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THIS MORTGAGE AND SECURITY AGREEMENT (hereinafler called the
"Mortgage”) is made October ]9,, 1998, by L.aSalle National Bank, not personally, but solely as
Trustee under a trust agreement (“Trust Agreement”) dated January 15, 1979, and known as
Trust #100497, having a principal place of business al 135 South LaSalle Sireet, Chicago, Hlinois
(“Land Trustee™), and Northwestern Ventures Limited Partnership, a Delaware limited
partnership, having its principal place of business c/o Horizons Management Associates, LLC,
865 Providence Highway, Suite 202, Dedham, Massachusetts 02026 (“Beneficiary,” and
coliectively, with Land Trustee, hereinafer called "Mortgagor”) in favor of UNUM Life Insurance
Company of America, a Maine corporation, whose address is 2211 Congress Street, Portland.
Maine 04122-0590 (hereinafler called "Mortgagee"),

WITNESSETH:

That for-good and valuable consideration, and to secure a) the payment of the
indebtedness evidenied by a Note of even date herewith in the principal amount of Four Million
Three Hundred Thaisand and No/109 Dollars ($4,300,000) made by Mortgagor, as Maker, to the
order of Mortgagee, as tiglder, final payment of which is due on or before November 1, 2018, as
it may be renewed, extended or amended from time to time hereafter, b) any additional loans
when evidenced by an additional-note or notes reciting the same to be secured hereby, including
all renewals, extensions or amcnoments thereof, (all together hereinafter called the "Note"),
together with interest thereon, as thé rate thereof may be adjusted as provided in the Note; c)
" due, prompt and complete observance and performance of cach and cvery obligation, covenant
and agreement of Morigagor contained (in’ the Note and this Mortgage;, and d) any other
indebtedness owed by Mortgagor to Mortgagee now or hereafter arising under the terms hereof
or in any other instrument constituting additior al sccurity for the Note, and all other sums of
" money secured hereby as hereinafler provided, Mortgagor does irrevocably mortgage (and
Beneficiary does also irrevocably warrant), grant, bargaisi_assign, sell, remise, release, and convey
unto Mortgages, its successors and assigns, the real estatedczcribed in Exhibit A, attached hereto
and made a part hereof, which, together with the property/iiereinafier described, is referred to
herein as the "Premises”;

TOGETHER WITH:

(@) Al of Mortgagor’s interest in buildings and improvemerits, rew or hercafter
located thereon, all privileges and other rights now or hereafter made appurienant thereto
- including, without limitation, all right, title and intérest of Mortgagor now or hereattzr acquired in
and to any land lying within the right-of-way of any streets, roads and public places/ oprned or
proposed adjoining the Premises and any and all sidewalks, alleys, strips and gores, public-utilities,
easements and rights of way, public or private, now or hereafler used in connection with the
Premises;

(b)  All of Mortgagor's interest in fixtures, fittings, fumishings, appliances, apparatus,
goods, equipmert, and machinery, including, without limitation, all gas and electric fixtures,
radiators, heaters, engines and machinery, boilers, ranges, ovens, elevators and motors, escalators,
bathtubs, sinks, water closets, basins, pipes. faucets and other ventilating and air-conditioning,
plumbing. lighting and heating fixtures, mirrors, mantles, refrigerating plants, refrigerators,
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iceboxes, dishwashers, carpeting, floor coverings, furniture, laundry, equ1pmem cooking
apparatus and appurtenances, washing machines, dryers, trash- compactors, telephone and
telecommunication systems, antennas, satellite dishes, receivers, transmitters and related
equipment, incinerators, trash receptacles, drop ceﬂmgs brackets and- appurtenances, sprinklers
and fire extinguishing sysiems, smoke detectors and othér fire alarm‘devices, door bell and alarm
systems, screens, awnings, doors, storm and other detachable doors and windows, budt-m cases,

counters, sculptures, statuary, fountains, trees, hardy shrubs and perenmal flowers, mtenor and
exterior cleaning, plowing, lawn care, maintenance and repair machmery, vehicles or eqmpment

signs, pylons, monuments, and all building material, supplues and equipment, iow or hereafter
delivered to the Premises and installed or used or intended to be installed or used therein; all other
fixtures and personal property of whatever kind and nature af present contained i in or hereafter
placed in any building standing on the Premises; such other goods equ:pment chattels and
personal propertvas are usually furnished by landlords in lettmg premises, of the character hereby
conveyed;

(¢)  There s also transferred, set over and dsslgned hereby by Mortgagor to
Mortgagee, its successors ard assigns, all leases, conditional sale agreemems chattel mortgages
and usc agreements of mackinery, equipment and other persona! property of Mortgagor in the
categories hereinabove set forth, vader which Mortgagor is the lessee of,-or entitled t0 use, such
items, together with all deposits and payments made thereunder, ‘and Mortgagor agrees to execute.
and deliver to Mortgagee specific sepirate assignments to Mortgagee of such instruments when
requested by Mortgagee; but nothing herzin constitutes Mortgagee's consent 10 any financing of
any fixtures or personal property, and nothiny herein shall obligate Mortgagee to pertorm any
obligations of Mortgagor under any such leases, or agreements unless it so chooses which
obligations Mortgagor hereby covenants and agrees to well and punctu‘dly perform

(d) Allof \4ortgagors mterests in personal greparty of any kind or nature whatsoever
whether tangible or intangible, not described in paragraph (¥1¢nd (c) above but wl'uch are or will
be used in the construction of, placed upon, or are or will.be/derived, from related to or used in’
connection with the ownership, management, use, maintenance, or enjoyment of the Premises;
including without limitation: (i) all causes of action, Judgrnene., awards of damagcs and"
settlements hereafter made as a result of or in liew of any takmg of 4ne” Premises or any pari
thereof under the power of eminerit domain, or for any damage to "the Premices; (ii) all insurance
policies and proceeds therefrom covering the Premises; (i) all” blue,,.mte plans, maps,
documents, books and records relating to the Premises, (iv)-all contracts for utilitizs, services or
materials relating to the Premises, but nothing herein shall obligate Mortgagee {0 pﬂrﬁ)n’n the’
obligations of Mortgagor under such contracts; (v) all deposits, letters of. credit, pertormance
bonds or other security given to any governmental agency in connection with- any permit or
approval relating to the Premises; (vi) all monies on depos1t with Mm’tgagee or_any- agent of
Mortgagee for the payment of governmental impositions or insurance-premiums relating to the.
Premises, or for subsequent disbursemient for any purpose; (vii) all trade names, trademarks and
good will; and (viii) all existing and future records with respect to envxronmental ‘matters, whether
or not located at the Premises or elsewhere, whether or not in the possession of Mortgagor or.
some third party (mcludmg any federal, state or local agency or mstrumentahty) and whether or
not written, photographic, or computenzed .

Mortgage and Security Agreement (10/07/98)
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{e}  All of Mortgagor's interest in refunds, rebates, reimbursements, reserves, deferred
_payments, deposits, cost savings, governmental subsidy payments, governmentally-registered
credits (such as emissions reduction credits), other credits, waivers and payments, whether in cash
or in kind, due from or payable by (i) any federal, state, municipal or other governmentai or quasi-
governmental agency, authority or district (a “Governmental Agency™) or (if) any insurance or
utility company relating to any or all of the Premises or arising out of the satisfaction of any
conditions imposed upon or the obtaining of any approvals for the development or rehabilitation
of the Premises;

€3 All of Mortgagor’s interest in refunds, rebates, reimbursements, credits and
payments of any kind due from or payable by any Govemmental Agency for any taxes, special
- taxes, assessments, or similar governmental or quasi-governmental charges or levies imposed
* upon Mongapor with respect 1o the Premises or upon any or all of the Premises or arising out of
the satisfaction 2f any conditions imposed upon or the obtaining of any approvals for the
development or réhzbilitation of the Premises,

(8) Al rems, wicome, profits, revenues, royalties, bonuses, rights, accounts, contract
rights, general intangibles; rfaims, cure amounts or administrative amounts in any bankruptcy
proceedings relating to any of the Leases or the Premises, benefits under any and all jeases or
tenancies or the fees, charges, accnunts, or other payments for the use or occupancy of rocms and
other public facilities in hotels, mciels) or other lodging properties now existing or hereafer
created in all or any portion of the Premises or any part thereof or arising out of the construction,
use, or operation of the Premises or any hait4 thereof, or any other equitable or contract nights
pertaining to the Premises,

(h) Al products and proceeds of the conyersion, voluniary or involuntary, of any of
the foregoing into cash or liquidated claims; and

(i) Al substitutions, replacements, exiensions, reiiewals, additions and accessories for
or tn any of the foregoing.

The items set forth in paragraphs (b) through (i) above are” sometimes hereinafter
separately referred to as "Collateral " To the extent that any portion of the Collateral are goods
which are, or are 1o become, fixtures, this Mortgage is recorded as a fixturc-filing, with the
Mortgagor as the debtor and the Mortgagee as the secured party. 'To the extent.thai any portion
of the Collateral does not constitute real property or fixtures, this Mortgage shali <onstitute a
sccurity agreement with the Mortgagor as the debtor and the Mortgagee as the secured party.
Mortgagor hereby granis the Mortgagee a security interest in the Collateral to the extent that it
constitutes personal property or fixtures, Information concerning the security interest herein
granied may be obtained at the address of Debtor (Mortgagor) and Sccured Party (Mortgagee) as
set forth in the first paragraph of this Mortgage.

