date of this Mortgage of any law of any governmental authority having
jurisdiction, deducting froim fis value of land for the purpose of taxation, any lien or encumbrance thereon or imposing
upon Mortgages the paymen’ ~£ the whole or any part of the taxes or assessments or charges or liens hcrein required
to be paid by Mongagor or changiag in any way the laws of the taxation of mortgages or debts secured by mortgages
or Morteagee's interest in the property for federal, state of local purposes, or the manner of the collection of any such
taxes, so as to affect this Mortgage or the indebtedness secured hereby, Mortgagee shall promptly pay to Morigagee,
on demand, all taxes, costs and charges {o: which Mortgagee is or may be liable as a result thereof, provided said
payment shall not be prohibited by law oi radsr the Note usurious, in which event Mortgagee may declare the
Indebtedness to be immediately due and payabie.

(D) The information set fortii on the cover herenf and/or added by schedules, addenda or exhibits are hereby
incorporated herein by this reference as fully and with the sripe force and effect as if repeated herein at length.

(g) Mortgagor acknowledges that it has received a true cupy of this Mortgage.

{(h) For the purposes of this Mortgage, all defined terms containzd horein shall be construed, whenever the
context of this Mortgage so requires, so that the singular shall be construed as th plural and so that the masculine shall
be construed as the feminine.

(i) This Mortgage contains a final and compiete integration of all prior exprissions by the parties hereto
with respect to the subject matter hereof and shall constitute the entire agreement among tiic partiss hereto with respect
to the subject matter hereof, superseding all prior oral or written understandings.

(G4) In the event of a conflict between the provisions hereof and of the Note, the provisisus of the Note
shall control; provided, howsver, that if the Note is silent as to a particular matter which is covered by ¢is Morigage,
this Mortgage shall control,

Section 3,08. Prometionsl Material. Mortgagor authorizes Mortgagee to issue press releases, advertisements
and other promotional materials in connection with Mortgagee's own business promotional and marketing activities,
describing the loan referred to in this Mortgage and the matters giving rise to such loan.

Section 3.09. Lega) Construction. The enforcement of this Mortgage shall be governed, construed and
interpreted by the laws of the State of Illinois, Nothing in this Mortgage, the Note or in any other agreement between
Mortgagor and Mortgagee shall require Mortgagor to pay, or Mortgagee to accept, interest in an amount which would
subject Mortgagee to any penalty under applicable law. If the payment of any interest due hereunder or under the Note
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or any such other agreement or a payment which is deemed interest, exceeds the maximum amount payable as interest
under the applicable usury laws, then such excess amount shall be apptied ta the reduction of the principal amount of
the [ndebtedness, or if such excess interest exceeds the then unpaid balance of the principal amount of the Indebtedness,
the excess shall be applicable to the payment of such other portions of the Indebtedness then outstanding and upon
payment in full of the Indebtedness, shall be deemed to be a payment made by mistake and shall be refunded to
Mortgagor.

Section 3.10. Credjts Waived., Mortgagor will not claim nor demand nor be entitled to any credit or credits
against the Indebtedness for so much of the taxes assessed against the Mortgaged Property or any part thereof as is equal
to the tax rate applied to the amount due on this Mortgage or any part thereof, and no deduction shall otherwise be made

or claimed from the taxable value of the Mortgaged Property or any part thereof by reason of this Mortgage or the
Indebtednes-.

Sectior'5.11. No Joint Venture or Partnership. Mortgagor and Mortgagee intend that the relationship
created hereunder, vuder the Note and the other Loan Documents be solely that of mortgagor and mortgagee or bortrower
and lender, as the case @iy be. Nothing herein is intended 1o create, nor shall create nor be deemed to create a joint
venture, partnership or terinc; relationship between Mortgagor and Mortgagee nor to grant Mortgagee any interest in
the Mortgaged Property othier than that of mortgagee or lender.

Section 3.12. Failure vcs’pasent. If Mortgagor shall seek the approval by or the consent of Mortgagee
hereunder or under the Note, or any of th~ otisr Loan Documents and Mortgagee shall fail or refuse to give such consent
or approval, Mortgagor shall not b entitied t= any damages for any withholding or delay of such approval or consent
by Mortgagee, it being intended that Mortgego”s sole remedy shall be to bring an action for an injunction or specific
performance with remedy or injunction or speciic rerformance shall be available only in those cases where Mortgagee
has expressly agreed hereunder or under the Not¢ or vzder any of the other Loan Documents not to unreasonably
withhold or delay its consent or approval.