- TO HAVE AND TO HOLD the above granted Premiscs, with all the privileges and
appurtenances to the same belonging to the said Mortgagee, its successors and assigns, to its and
their use and behoof forever.

Mortgage and Security Agreement (10/07/98)
LaSalle/Northwestern
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PROVIDED, HOWEVER, that if Mortgagor shall fully pay or cause to be fally paid.to
the Holder of the Note the principal and interest (as the rate theréof may be adjusted as’ provxded _
in the Mote), late charges and prepayment premium, if any, to become due thereupon at the time
and in the manner stipulated therein, and shall pay or cause to be pald all other'sums payable
hereunder and all indebtedness hereby secured and shall have performed all covenants and
obligations under any “Loan Documerits” as defined in Section 7 of the Note, then, in such case,
the estate, right, title and interest of Mortgagee in the Premises shall cease, terminate and become:
void, and upon proof being given to the satisfaction of Mortgagee that the Note together with
interest and prepayment premium, if any, thereon have been paid or sat1sﬁed and. upon payment
of all fees, costs, charges, expenses and liabilities chargeable or incurred or to be incurred by
Mortgagee, and of any other sums as herein provided, Mortgagee shall, upon’ receipt of ‘the
written request of Mortgagor and upon receipt by Mortgagee from Mortgagor of all necessary,
fully completed forms, documents and instruments to do so, cancel release and discharge this
Mortgage. :

The maximim priacipal amount secured by this Mortgage s_l_ml.l'm':t exceed $17,200,000.

ARTICLE ONE: COVENANTS

Mortgagor covenants and agrees with Mortgagee as follows:

1.1 Title.

{a)  Land Trustee represents and Beneficiary warrants that Land Trustee has
good and marketable titie to an indefeasible fee sinple estate in the Premises, bubject to no liens,
charges or encumbrances, that it has good right and (asful authority to mortgage the Premises in
the manner and form herein provided; that this Mortazge is and shall remain a valid and
enforceable first lien on the Premises subject only to thosé ¢ceptions to title in 4 Mungagee 5
Title Insurance policy accepted in writing by Mortgagee; th. Mortgagor and its successors and
assigns shall warrant and defend the same. and the priority of this lier forever ~against the lawful
claims and demands of all persons whomsoever, and that this covenant shall not be extinguished
by any foreclosure hereof but shall run with the land.

(b)  Mortgagor has and shall mamtam utle to the Collaterm mcludmg any
additions or replacements thereto free of all security interests, liens and’ encumbrances. other than
the security interest hereunder and other than as disclosed to and accepted by 7‘«im‘tgagee in
writing, and has good.right to subject the Collateral to the secunty mterest hereunder

(c) Mortgagor shall, at the cost of Mortg,a&,or and wuhout expense to
Mortgagee, do, execute, acknowledge and deliver all and every such rurthe: acts deeds,
CONVEyances, mortgages, a551gnments notices of assxgnments transters and’ ‘assurances as
Mortgagee shall from time to time require, for the better assunng, conveymg, assigning,
transferring and confirming unto Mortgagee the property and nghta heu.by Lonveyed or assxgned
or intended now. or hereafter sc to be, or which Mortgagor may be or-may hereafter become
bound to convey or assign to Mortgagee, or for carrying out the inténtion . or famhtatmg the
performance of the terms of this Mortgage, or for filing, remstenng of recordmg this Mortgage

Mortgage and Secu rm, Agreement (10107/98)
LaSalle/Northwestern e .
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d.ﬂd on demand, shall execute and deliver. and héreby authorizes Mortgagee 1o execute in the
name of Mortgagor to the extent it may lawifully do so, one or more financing statements,
continuation statements, chattel mortgages or comparab]e security instruments, to evidence more

effectively the lien hereof upon the Collateral.

(d)  Mortgagor forthwith upon the execution and delivery of this Mortgage and-
thereafter from time to time, shall cause this Mortgage, and any securily instrument crealing a lien
or evidencing the lien hereof upon the Collateral and each instrument of further assurance to be
filed, registered or recorded in such manner and in such places as may be required by any present
or future law in order to pub[lsh notice of and fully to protect the lien hereof upon, and the
~ interest of Mortgagee in, the Premises.

(¢  Mortgagor shall pay all filing, registration or recording fees, and all
expenses inCideir to the preparation, execution and acknowledgmenmt of this Mortgage, any
mortgage suppieriéntal hereto, any security instrument with respect to the Collateral, and any
instrument of furthe assurance, and all federal, state, county and municipal stamp taxes a-ld other
taxes, duties, imposts, assessments and charges arising out of or in connection with the execution
and delivery of the Note, this Mortgage, any mortgage supplemental hereto, any security
instrument ‘with respect totlie Collateral or any instrument of further assurance.

{f)  Mortgagor, and each entity comprising Mortgagor, if any be a corporation,
partnership, limited partnership or othicr-iegal entity shali, so long as it is owner of the Premises,
do all things necessary to preserve and keep in full force and effect its existence, franchises, rghts
and privileges as a legal entity under the lav.s of the staté of its formation and shall comply with
all regulations, rules, ordinances, statutes, orders and decrees of any governmental authority or
court applicable to Mortgagor or to the Premises orany part thereof. '

1.2 Payment of Note and Reserves,

, (a}  Mortgagor shall promptly and punctually pay all principal and interest, as
© the rate thereof may be adjusted as provided in the Note (togetherwith any legal, title insurance,
-or other expenses incurred by Mortgagee in connection with such ratc #djustment), prepayment
premium, and all other sums to become due in respect to the Note, according to the true intent
and meaning thereof. Mortgagor shall also pay to Mortgagee, together with-und in addition to the
monthly payments of principal and interest payable under the terms of the No.e, un.the date set
forth therein for the making of monthly payments, until the Note is fully paid, a suin a5 estimated
by Mortgagee, equal 1o the ground rents under Ground Leases which have not been subordinated
to this Mortgage, if any, and the taxes and special assessments next duc on the Premises, pius the
premiums that will next become due and payable on insurance policies as may be required
hercunder, Mortgagor agreeing to deliver promptly 1o Mortgagee all bills and notices thereof, less
all sums already paid therefor, divided by the number of months to elapse before one (1) month
prior 1o the date when such ground rents, premiums, taxes and special assessments will become
delinquent, such sums 1o be held by Morngagee to pay said ground rents, premiums, taxes and
special assessments. Such payments. hereinafter referred to as "Reserves”, are to be held without
any allowarice of interest or dividend to Mortgagor and neced not be kept separate and apart from
other funds of Mortgagee. All payments mentioned in this paragraph and all payments to be made

Monigage and Security Agreement (10/07/98)
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under the ‘Note shall be added together and the aggregate amount; thereof shall be paid by
Mortgagor each month in a single payment to be apphed by Mort;,agee to the followmg items in;
the order set forth: (i) said ground rents, if any, taxes, special assessments insurance prenuums }
(i) i interest and ldle chdrges on the Note; and (iii) amortization of the pnncxpal of the Note

, (b)  The Reserves are so]ely for the added protectlon of Mortgagee and entatl_ :

no responsibility on Morigagee's ‘part beyond the allowing .of due crediy, wlthout mterest for the
- sumis actually received by it. Upon aSS|gnment of this Mortgage by Mortgagee any Reserves. on
- hand shall be turned over to the’ assngnee and any mspons:blhty of the assignor w1th respect
- thereto shall tenninate : : '

(c) TF the total of the Reserves shall exceed the amount of payments actually
: apphed by Mortg?gee such extess may be credned by Mortgagee on. subsequent payments to be
 made by Mortgage: or, at the option of Mortgagee refunded to. Mortgagor orits’ successors in
interest as may appcar on the records of Mortgagee. If; however, the Reserves shall not be
sufficient to pay the suins required when the same shall become due and payablé, Mortgagor shall
immediately deposit with(sizch Mortgagee the full amount 'of any such deﬁclency If there shall be
a default under any of the piovisions of this Mortgage Mortgagee may apply, at any time the
balance of the Reserves, against_such sums due and. payable under thﬂ Note . .or under any
instrument, now or hereaﬁer constituting additional secunty ror the Note ‘or under the

Assignment of Rents :

1.3 Maintenance and Repair.

‘Mortgagor shaIl not commit or permit aiy waste on the Premxses and shall keep the
Premises free of oil and other petroleum producis snd all hazardous matenals and/or toxic
substances as defined from time to time in federal and siate laws and regulatlons Mortgagor shall
permit Mortgagee or its agents the opportunity to inspect thie Premnses at dny reasonable times,
subject to the nghts of tenanit under the lease. : :

1.4 Comp!mncc with Laws’.

Mortgagor shall comply with al] laws, ordinances, regulatlons cove nants, condmons and
restrictions, now or hereafter, affecting said Premises or the opcra::on thereof], anr* shall pay all
fees or charges of any kind in connection therewith. Except as may be' shown ot.a Mnrtgagce s
Title Insurance Policy accepted in writing by Mortgagee, Mortgagor shall not; by act ur Omission,
permit any property which is not subject to this Mortgage to rely on the Prenuses or any gart
thereof or any interest therein to fulfill any governmental requirement for the exlstence oruge of
such property; and the Premises shall not rely on any property which is not subject to this
Mortgage to fulfill any .L_,ovemmemal requwement for the existence or use of the Prermses
Mortgagor shall not by act or omission impair the integrity of the Prennses asa smgle separate
subdivided zoning lot separate and apart from all other Iols :

1.5 Insurance.

Mortgage ‘and Security Agreement {10/07/98)
LaSalle/Northwestern : - -
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in wiriting: (i) liability insurance with per occurrence coverage in the amount of at least Five
_ Milfion Dollars (85,000,000) per occurrence limit for bodily injury, property damage, and

“personal injury with Morigagee as an additional insured and a deductible of no more than Ten
Thousand Doflars ($10,000); All policies of insurance shall be written by a company or companies
that have a Best's rating of A:VTTI or better.