Section 3.13. Power of Attorney. Wherever in hiz Mortgage or in any of the other Loan Documents
Mortgagee is appointed to act as attorney-in-fact for Mortgagor, suck 7pointment may be exercised by any Officer of
Mortgagee. The powers granted to Mortgagee herein and in the otiter Loan Documents are coupled with interests,

Section 3.14. Effect of Extencions of Time and Amendments. f the payment of the indebtedness secured
by this Mortgage or any part thereof be extended or varied or if any part of the seurity be released, all persons now or
at any time hereafier liable therefor, or interested in the Premises, shall be held to asuent to such extension, variation
ot release, and their liability and the lien and all provisions hereof shall continue in fiill force, the right of recourse, if
any, against all such persons being expressly reserved by Mortgagee, notwithstanding <uch extension, variation or
release. Any person or entity taking a junior mortgage or other lien upon the Prernises or any ‘ntere st therein, shall take
said lien subject to the rights of Mortgagee herein to amend, modify, and supplement this Mortgage, i< Note, the other
Loan Documents, or any other document or instrument evidencing, securing, or guarantesing the inr'¢hésdness hereby
secured and (o vary the rate of interest and the method of computing the same, and to impose additiona! e and other
charges, and to extend the maturity of said indebtedness, and to grant partial releases of the lien of this Morigage, in each
and every case without obtaining the consent of the holder of such junior lien and without the lien of this Mortgage
losing its priority over the rights of any such junior lien. Nothing in this Section 3.14 shall be construed as waiving any
provision contained in this Mortgage which provides, among other things, that it shall constitute an Event of Default
il the Premises be sold, conveyed, or encumbered.

Section 3.15. Fixtures. Mortgagor and Mortgagee agree, to the extent permitted by law, that:

(a) all of the goods described within the definition of the word "Premises” herein are or are to become fixmures
on the property described in Exhibit A;
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(b this instrument. upon recording or registration in the real estate records of the proper office, shall constitute
a "fixture filing" within the meaning of Sections 9-313 and 9-402 of the Code; and

() Mongagor is the record owner of the Real Estate.

Section 3.16. Deciaration of Subordination to Leases. At the option of Mortgagee, this Mortgage shall
become subject and subordinate, in whole or in part (but not with respect to priority of entitlement to insurance proceeds
or any condemnation proceeds), to any and all leases of all or any part of the Premises upon the execution by Mortgagee,

and recording thereof, at any time hereafter in the appropriate official records of the county wherein the Premises are
situated, of a unilateral declaration to that effect,

Sectiun 3.17. Reasonableness. Unless expressly provided to the contrary herein, all provisions of this
Mortgage whici require the action, consent, approval, acceptance or discretion of the Mortgage shall be construed to
require the reasorab'e action, consent, approval, acceptance or discretion of the Mortgage.

Section 3.15. Maximum Indebtedness. At all times, tegardless of whether any loan proceeds have been
disbursed, this Mortgage s¢cizes as part of the Indebtedness the payment of all loan commissions, service charges,
liquidated damages, attorney.' faes, expenses and advances due to or incwiced by Mortgagee, including, but not limited
to, all Protective Advances in conneziion with the Indebtedness, all in accordance with the Note, the Loan Agreement
and this Mongage,; provided, howsve:, that in no event shall the total amount of the Indebtedness, including loan
proceeds disbursed plus any additional chrige:, exceed Twenty Million and 00/100 Dollars ($20,000,000.00), All such

advances are intended by the parties hereta t2-be a lien on the premises from the time this Mortgage is recorded, as
provided in the Act.