, (b}  All policies of .nsurancc to be furnished hereunder shall be in forms,
compames and amounis satisfactory to Mortgagee, including, but not limited to, a provision
requiring that the coverage evidenced thereby shall not be terminated or materially modified
without thirty (30) days' prior written notice to Mortgagee. Mortgagor shail deliver all policies,
including additional and renéwal policies, to Mortgagee, and, in the case of insurance about to
expire, shall deliver renewal’ pohcncs not Icss than ten (10) days prior to their respective dates of
expiration, :

(€)~!n the cvent of a foreclosure or other transfer of title to the Premises in licu
of foreclosure or by prrchase at the foreclosure sale, all interest in any insurance policies in force
shall pass 10 Mortgagee, {razzferee or purchaser as the case may be.

1.6  Condemnation.

Mortgagor immediately uponi-obtaining knowledge of the institution of any proceeding
for the condemnation of the Premises or any portion thereof, shall notify Mortgagee of the
pendency thereof, . Mortgagor hereby assiis, transfers and sets over unto Mortgagee all’
. compensation, rights of action, the entire proceeds f any award and any claim for damages for

‘any of the Premises taken or damaged under the pover of eminent domain or by condemnation or
by sale in lieu thereof i murmg to the Mortgagor (but‘nst.to a Tenant). Mortgagee may, at its
option, commcnce appear in and prosecute, in its own na:%; any action or proceeding, or make
any compromise or settlement, in connection with such cond’sination, taking under the power of
~ eminent domain or sale in lieu thereof. After deducting therefiom. all of its expenses, including

" attorneys' fees, Mortgagee may elect to apply the proceeds of the yard upon or in reducticn of

the indebledness secured hereby, whether due or not, or hold s2id proceeds without any
allpwance of interest and make them available for restoration or rebu!dmg of the Premises.
‘Provided, however, if (i) in the sole judgment of Mortgagee, a taking or dxmage does not
materially and adversely impact the fair market value of the Premises; and (1) so-long as the
- Premises (including, tut not limited to, parking, buddlngs and other site improvemep:s) can under
then applicable laws, ordinances and regulations, be reconstructed and rebuilt to sub*:lanf“tll) the
same size, tocation, configuration, condition and use as existed immediately prior to the izKing or
damage (or threat thereof); and (iii) so long as such taking or damage (or threat thereof) does not
constitute grounds for termination of or modification of the General Cinema Lease, Mortgagee
shall make said proceeds available to reimburse Mongagor for the cost of the rebuilding or
restoration of the buildings or improvements on said Premises. In the event that Mortgagee elects
. to make said proceeds available to reimburse Montgagor for the cost of the rebuilding or
restoration 'of the buildings or improvements on said Premises, such proceeds shall be made
available in the following manner and conditions:

Mbrfgage and Secunty Agreement (1 0!07/98)
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(8  Morigagee will hold the LOﬂdemndtlon proceeds wnthout interest and will
refease the condemnation proceeds as restoration progresses in payment of resloranon costs,
subject to the following condltlons | -

(1) - There shall be no outbtandmg "Event of Default" (as hereinafter
deﬁned) and no event shall have occurred and be continuing which, but for the giving of notice.
and passage of time, or both; v.ould consltitute an Event of Default .

(2) At the time of the restoration, thé Lease for the Prermses between
Borrower and General Cinema Corp. of Nonhweslcru dated July 28, 1998 “will (.ontmue full
force and effect, .

Mortgagee may .[,nly any condemnation proceeds remaining aﬂcr complehon of reslordtlon to
the indebtedness secured hereby, or if the above conditions aré not met; Mortgagee may apply all
insurance proceeds 10 the indebtedness secured hereby. If the proceeds are- made dvailable by
Mortgagee to relmbv.se Mortgagor for the cost of said rebux!dmg .or. restoration, any surplus
which may remain out of cwd award after payment of such cost of rebmldmg or restoranon shall
al the option of Mortgagee tie anplied on account of the mdebtedneﬂs secured hereby or be paid.
to Mortgagor. Mortgagor agrees-to execute such ﬁxrther assngnments of any compcnsatlon
award, damages, right of action anu rroceeds, as Mortgagee may require =

1.7 Liens and Encumbran‘ces,

Mortgagor shall not, without Mortgage's e¥nress. written consent penmt the creatlon of'
any liens or encumbrances on the Premises other than the’ lien. of this. Mortgdge and shall pay
when due all obhganom lawful claims or-demands of any person which; if* unpald nught resuit n,
or perrmt the creation of, a lien or encumbrance on the ™ rémises or ‘on ' the rents, issues, mcome
and profits arising therefrom, whether :,uch lien would be sérier, or :ubordmate hereto mcludmg,ﬂ
but without limiting 1 the generality of the foregoing, all claims-of mechamcs materlalmen laborers
and others for work or labor performed or materials or supplles Furmyshed in connectlon with any

"work of demolition, alteration, improvement of. or constructior 4 upon’ “the Prem;ses and
Mortgagor will do or cause to be done everything ne«.essarv sd that the first hen of ttus Mortgage
shall be fully preserved, at the cost of Mortgagor w1thout expense to Monga we. ‘In the event an
involuntary lien or attachment is filed against the Premises, Mortgagor will take aciion to remover
any such attachment or flien within thirty (30) days of the filing of such fien or attar Ament. . Any
lien or encumbrance on the Premises created hereafiér shall contain; or shall by virius hereof be
deemed to confain, a provision subordinating such lien or encumbrdnce to all leases then m'in the
future affecting the Premises. Mortgagee further requires that the Mortgagor ‘take " action;
whether by bonding or otherwise, to remove or satisfy any mechamcs 6r other lien’ attached to the
Premises based 'on any work or, material supplied to a Tenant, WIthm slxly five' (65) days after.
Morigagor has been furmshed a notice of the filing of any such lien. : -

1.8 Taxes and Assessments.

Mortgagor shall pay in Fu]l when due and | in any event before any penalty or. interest
attaches, all general ta.\et: and assessments,, spccnal laxes; qpccml assessments water charges,

_ Mortgag,e and Sccurity Agrccmcnt (10/07/98)
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ofﬂcml receipts evidencing the payment thereof.

1.9 Indemnification.

Mortgagor shall appear in and defend any suit, action or proceeding that might in any way
and in'the sole judgment of Mortgagee affect the valuc of the Premises, the vahdity, enforceability
and pricrity of this Mortgage or the rights and powers of Mongagee. Mongagor shall, at all
times, indemnify, defend, hold harmless and on demand, reimburse Mortgagee for any and ali loss,
damage, expense or cost, including cost of evidence of title and attorneys’ fees, arising out of ¢r
incurred in connection with any such suit, action or proceeding, and the sum of such expenditures
shall be secured by this Mortgage and shall bear interest at the rate provided in the Note and shall
be duc and pavable on demand. Mortgagor shall pay cost of suit, cost of evidence of title and
reasonable anormeys' fees in any proceeding or suit, including appellate procesdings, brought by
Mortgagee to fereslose or otherwise enforce this Mortgage.

.10 Change of Ti’c or Additional Financing.

(a)  Morgagor agrees that if title 10 the Premises or any part thereof or interest
therein or income therefrom'is old, assigned, transferred, conveyed, further mortgaged,
encumbered, or otherwise changed (including any such changes as sccurity for additional
financing). or if the beneficial interesis-oi nower of direction under the Trust Agreement is sold,
assigned, transferred, conveyed, further mont 2aged, encumbered or otherwise changed (including
any such changes as sccurity for additional fisizncing), on whole or in part, whether voluntarily, or
involuntarily or by operation of law, in either cr any case without the prior written consent of
Mortgagee, then Mortgagee, at its option, may declare the Note ( including without limitation, any
prepayment premium provided for thereunder) any otlier‘obligations sccured hereby and all other
cbligations hereunder to be forthwith due and payable iviortgagee may condition its consent
upon payment of a transfer fee or upon an increase in the iniziest rate of the Note to the "index
Rate", as defined in the Note, and Mortgagor shall pay all costs incurred thereby. including any
costs of amending the Note and this Morigage and of obtaining a tit/< insurance endorsement. I
addition, Mortgagee may charge an administrative fee together with legzi or transactional costs

“incurred by Mortgagee in connection with the transfer of the property-and assumption of
. Beneﬁcxary s loan. Mortgagee’s consent 1o a transfer under this section shaii not-ce deemed to be
~.a waiver of the right to require consent to future or successive transfers

{b)  Any change in the legal or equitable title of the Premises or in the heneficial
- owrership of the Premises or in the beneficial interest or power of direction under tie Trust
Agreement whether or not of record and whether or not for consideration, or change of any
ownership interests in Mortgagor or in any legal entities comprising Mortgagor, shall be deemed a
- change of title to the Premises or a change in the beneficial interest or power of direction under -
the Trust Agreement, except the following changes: (1) transfers and changes in the ownership of
the Premises necessitated by devise or descent, (2) transfers and changes of ownership of
Mortgagor which aggregate less than voting control and are made for estate/planning purposes or
which are transfers of limited partnership interests. (3) transfer and change of the corporate
trustee of the Land Trustee, and/or (4) transfers between Robert H. Lane and/or Meritt Lipsky

Mortgage and Security Agreemeﬁt. (10/07/98)
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s0 long as the mdebtednesa secured by this Mort;_,age is assumed, if Mortgagee determmes in its
reasonable discretion that an assumption is required, by the transferee pursuant to documents
approved by Mortgagee (“Permitted Transfers™). Other than Permitted Transfers (1) and (3)
above, Mortgagor shall give Mortgagee 60 days’ advance Wntten rioticé of all transfers of title 1o
the Premises, or in the beneficial interest or power of direction” under the ‘Trust . Agreement,

including Permitted Transfers number (2) and (4). With regards to Permitted Transfers (1) and
(3) above, Mortgagor shall 5,1ve Mortgagee written notice of such trdnbferb as soon as practical,

There shall be no change in the interest rate of the Note in connection with any Permitted
Transfers. Mortgagor will be liable for an administrative fee together with. legal and, transacttonal
costs incurred by Mortgagee in connection with the transfer of the property and assumpuon of
Morteagee’s loan, including Permitted Transfers.

(¥ Inthe event ‘ownership of the Premises, or any part thereof or lhe beneficial
interest or power crdirection under the Trust Agreement becomes vested in a person.or persons
other than Mortgagcr, 'or in the évent that any interest.in Mortgagor.is transferred as herema.bove
stated, ali without the prior written approval of \dorlgdgee Mortg,dgee may, w:lheut notice 10
Mortgagor, waive such defuult and deal with such SUCCeSSOr. O Succeéssors in interest with
reference to this Mortgage and the Note and additional notes, if any, ip the same manner as with
Mortgagor, without in any “way rsleasing, discharging or otherwise’ affectmg the liability of
Mortgagor hereunder, or for this Morigage indebtedness hereby securéd. No sale of the Premises
or any transfer as described above, no (ortearance on the part of Mortgagee no extenston of the
time for the payment of this Mortgage ind<bredness or any change in the'terms thereof consented
to by Mortgagee shall in any way whatsoever nperate to release, dlscharge modtfy change or
affect the original liability of Mortgagor hereiri, either' in wholé or in part nor shall the full force -
and effect of this lien be altered thereby. Any decd conveying the Prerruses or any part ‘thereof,
shall provide ‘that the grantee thereunder assume all’ of the, grantors obltgattons under this
Mortgage, the Note and alf other instruments or agreemanis evtdencmg, or securing the repayment
of this Mortgage indebtedness. In the event such deed sha’i not contain such assumptton the-
grantee under such deed shall nevertheless be conc!usrvel deemed to, have. assumed such
obligations by acquiring the Premises or such portion thereof subjn-ct to thts Mortgage

(d) Mortgagor shall not voluntanly, tnvolunranly oripy operatton of law sell,
assign, transfer or otherwise dispose of the Collateral or any mterest therein and shall not
otherwise do or penmt anything to be done or occur that may impair the Collz ral as secunty
hereunder except so long as this Mortgage is not in default, Mortgagor shall-be ne tted to sell,
or otherwise dispose of the Collateral if in connection with a Permrtted Transfer as set rthh above
or when absolutely worn out, tnadequate unserwccable or unnecessary for use in the operation of
the Premises in the conduct of the business of Mortgagor, upon replacmg the same. or sub.,ututtng
for the same ottier Collateral at least equal in value to the initial Value of that dtsposed of and in
such a manner so that said Collateral shall be subjcct to, the secunty interest’ ercated hereby and so -
that the security interest of the Mortgagee hereunder shall be the first' pttonty security interest in
said Collateral. In the event the Collateral is scld in connection wnh the sale of the Premtses
Mortgagor shall require, as a condition of the salc, that the buycr specrﬁcally agreé to assume’
‘Mortgagor's obhgattons as to the secirity interest herein granted and to execute” whatever
agreements and filings deemed necessary by Mortgagee to matntam its’ perfected secunty interest
in the Collateral. _ ‘

‘ Mongag,e and Sucunty Agreement (10/07/98)
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If Mortgagor shall fail to perform any of the covenants herein, contained in the
 Assignment of Rents, or contained in any instrument now or hereafter constituting additional
security for the Note, Mortgagee may, but without obligation to do so, make advances to perform
the same in its behalf] and all sums so advanced shall be a lien upon the Premises and shall be
secured by thls Mortgage. Such advances will only be made if there is an Event of Default and/or
Mortgagee, in its reasonable discretion deems such advance necessary to retain the integrity of the
~ Property and Collateral. Montgagor shall repay on ‘demand all sums so advanced in its behalf with
interest at the raie of five percent (3%) per annum in excess of the rate of the Note at the time of
such advance. Wothing herein contained shall prevent any such failure to perform on the part of
Mortgagor from constituting an Event of Default.

1.I2 Finaucis! Statements,

Montgagor soall deliver to Mortgagee, within ninety (90) days after the end of each of
Mortgagor's fiscal yeais a-current rent roll listing each tenant, the space occupied and the annual
rental: a balance sheet andstatement of profit and loss with respect to the operaticn of Premises,
setting forth with each fiscal ye2r beginning with the second fiscal year in comparative form the
figures for the previous fiscal year, together with satisfactory financial statements of Mortgagor
* and each principal of Mortgagor, all in reasonable detail and certified as complete and correct by
Mortgagor or, at Mortgagee's option, which shall not be exercised unreasonably, prepared by a
Certified Public Accountant, satisfactory 1¢ Meitgagee.

CL13  Time.

Morigagor agrees that time is of the essence herzof in connection with all obligations of
Mortgagor herein or in the Note, any other obligations sécured hereby, in the Assignment of
Rents or in any other instruments constituting additional secunity far the Note.

1.14  Estoppel Certificates,

Montgagor within ten (10} days after written request shalt furnish.a duly acknowledged
*written statement setting forth the amount of the debt secured by this Mortgage and stating either
that no setoffs or defenses exist against this Mortgage debt, or, if such setofts or efenses are
alleged 10 exist, the nature thereof.

1.15 Records.

Mortgagor agrees to keep adequate books and records of account in accordance with
generally accepted accounting principles consistently applied and shall permit Mortgagee, and its
agents, accountants and attorneys. to visit and inspect the Premises and examine its books and
records of account, and to discuss its affairs, finances and accounts with Mortgagor, at such
reasonable times 2s Mortgagee may request.

Mortgage and Security Agreement (16/07/58)
LaSalle/Northwestern
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1.16 Env:ronmtnlal Compliance.

| (a) As used herem the fo!iowmg terms shall have the foilowmg meanmgs

“Hazardous Matenalq" means any asbestos (whether fnablc or non~fnable) lead-'
' based paint, PCB's, ureaformaldehyde, oil or other petroleum products or fractions
thereof, flammable explosives, radioactive materials, or matenals deﬁned under
federal, state and local laws and regulations, statutes, ordmances or court decisions
as “hazardous substances”, "hazardous materials”, "hazardous waste", “waste”,
“"toxic substances", pollutlon “contaminants”, or similar term’ or- phrase‘
~ Without limiting the generality of the fnregomg, the’ deﬁnmon .of those terms shall

include those definitions found in any Applicable ] En\nronmental Law.

"Apzicable anronmenta! Law" shall’ mean alE statutes, laws; ordinances, acts,

rules, rogulations, decrees, and rulings of all govemmental authontles which relate
or periain o health, the environment or Hazardous Matenals 1ncludmg without
limitation, the «Comprehensive Environmental Response,’ Compensation, and
Liability Act 6f/1980, codified principatly at 42 U. S.C.A. 9601 et scq. (1983 and
Supp. 1987). as anended ("CERCLA"), the Resource. Conservatxon and Recovery:
Act of 1976, the Hazardous and Solid Waste Ampndmenm of 1984, codified at 42
U.S.C.A 6901 et seq. (Supp. 1987), as amended, and the Natuonai Enwronmcntal
Policy Act, 42 U.S.C. 4321 ¢t seq., the Hazardous \/Iatenals Transportanon Act,

49 1j.5.C. 1801 et seq., the Towe Subqtances Control Act, 15 U.S.C. 2601 et seq,
the Clean Water Act, 33 U.S.C. 1251, et seq., the Clean Air Act, 42 usc. 7401

et seq., the Occupational Safety and Health Act, 29 U.S. C. 651, et seq., and all
similar federal, state or local statutes, eicinances as well as regulatlom or policies
promulgated pursuant to such laws and aii stber environmenta! control laws of the
Statc of Illinois and all rules and regulations pio: nulgated thereurider.