Section 3.19. Partia] Refegses. Notwitlistan-iing anything to the contrary contained herein, Mortgagee
acknowledges and agrees that all or a portion of the Mor gaged Property has been or will be submitted to the provisions
of the lllinois Condominium Property Act (the “Condominitm Act™), whereby twelve (12) separate condominium units
(the "Units") were or will be created and Mortgagor plans <o sell the individual Units. In connection therewith,
Mortgagor and Mortgagee agree as follows:

{a) Mortgagee agrees to refease individual Units from the lien o1 ihis Mortgage pursuant to the following
terms and provisions:

(i) That Mortgagee shall not be obligated to provide a partial relsase tor the sale of any Unit except
pursuant to a Valid Sales Contracts (as hereinafter defined);

(ii) Thatat the time Mortgagor requests any partial release, if there exists an Event of Default or any
condition or circumstance which, with the passage of time and/or giving of notice, wouid surstitute an Event
of Default, under the Note, this Mortgage or any of the other Loan Documents Morigago~ shall deliver to
Mortgagee ninety-five percent (95%) of the Net Sales Proceeds (as defined in the Note);

(iii) That, absent an Event of Default or any condition or cizcumstance which, with the passage of
time and/or giving of notice, would constitute an Event of Default, Mortgagor shall deliver to Mortgagee the
payments required pursuant to the Note, as the release price for each such Unit, together with a release fee in
the amount of Two Hundred and 00/100 Dolfars ($200.00) per Unit which amounts shall be applied pursuant
to the terms of the Note; and

(iv) That any and all documients and agreements required or used in connection with any partial
release pursuant to this Section 3.19, including any and all title endorsements required by Morgagee, shall be
in form and substance reasonably satisfactory to Mortgagee to provide for the release of the appropriate portion
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of the Mortgaged Property and all costs incurred by Mortgagee shall be paid by Mortgagor and shall become
additional indebtedness secured hereby.
(b} As used in this Mortgage, the term "Valid Sales Contracts" shall refer to the bona fide arm's length

contracts, in a form approved by Mortgagee in writing, in its sole and absolute discretion, for the sale of Units and
meeting all of the following conditions:

(i) The Gross Sales Price for each Unit shall be in an amount niot less than ninety-five percent (95%)
of the sales price for such Unit as set forth on Exhibit C attached hereto (the "Grass Sales Price™).
Noowithstanding the foregoing, if the Gross Sales Price for any such Unit contained in a proposed sales coniract
does not equal or exceed the Gross Sales Price for such Unit as set forth in the Sales Schedule, Mortgagor must
obtaia Mortgagee's consent before entering into said sales contract;

(i1} The purchaser under said sales contract shall have deposited eamest money in an amount of (i
not less tiian Tive percent (5%) of the Gross Sales Price, as evidenced by copies of the earnest money check
and deposit ucietevidencing that such funds have been deposited, as well as written confirmation from the
real estate agent holdiog said eamest money that said funds have been received;

(iii) The sale coract shall set forth a closing date no later than the Maturity Date;

{iv} Any and all continyenties of the purchaser under said contract shall have been fulfilled, If any
mortgage contingency appears in <2id zales contract, Mortgagor shall provide Mortgagee with a copy of a fully
executed unconditional commitment !2.%; from a bank or other financial institution acceptable to Mortgagee
executed by the proposed [ender; and .

(v) Not more than three (3) Units may be sold to the same third party purchaser, its affiliates or
assignees.

3.26  Deposit and Use of Equity. Mortgagee must reCeive svidence that Borrower has at least
and 00/100 Dollars (3 .00) in equity invested in the Premises: To the extent such equity is nat used to acquire
the Premises, such amounts shall be held in an interest bearing taeckirz-account with Mortgagee (the "Pledge
Account"). Disbursements from the Pledge Account shall be made not more frequeatly than once every calendar month,
for the costs and expenses set forth in the Budget, which Budget shall be provided by Mortgagor and approved by
Mortgagee prior to the initial Disbursement, in accordance with the Budget.

Section 3.21. Trustee's Exculpgtion. This Mortgage is executed by FIRST BANK AND TRUST
COMPANY OF ILLINOIS, not personally, but solely as Trustce as aforesaid, in the ex:rcis» of the power and
authority conferred upon and vested in it as such Trustee. All the terms, provisions, stipulzuras. covenants and
conditions 1o be performed hereunder (whether or not the same are expressed in the lerms of coveapiils, promises or
agreements) by the named bank as trust company, are undertaken by it solely as trustee under the Trust dgys=ment, and
not individually, and no personal liability shali be asserted or be enforceable against said named bank or Hvs: company
by reason of any of the terms, provisions, stipulations, covenants and conditions contained in this Mortgage.