“Environmental Activity™ means any actual or.th: eﬁtenéd disposal, release,
emission, discharge, existence, use, migration, ger eration, storage handling,
transportation, abatement, disposal, removal of Hazardous ..‘htenala or any other
activity or occurrence that causcs any such event to uqst

"Disposal", "release" and "threatened release” shall have the defiittions assigned
thereto by CERCLA. -

(b)  Beneficiary hereby represents and ‘warrants . and Land Trustee hereby
represents that except as disclosed by (1) the Phase I Environmental Site Asscssmcnt Report dated
May 9, 1997 (“Phase 1 Report”) and Addendums to Phase | Report dated Juné 24, 1998, and
September 18, 1998, and Letter of Reliance dated September 18, 1998, ali- of’ Wthh were
prepared by Aspen Environmental, [nc. and (11) Environmental Exploration dated March 9, 1998,
and Letter of Reliance dated Scptember 15, 1998, prepared by Testing ‘Service Corporation,
(i) the Premises do not contain or incorporate and are not’ thrcatened with contamination from
Hazardous Materials; (ii) to the best of Mortgagor's knowledge, the Premises have never been
used in connection with any Environmental Activity concemmg Hazardouh Matenala except in

Mortgage and Security Agreement (10/07/98)
LaSalie/Northwestern
Page 12 of 33




| UNOFFICIAL COPY##769se
compliance with dpphcab]c law; (i) to the best of Beneficiary's knowledge, there have been no
releases and there are no (hreatened releases of Hazardous Materials on, onto, from, or under the
Premises; (iv) all current, and to the best of Mortgagor's knowledge, all past uses of the Premises
- comply with alt Applicable Environmental Law; (v) Mortgagor has never received notice of a
 violation of any Applicablé Environmental Law, and no action has been commenced or threatened
for non-campliance with such laws; (vi) Mortgagor has not obtained and is not required by any
Applicable Environmental Law to obtain any permit or license to construct or use the Premises;
A(vii) the Premises do not contain and to the best of Mortgagor's knowledge has never contained

an underground storage tank (including, without limitation, a tank for which a pcrmit to operate
- was obtained under the Underground Storage of Hazardous Substances Act), (viii) 1o the best of
Beneficiary’s knowledge no event has occurred which requires or required the owner of the
Premises to give any public entity notice of any spill, release, threatened release, disposal, or
existence of Hx ‘ardous Matenals on the Premises; and (ix) there has been no litigation brought or
threatened agawist Mongagor or to Morigagor's knowledge any prior owner of the Premises, nor
have any settlemeiits been reached by or with Mortgagor or to Mortgagor's knowledge any other
party alleging the riesence, disposal, release, or threatened release of any 1lazardous Materials
on, onto, from, or urder-the Premises, and (x) the Property is not and, 10 the best of the
undersigned's knowledge, fever has been, "Real Property” as defined under the Responsible
Property Transfer Act of 1588, as.amended from time to time, 765 ILCS 90/1 et, seq.

(c)  Mortgagor shdil 1ot use or pcrmn. the use (by lease or otherwise) of the
Prcmﬂes for any Environmental Acivity, including, without limitation, the generation,
transportation, treatment handling, storap:~ or disposal of Hazardous Materials, except
- Mortgagor shall have the right to use legal Hizardous Materials, in a safe manner, and to 2 safe
degree in accordance with all Applicable Enviroimental Laws.

, (d)  Mortgagor shall keep and maintan the Premises in comphance with all

Applicable Envxronmcnta] Laws. . |

(e}  Mortgagor shall, at is sole cost and expe'\se detain the spread of,

ameliorate and remove from the Premises o Morigagee's reasoreciv satisfaction and with all

reasonable due care, any contamination of Hazardous Materials which msy be discovered in, on,

around or underneath the Premises, in a safe manner, and to a safe degre2, in.accordance with all
Applicable Environmental Law.

() Mortgagor shall provide Morgagee with immediate writtei sotice: (i} of
Mortgagor's obtaining knowledge of any Environmental Activity (other than those described in
{c} above), inciuding, without limitation, any potential or known release or threatened release of
Hazardous Materials on, onto, from or under the Premises, whether from a federal, state or other
governmental authority, or otherwise; or (i) of all claims made or thrcatened by any third party
relating to any loss or injury from Hazardous Materials in, on, from, or under the Premises.

(g)  Mortgagor shall répon any release of Hazardous Materials in accordance
with Applicable Environmental Law.

Mortgage and Secunity z\grcémént (10/07/98)
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(h) Mortgagor(s:h) F romptlgelwer COPICSQ any ocuments relatmg to any

governmental proceeding relatmg to Hazardous Materjals snd all engmeenng reports test-reports ’
and laboratory analyses COncerning the Hazardous Materials aﬂ‘ectmg the Premlses to Mortgagee.

: @ Ifany governmental entity requires the mvcsngatlon of thc Prermses and/or
ground water for the existence of Hazardous Materials, or Mortgagee reasonably suspects or
believes that there exists the threat of or there has beén Hazardous Matenals contamiriation of the
Premises and/or ground water, Mortgagor, at its expense, shall promptly and thoroughly
investigate the Premises and/or the ground water for Haz.ardous Matenais contamination. The
professionals retained by Mortgagor and the scope and timing of any ‘such’ mvesngatlon shall be
subject to Mortgagee's reasonable approval. In the event M'ortgagor fails -to, oomplctc an
investigation. for Hazardous Matenals ‘when and as requrred by this ‘section, or 1f an Event of
Default (or an event which but for the passage of time or giving of notice would constitute an
Event of Defaui) sccurs, Mortgagee may, in its sole and absolute dascrcnon, enter the Premises
(subject to the ng.m of the tenant under the lease) and conduct the mvestlganon at-the expense of
~ Mortgagor, after givirig five (5) days written notice’ to Mortgagor... Such mvesngatlon may.
include obtaining, one or) more environmental assessments” of the Prem:scs prepared . by a
geohydrologist, an indepeidzit’ engineer or other qualified consultant or’expert evaluating or
confirming (i} whether any Fazardous Materials are present. in, on,"under or adjacem to the
Premises and (i) whether the (s..and operation of the Prermses oomply with- Applicable
Environmental Laws. Environmental sssessments may include detalled visual inspections of the
Premises mc]udmg, ‘without limitation, anv-and all storage areas, Storage- tanlcs drains; dry wells
and lcachmg ireas, and the taking of scii-samples, surface water. samnlcs and ground water
samples, as well as such other investigations &r analysis as are necessary of appropriate for a
complete: determination of the compliance of the Piernises and the use and operatlon thereof with
- all Applxcable Enwronmental Laws.

. ) In the event of any change in the ]aW' oovc mng ‘the assessment, existence,
release or removal of Hazardous Materials; such as but not litnited to the ldentlﬁcahon of a new
“hazardous substance to be included in the deﬁmtlon of Hazardou' Matenals which change would
iead a prudent lender to require additional testing to avail itself ol any statutory insurance or
limited liability, Mortgagor shall take all such action (mcludmg, without limitation, the conductmg
of engineering tests at the sole expense of Mortgagor) to confim that no hazardous matenai is
present on the Premises. ‘

(k) Mortgagor shall permit Mortgagee or its agents to'irispect the Fremises at
any reasonable time (subject to the rights of the tenant under the lease) upon five (5) dzys' written
notice, except in the case of an emergency or when Mortgagor or afy tenant has: abandon:d the
Prermses in which case no notice shall be required. : :

0 Mortgagor hereby agrees: uncondmona]ly and absolutcly to defend,
indemnify and hold harmless Mortgagee and its directors, officers, -employees, and agents from
and against any and all damages, diminution in value, penalnes ‘fines, losses, liabilities, causes of
actions, suits, claims, demands, costs and expenses (including all out—of—pocket litigation costs
and the reasonable fees and expenses of counse! and the costs and relaied expenses of any clean-
up) of any nature, directly or indirectly arising out of or in connection. vnth )] the maccuracy or
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incompleteness of any representation or warranty prowdcd in this Section 1.16, (ii}any
Environmerital Activity, including, without limitation, the existence, use, generation, migration,
storage, release, threatened release, or disposal of Hazardous Materials on, onto, from or under
ihe Premises, and (iii) any failure' by Mortgagor to comply with the terms of any order of any
federal, state or local authiority having regulatory authority over environmental matters; and (iv)
any remediation, removal, clean-up, containment, damages, fines paid to third parties on account
of tont, nuisance or other liability and all lega) and consultant fees associated therewith. The
Lability of Mortgagor shall not include any damages from Hazardous Materials that are used,
generated, stored, released, threatened to be released, or disposed of on the Premises or migrates
10 the Premises which Mortgagor can prove occurred after Mortgagee or Mortgagee's successor-
in-interest acquires fee title to the Premises, so long as Mortgagor has in no way either directly or
indirectly been responsible for such damage. Mortgagor's obligations under this section shall
survive the closing, disbursement of the Loan funds, payment of the Note, any discharge or
foreclosure of this Mortgage, conveyance by deed in lieu of foreclosure, and any subsequent
conveyance of tlie Premises, but shall not include costs due to the presence of Hazardous
Materials which az¢_found to have been placed on or arrived at the Property subscquent to
Lender’s acquiring title 5yforeclosure or deed-in-lieu of foreclosure.

Notwithstanding the forsgoing, however, in the event Mortgagor timely and fully pays and
satisfies its obligations under the Loan Documents in accordance with the terms thereof without
Mortgagee having to exercise its re: nedles under the Loan Documents, Mortgagor’s obligations
under this Section shall terminate two (2) years subsequent to the full and complete payment of
the Note and satisfaction of Mortgagor's ¢bligations to Mortgagee under the Loan Documents.

(m)  Mortgagor hereby grants and conveys to Mortgagee, any assignee, any
 prospective bidder at any foreclosure sale and their respective officers, directors, employees,

agents and independent contractors an easement to enter on and upon the Premises at any time
and from time to time (subject to the rights of the tenant under the leasc) for the purpose of
making such audit tests, inspections, and examinations, iicluding subsurface exp loratior: and

testing (collectively, “Tests and Studies™), as Mortgagee, in'its discretion, deems necessary,

convenient, or proper 1o determine whether the ownershxp, use ana operation of the Premises and.
the conduct of the activilies engaged in thereon are in compliance with this Section 1.16. Any
such investigation or exploration will be conducted only at a time that the Iiortgagee has strong -
reason 10 believe that the ownership and use of Premises is not in compliance-with this Section

1.16. Monrigagee, or its designated agents, shall have the right to inspect-202 copy all of
* Mortgagor's records relating 1o environmental matters and to enter all buildings <r facilities of
Mongagor for such’ purpose. In confirmation of Mortgagee's right to inspect and cogy all of
Mmgagors records relating to environmental matters and to secure Mortgagor's obligations to

- Mortgagee in connection with the Loan, and under this Mertgage, Mortgagor hereby grants to '
Morlgagee a continuing security mtcrest in and to all of Mortgagor's existing and future records
with respect to environmental matters, whether of not located with Mortgagor or some third
party (including any federal, state, or local agency or instrumentality), and whether or not written,
" photographic, or computenized, and the proceeds and products thereof Mortgagee. or its
designated agent, may interview any- or all of Mortgagor's agents and employees regarding
environmental matters, including any consultants or experts retained by Mortgagor. all of whom
aré directed to discuss environmental issucs Fullv and openly with Morigagee or its designated
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agent to provide such rnfonnauon as may be requested. All of the costs and expenses incurred by
Mortgagee with respect to the Tests and Studies, mcludmg, w1thout limitation, audits, tests,
inspections, and examination which Mortgagee may conduct, mcludmg the fees of the engmeers
laboratories, and contractors, and mcludmg the costs of repair of any physlcal injury to the
Premises mcrdentai to the Tests and Studies, shall be- paid upon demand of Mortgagee by
Mortgagor. Mortgagee may, but shall not be required to, advance such costs and expenses on
behalf of Mortgagor. All sums so advanced shall bear interest at the hrghest rate provided with

respect ta the Loan.

(n)  The easement granted hereby shall exist and coritinue until’ sueh time as all
surns owed by Mortgagor to Mortgagee in connection with the Loan have been repaid in full and
this Mortgage has been released of record. A release of thrs Mortg,a;,e shall evrdence a
termination of tha'casement.

(o) Mortgagor acknowledges that no adequate remedy at ]aw exrsts f'or a
violation of the easeznert pranted hereby and agrees that Mortgagee shall have the nght {0
enforce the easement granted hereby by equitable writ or decree, mcludmg temporary and‘
preliminary injunctive relief. (11 the event Mortgagee is requrred to’ enforce its nghts hereunder
Mortgagor shall pay all of Mortgzgee's costs and expenses in conriection lherewrlh mcludmg all.
attorney's fees costs and expenses mmcurred by Mortgagee. - If Mortgagee is retused the right of
entry and inspection by the Mortgarro ‘or any tenant of the Premises, or'is otherwise unable to_
enter and conduct Tests and” Studies on tiie Premises without a breach of peace Mortgagee may -
obtain an order from a court of competent il iF’a‘JlCthR the appomtment of'a 'receiver, or both, to
enableMortgagee to evercise- its rights under this section. Inthat regdrd, the decision of‘
Mortgagee as 1o whether there exists a release or ‘hreatened release of Hazardous Materials onto
the Premises shall.be dcemed reasonable and conc'u’r"e as, between the parties hereto. The,
results of all Tests and Studies shall be and at ali times rzmain”the properly of Mortgagee and
under no circumstances shall Morigagee have any obhgatrcﬂ W hataoever to disclase or otherwrse
make available to Mortgagor or any other party such results-cr ng other mformauon obtained by
them in connectron with such Tests and Studies. :

(p) Notwrthstanqu the prowsrons of thrq section, Mv magee hereby reserves.
the right, and Mortgagor hereby expressly authorizes Mortgagee to, make avilable 10 any party
(including without limitation any governmental agency or authority and ‘any pro‘:pwtwe bidder at
any foreclosure sale of the Premises), any and alll mformatron which Mortgage‘ iy have with'
respect to the Premises, whether provided by Mortgagor or any thrrd party.or obtamer’ asa resu]t
of Tests and Studies, including without limitation, environmental reports surveys ‘and engineering
reports. Mortgagor consents to Mortgagee notifying any party (either as part of a noticé of sale
or otherwise) of the availability of any or.2ll of the Tests and Studies "and, the mformatron '
contained therein. Mortgagor acknowledges that Mortgagee canniot ‘control ot otherwrse assure
the truthfulness or accuratcy of the Tests and Studies, and that the release of leats and. Studies. or
any information contained therein to prospectwe bidders at any forec[osure qale of the Premises.
may have a material and adverse effect upon the amount which 2 party may bid at such sale.
Mortgagor agrees that Mortgagee shall have no habthty whatsoever asa result of delrvenng any.
or all of the Tests and Studies or any information. contamed therein to any third party, and’
Mortgagor hercby rcleases, remises and forever drscharbcs Mort,g,agec ﬁ'om any- and ail claims,’
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damages, or causes of action, arising out of, connected with or incidental to the Tests and Studies
or their delivery thereol

(q)  The foregoing easement shall be assignable and shall be considered
assigned 10 whomever holds the indebtedness secured by this Mortgage.

(r)  The foregoing easement is imevocable and may not be revoked by
Morigagor.

| (s)  The exercise of the easements rights granted hereunder shall not constitute
Mortgagee a mortgagee in possession with respect to the Premises.

() The foregoing easement is intended to be and shall be construed as an
interest in the Premises and as an easement in gress. It is not intended to be a personal right of
Mortgagee or a rier2 license.

117 Professional Leasing and Management.

Morigagor agrees to semploy experienced professionals, reasonably acceptable 1o
Mortgagee. Lo lease and manage the Premises.

1.18  Special Collateral Covenants.

Without in any way affecting Mortgagee’s-zacurity interest in the Collateral, and except as
may be set forth specifi cally 1o the contrary in_any other provisions of this Mortgage, It is
expressly understood and agreed as follows: (a) ‘.ﬂongagor shall, at Mortgagor’s expense,
promptly take all actions reasonably necessary to ouiaii all proceeds to which Mortgagor is
entitled in connection with the Collateral, including, vathout limitation, the filing of any
* application or claims and the prosecution of appeals or litigatiop,-if necessary; (b) subject to the
license to collect rents established by the Assignment of Rents and Lzases, Mortgagor shall direct
the payor with regard 10 any of the Collateral to remit same directiy ¢ Mortgagee when due; (¢}
if an Event of Default has occurred, Mortgagor shall notifv Mortgagee tn writing of all actions
_ taken by Mortgagor pursuant o this section, and of all proceeds received by Mortgagor as 2
result thereof and shall remit same to Mortgagee; (d) if an Event of Default iraz occurred, the
proceeds of any of the Collateral received by Morigagee shall be applied toward-tiie repayment of
the amount due.under the Ncte, and (€) effective upon the occurrence of an Event of Default,
Mortgagee shall be and is irrevocably appointed as Morigagor’s attorney-in-fact (such ower of
attorney being deemed 1o be coupled with an interest) to take all such acticns on uehalf of
Mongagor that Morgagee deems necessary and expedient in order to obtain all proceeds to
which Mortgagor is entitled wuh respect 10 any of the Collateral.

ARTICLE TWO: DEFAULT AND REMEDIES

2.1 Events of Default.

Mortgage and Security Agreement (10/07/98)
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In addition to the occurrence of any event designated to be en Event of Default hereundcr

or under any other "Loan Document” (as defined in the Note), any of the tolIowmg events shall be
deemed to be an "Event of Default" hereunder: :

(a) " Failure to make any payment when due in accordance Wlth the terms of the
Note or this Mortgage.

(b)  Failure to perform any of the other terms, ‘covenants and condlt:ons in the
Note, this Mortgage, any other instrument now or hereafter const:tutmg additional security for
the indebtedness secured hereby, or the Assx&,nment of Rents, Leases and Other Bénefits, all of
even date herewith, and provided that such failure is of such a nature that it can be cured, the
continuance of such failure for a period of more than thirty (30) days after the- glvmg of written
notice of such failure from Mortgagee to Mortgagor; provided, however, that.if such failure is of
such a nature thai t2 cannot be cured within such initial thirty (30) day penod Mortgagor shall
have such additionzi t'me, not to exceed an additional one hundred and fifty (150) days, as. is
necessary to cure such fa.lure provided that Mortgagor has commenced to cure such failure within
the initial thirty (30) day's neriod and thereatter diligently and contmuously pursues such cunng to
completion. Notwithstanding znvthing to the contrary contained herein (i) if another provision of
this Mortgage or the app]:a.,ab;e Lozn Document provides for a cure-petiod which is different from
the cure period provided for in ih¢ immediately precedmg sentence, such- different: cure period
shall apply in lieu of the cure period piovided for in the |mmed|ately precedmg sentence, and (ii)
Mortgagor shall riot be entitled to receive any written notice or have the benefit of any grace
period if such breach involves the breach ot the rrovisions of Section [.10 hereo't‘. :

(¢} A transfer or encumbrance occurs: without the. pnor written consent of
Mortgagee, as governed by the provisions of Sections 1.7 or 1. 10 above .