IN WITNESS WHEREOF, this Mortgage has been duly executed as of the day and year first above written.

First Bank and Trust Company of [llinois, not
personally, but as Trustee under Trust Agreement
dated July 8, 1996 and known as Trust No. 10-2049

By: ¥ ————,
lts:
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STATEQF [LLINOIS )
)SS.
COUNTYOFCOOK )

I, ’L\* L“L‘\W}—ﬂ, a Notary Publigin and for,the said County, in the State aforesaid, DO HEREBY
CERTIFY that . vl 7 Lty . gy &s—-’f of the First Bank and Trust Company of Illinois,
who is personally known to me to be the person whose name is subscribed to the foregoing instrument as such

, appeared before me this day in person and acknowledged that he signed and delivered the said
instrument as his free and voluntary act and as the free and voluntary act of the said Bank, as Trustee as aforesaid, for
the uses and purposes therein set forth,

GPvEN under my hand and notarial sea) this ( 9 day of ﬁ}N\J 1997,

Op G

Notary Public {{

¥

My Commission Expires:

( "OF FICIAL SEAL"
: Chrystyna Cameron
{iotery Public, Statz of Niinuis g

Iy Commission Expires 11/17/%0
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JOINDER

The undersigned, being the owner of one hundred percent (100%) of the beneficial interest in, and being the
sole beneficiary of the Trust of which Trustee of which is Mortgagor under the foregoing Morigage, hereby consents
to and joins in the terms and provisions of the foregoing Mortgage, intending hereby to bind any interest its heirs,

executors, administrators, successors or assigns may have in the collateral described in the foregoing Mortgage, as fully
with the same effect as if the undersigned was named as Mortgagor in said Mortgage.

Dated as of: April 10, 1997

A. L.L.C., an Illinois limited liability company

By: BAFCOR, INC., an Illinols corporation, its
Manager -

te A, Fogelson, ts President

€
by
N
a
o
L
@
]
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STATE OF [LLINOIS )
) SS.
COUNTY OFCOOK )

f
I, '{r o Werhae ff*“J , @ Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that Brudt A, Fogelson, Presideat of BAFCOR, Inc., an Illinois corporation, is personally
known to me fo be the same person whose name is subscribed to the foregoing instrument as such President, appeared
before me this day in person and acknowledged that he signed and delivered the said instrument as his own free and
voluntary act, as the free and voluntary act of said corporation and as the free and voluntary act of A. L.L.C., an Illinois
limited liability company of which said corporation is the Manager, for the uses and purposes therein set forth.

__H -
GIVE1! under my hand and Notarial Seal this(X’day of ﬂ-vJ , 1997,

CA G

Notary Public ﬂ J

My Commission Expires:

“OrFICIAL SEAL"
yatyna €7 :*.*.c:r?n

S
FRRY R

: o pubhe, ST 11‘ o
Lo peoymosion Expaos S
b i Loamezion P

\M' =

DOSWIYFILES ST BANK\ATS LINCOLNWMORTGAGE 11040797

2862S2L.6







UNOFFICIAL COPY

EXHIBIT A
TO

MORTGAGE DATED AS OF APRIL 10, 1997

LEGAL DESCRIFTION

LOTS 1 AND 2 IN QUEENY'S SUBDIVISION OF LOTS 11, 12 AND 13 IN DUNNING'S SUBDIVISION OF
BLOCK 20N CANAL TRUSTEE’S SUBDIVISION OF THE EAST HALF OF SECTION 29, TOWNSHIP 40
NORTH, kANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

Property Address: 2478 North Lincoln Avenue and 845 West Aitgeld Street, Chicago, Illinols

Property 1dentificativa " umbers: 14-29-424-001

14-29-424-002

®
~J
N
&)
N
D
@
~}
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EXHIBITB

PERMITTED EXCEPTIONS

)
~d
N
)
N
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@
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EXHIBIT C

MINIMUM RELEASE SALES SCHEDULE
Gross Sales Price

$249,500

$254,500

$259,500

$191,500

$196,500

$199,500

$224,500

$229.400

$234,5C0

LRG2S2LE

$295,500
$309,500

$319.500
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