(d)  Breach, in any material respect, of a:iy warrantics or representations given
by Mortgagor to Mortgagee. :

()  An event of default under, or mbtltuncn of for(.closurc or other
proceedings to enforce any second mortgage or junior security interes:, Yen or encumbram,e of
any kind upon the Premises or any portion thereof.

(f Should Mortgagor, or any Guarantor of the Note, "or any ‘spscessors and
assigns thereof, including without limitation the then current owners of any inierest in the
Premiscs: o

(1)  file a petition under the Federal Bankmptcy ("ode or any similar |
law, state or federal, whether now or hereafler existing (hereafter refen‘ed to as a "Bankruptcy
Proceedmg") or -

() file any answer admitting insolvénéy o‘f iﬁability 't‘o"pay"it’s debts; or

-(3)  fail to obtain a vacation or .-,tay of- any mvolumary ‘Bankruptcy
Proceeding within forty five (45) days; or S

Mortgaie and Security Agreement (10/07/98)
LaSaile/Northwestern
Page 18 of 33




UNOFFICIAL COPY  gg976982

| , (4) " be the subject of an order for relief against it in any Bankruptcy
Proceeding; or

(5)  have a custodian or trustee or receiver appointed for or have any
cou—t take )umdlctxon of its property, or any part thereof, in any involuntary proceeding for the
puxposc of reorganization, arrangement, dissolution, or liquidation if such custodian or trustee or
receiver shall not be discharged or if such jurisdiction shall not be relinquished, vacated or stayed
on appeal or otherwise within forty-five (45) days; or

(6)  make an assignment for the benefit of its creditors; or

, : (7)  admit in writing its inabi!ity to pay its debts generally as they
become due; or

2) - consent to an appointment of a custodian or trustee or receiver all
of its propcrty or any partthereof.

2.2 . Remedies.

(a) Upon and afler ‘any such Event of Default, Mortgagee may declare
“(witheut funer notice) the entire princiral of the Note then outstanding (if not then due and
payable), and. all accrued and unpaid interest-thereon, all premiums payable thereunder and all
other obligations of Mortgagor hereunder to be due and payable immediately, and upon any such
declaration the principal of the Note and said accrued and unpaid interest, and premiums and
other obligations of Mortgagor, shall become and beirpmediately due and payable, anything in the
Note or in this Mortgage to the contrary notwithstanding

(b)  Upon and after any such Event of Deiault -Mortgagee personally, or by its
agents or attorneys, without regard 1o the adequacy of any security for the indebtedness secured
hereby, may enter into and upon, and take possession of, or any part/of the Premises, and each
and every part thereof, and may exclude Mortgagor, its agents and servanis-wholly therefrom; and
having and holding the same, may use, operate, manage and control the Freraises and conduct the
business thereof, either personally or by its superintendents, managers, agents, servants, attomneys
or receivers; and upon every such entry, Morigagee at the expense of Morgagor, from time to
time, cither by purchase, repairs or construction may maintain and restore the Prerises, whereof
it shall become possessed as aforesaid, may cemplete the construction of the improvemieris and in
the course of such comple‘uon may make such changes in the comemplmed improvements as it
may deem desirable and may insure the same; and likewise, from time to time, at the expense of
Mortgagor, Mongagee may make all necessary or proper repairs, renewals and replacements and
such useful alterations, additions, betterments and improvements thereto and thereon as it may
deem advisable; and in every such case Mortgagee shall have the right to manage and operate the
Premises and to carry on the business thereof and exercise all nghts and powers of Mortgagor
with respect thereto either in the name of Mortgagor or otherwise as it shall deem best; and with
or without possession Mortgagee shall be entitled 10 collect and receive all earnings, revenues,
rents, issues, profits and income of the Premises and every part thereof, all of which shalt for all
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' purposes constitute property of Mortgagee; and after deducting the expenses of conducting the
business thereof and of all maintenance, repairs, “renewals, replacements alteratrons addmons
betterments and improvements and amounts necessary to pay for taxes, assessments, insurance
and prior or other proper charges upon the Premises or any’ part’ thcreof as well -as just and
reasonable compensanon for the services of Mortgagee and for all: artorneys counsel agents,
clerks, servants, receivers and other employecs by it properly engaged and employed Mortgagee
shall, al its sole option, either (i) apply the monies arising as aforesaid, first, 10 the payment of the
principal of the Note and the interest thereonr, when and as the same shall become payable and
second, to the payment of any other sums requxred to be paid by Mortgagor under thrs ‘Mortgage
or (i) hold such monies as additional security pending any foreclosure sales '

(c)  Upon and after any such Event of Default Mortgagee shall have all of the
remedies of a Sezured Party under the Uniform Commercial Code; mcludmg without limitation
the right and power 10 sell, or otherwise dispose of, the Collateral, .or any part thereof and for
that purpose may taxke immediate and exclusive possession of the- Collateral or any part thereof .
and with or without judicial process, enter upon any Premises on wluch the Collateral, or any part.
thereof, may be situated arid-remove the same therefrom without bemg deemed gm!ty of trespass.
and without liability for damages thereby occasioned, or at Morigagee's, option Mortgagor shall
assemble the Collateral and make jt-available to Mortgagce at the place and at the time designated
in the demand. Mortgagee shall be satitled to hold, maintain, preserve and prepare the Collateral
for sale. Mortgagee without removai may render the Collateral urusahle and dlspose of the
Collateral on the Premises. To the extent permitted by law, Mortgagor expressly waives any
notice of sale or other disposition of the Ccll2teral, and to the extent any such iotice is requ:red"
and cannot be waived, Mortgager agrees that a it relates to this. paragraph (c) only if such notice
is mailed, postage prepaid, to Mortgagor at the tbove address at least fi ve (5) days before the
time of the sale or disposition, such notice shall be ce?med reasonable and shall ﬁrlly bansfy any
reqmrement for glvmg of said notice.

(d)  Upon and aﬁer any such Event.of D;faﬁlt: 'Mortgagee‘ with or without
entry, personally or by its agents or attorneys, insofar as app ficable; may, without notice to
Mortgagor unless specifically reqmred by law: '

(1) sell the Premises to the extent pen'mtteu and’ pursuant to the
procedures provrded by law, and all estate, right, title and mtcrest claim and derand therein, and
right of redemption thereof, at one or more sales as an entity or in parcels, and 2!'st ich time and
place and upon such terms and after such notice thereof as may be requ:red or perru'”ed by law;
or

(2)  institute proceedings for the complete or. pamal foreclosure of this
Mortgage in which casc the Premises may be sald for cash or credit in one or more parcels. At
any such sale by virtue of any Judmal proceedings or any other legal right, remedy or recourse,
the title 1o and right of possession of any such property shall pass to the purchaser thereof, and to
the fullest extent permitted by law, Mortgagor shall be completely and. lrrevocably divested of all
of its right, title, interest, claim and demand whatsoever, either dt law or in equity, in and to the
property sold and such sale shall be a perpetual bar both at faw and in.équity against Mortgagor,
and against all other persons claiming or to claim the property sold or any part thereof, by,
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lhrou sh or under Mortgagor. Mortgagee may be a purchaser at such sale and if Mortgagee is the
highest bidder, may credit the portion of the purchase price that would be distributed to
Mortgagee against the indebtedness owing Mortgagee in lieu of paying cash; or

(3)  Make application to a court of competent jurisdiction for, and
obtain from such court as a matter of strict right and without notice to Mortgagor or regard to the
adequacy of the Premises for the repayment of the note and other indebtedness owing Mortgagee,
the appointment of a receiver of the Premises and all of the earnings, revenues, issues, profits and
income thereof, and Mortgagor irrevocably consents to such appeintment and agrees not to
contest such appointment. Any such receiver shall have all the usual powers and duties of
recetvers in similar cases, mcludmL the full power to rent, maintain and otherwise operate ‘the:
Premises: or

(4)  take such steps to protect and enforce its rights whether by action,
suit or proceeding in equity or at law for the specific performance of any covenant, condition or '
agreement in the 20te or in this Mortgage, or in aid of the execution of any power herein
- granted, or for any foreciosure hereunder, or for the enforcement of any other appropriate legal or
equitable remedy or othenwise as Mortgagee shall elect.

: (e)  Mortgagec inay postpone sale of all or any portion of the Premises by
public announcement at such time anc place of sale, and from time to time thereafler may
postpone such sale by public annourCement at the time and place fixed by the preceding
postponement; and, except as otherwise provized by any applicable provision of law, Mortgagee,

without further notice or pubhcanon may ma':e such sale at the time and place to which the same
shall be so postponed.

(f) Any sale or sales made under o Uy virue of this section whether made
under the power of sale herein granted or under or by virue of judicial proceedings or of a.
judgment or decree of foreclosure and sale, .shall operate 1o aivest all estate, right, title, interest,
claim and demand whatsoever, whether at law or in équity, of [dorigagor in and to the Premises
and rights so sold, and shall be a perpetual bar both at law and in¢quity against Mortgagor and -
against any and all persons claiming or who may claim the same, or any pzrt thereof from, through
or under Mortgagor.

(g)  Inthe event of any sale made under or by virtue of this.ssction (whether
made under the power of sale herein granted or under or by virtue of judicial procecdings or of a
judgment or decree of foreclosure and sale), the entire principal of. and interest on, the Note, if
. not previously due and payable, and all other sums required to be paid by Mortgagor pursuant to
this Mortgage, immediately prior thereto, shall become due and payable unless such acceleration
be expressly waived in writing by Mortgagee.

(h)  The purchase money, proceeds, or avails of any sale made under or by
virtue of this scction, together with any other sums which then may be held by Mortgagee under
the provisions of this section or otherwise, shall be applied in accordance with the “Act” (as
hereinafier defined). To the extent consistent with said Act, purchase money proceeds or avails
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of such sale together with any other sums which may be held by \ffortgdgee under the provisions
of this Section or otherwxse shall be applled as follows:

First: To the payment of the whole amount thcn due owmg and unpald upon the
Note for principal. .

Second: To the payment of the whole amount thcn due owmb and unpald upon
the Note for interest.

Third: To the payment of any other sums rcquared lo be pmd by Mortgagor
pursuant to any provnsmrs of this'Mortgage or of the Note, mcludmg any accrued and unpaid
interest on advances made under this. Mortgage

Fourth: To the payment of the costs and ‘expenses of such sale mcludlng
reasonable compensation to Mortgagee, its agents and counsel, and ‘of any: Judncml proceedmgs_
wherein the same mayior made, and of all expenses, hablimes and advances made of incurred by
Mortgagee under this Mcngage. :

Fifth: To the pay'“cnt of the surplus; if dny, to whomsoever may be Iawfully
“entitled to receive the same.

O Upon any sale mad under or by virtue of‘ this section, whether made under
the power of sale herein granted or under o by virtue of judlClal proceedlngs orofa Judgment or
decree of foreclosure and sale, Mortgagee miy bid for and acquire the Premise$ or any part
thereof and in lieu of paying cash therefor may ma'e scttlement for the purchase price by crediting
upon the indebtedness of Mortgagor secured by this W yrigage the net'sales price after deduicting -
therefrom the expenses of the sale and the cost of the actisn and any other sums which Mortgagee;
is authorized to deduct under this Mortgage Mortgagee, upon 50 acquiring the Premlscs or any
part thereof shall- be entitled 10 hold, Iease rent, operate manige and seIl the same in any manner
provided by apphcable laws. - :

2.3 Protective Advances.

All advances, disbursements and expendltures madc by Mongagec oefr > and during a
foreclosure, and before and after judgment of foreclosure, and at any time prio: to sale, and,
where apphcabie after sale, and during the pendency of any related proceedmgs fortne Followmg
purposes, in addition to those otherwise authorized by this Mortgage or- by thé Act (co;lﬂct:ve]y_
"Protective Advances") shall have the benefit of all applicable prows;ons of the Act including
those provisions of the Act hercinbelow referred to: :

(a)  all advances by Mortgagee in accordance wnth the, terms of this Mongage:
to: (1) preserve or. maintain, repair, restore or rebuild the i improvements upon the Premises; (2)
preserve the lien of this Mortgage or the priority thcrcof or (3) cnforcc thxs Mortgage, as referred
to in Subsection (b)(S) of Secnon 5/15-1302 of the Act; :
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(b  payments by Mortgagee of: (1) when due instailments of principal, interest
or other obligations in accordance with the terms of any senior mortgage, tax lien, mechanics’ lien
or other allegedly prior lien or encumbrance; (2} when due installments of real estate taxes and
‘assessmenss, general and special and all other taxes and assessments of any kind or nature
whatsoever which are assessed or imposed upon the Premises or any part thereof: {3) other
obligations authorized by this Mortgage, (4) with court approval, any other amounts in
conncction with other liens, encumbrances or interests reasonably necessary to preserve the status
of title, as referred to in Section 5/15-1505 of the Act; or (5) 1o preserve, protect. defend and
perfect the validity, priority or perfection of this Mortgage or any other Loan Documents:

. (¢)  advances by Mortgagee in settlement or compromise of any claims asserted
by claimants under senior mortgages, tax lien, mechanics’ lien or any other allegediy prior liens or
encumbrances;

{(d . attorneys' fees and other costs incurred: (1) in connection with the
foreclosure of thisidorizage as referred to in Sections 1504(d)(2) and 5/15-1510 of the Act; (2)
in connection with any-action, suit or proceeding brought by or against the Mongagee for the
enforcement of this Mortgace or arising from the interest of the Mongagee hereunder, or in any
other; (3) in the preparation for the commencement or defense of any such foreclosure or other
action related to this Mortgage or the Mortgaged Property, or (4) or in any other action or
proceedmg in which Morigagee ma_ be involved by virtue of this Mortgage or any other Loan
Documents;

(e)  Mortgapec's fees and coste,.including attorneys' fees, ansmg between the
entry of judgment of forcclosure and the confinnation hearing as referred to in Subsection {b)(1)
of Section 5/15-1508 of the Act:

' (N c_x]ienscs deductible from proceeds’af sale as referred to in subsections (a)
and (b) of Section 5/15-1512 of the Act,

(g)  expenses incurred and expenditures made by Miortgagee for any one or
more of the following: (1) if the Premises or any portion thereof constitutes one or more units
‘under a condominium declaration, assessments imposed upon the unit owner thereof which are
required to be paid: (2) if Mortgagor's interest in the Premises is a leasehold escaiz under a lease
or sublease, rentals or other payments required to be made by the lessee undei-tn< 12rms of the
lcase or sublease; (3) premiums for casualty and liahility insurance paid by Mortgagez »whether or
nol Mongagee or a receiver is in possession, 'if reasonably required, in reasonable areguits, and
all renewals thereof, without regard to the limitation to maintaining of existing insurance in effect
at the time any receiver or Mortgagee takes poqseeclon of the Premises imposed by Subsection
- (c)(]) of Scction 5/15-1704 of the Act; (4) repair or restoration of damage or destruction in excess
of available insurance proceeds or condemnation awards; (5) payments required or deemed by
Mortgagee to be for the benefit of the Premises or reqmred to be made by the owner of the
Mortgaged Property under any grant or declaration of casement, casement agreement, agreement
with any adjoining land owners or instruments creating covenants or restrictions for the benefit of
. or affecting the Premises; (6) shared or common expense assessments payable to any association
or corporation in whlch the owner of the Premises is a member in any way affecting the Premises;
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(7) if the loan secured hereby is a construction loan, costs iricurted by Mortgagee for demolition,
preparation for and completion of construction, as may ‘be authorized by the applicable
commitment, loan agreement or other agreement, (8) pursuant to any lease or other-agreement for
occupancy of the Premises for amounts requnred 10 be pmd by mortg,agor ‘and (9) if this
\[ongage is insured. payments of FINA or private mortgage insurance requ:red to keep insurance
in force.

Alt Protective Advances shall be so much additional 'md‘ebt'edness secured by this
Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the “Default Rate” (as defined in the Note)

This Mortgage shall be a lien for all Protecme Advances as to subsequent
purchasers and judgment creditors from the time this - Murlgage :s recorded pursuant 1o
Subsection (b){1) or'Section 5/15-1302 of the Act. :

. All Protective Advances shall, except to the extem 1f dIl}', thdt any of the same is
clearly conirary to orinceasistent with the provisions of the Act, dpply to and be included in;

¢ determination of the amount’ of mdebledngss secured by this
Mortgage at any time; - ‘ o

(i)  the indebtednzss found due dnd owmg to the \/Iortgagee in the
judgment of foreclosure and any subsequent sapplemental Judgments orders, adjudlcatxons ar
findings by the court of any additional indebted 1ess hecoming due after such entry of judgment, it
~ being agreed that in any foreclosure judgment the ‘court may rcservc jul‘lSdlCllOl‘l for such

purpose:

(i) - determmatnon of amount deuuduble f'rom sale proweds pursuam o
Sectlon 5/15-1512 of the Act;

(iv).  application of income in the hands of zriy receiver or Mortgagee in
possession, and : : :

' (v) computatlon of any dcﬁcxency Judgment pursuam 10 Subsections
(b)(2) and (e) of Sect:on 5/15-1508 and Section 5/15-1511 of the Act.

2.4  Mortgagee in Possesszon.

, In addmon to any prowsmn of this Mortgage authorlznwr the’ Mortgagee to take or be -
placed in possessnon of the Premises, or {or the appointment of a-receiver, Mortg,agee shall have
the nght in accordance with Sections 5/15-1701 and 5/13-1702 of the  Act, to be placed in
possession of the Premises or at its request to have a receiver appomted and -such receiver, or
_ Mortgage, if and when placed in possession, shalt have, in addition to any other powers provided

in the Mortgage, all powers, immunities, and duties as ‘provided for in bectlons 5/15-1701 and
5/15-1703 of the Act. :
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" The rights and remedies of Mortgagee under this Mortgage are cumulative and are not in
lieu of, but are in addition to, any other rights or remedies which Mortgagee shall have under the
~ Note, Mortgage, or any other loan document, or at law or in equity.

ARTICLE THREE: MISCELLANEOUS
3.1 Leases.

In the event Mortgagee shall institute judicial proceedings to foreclose the lien hereof, and
shalf be appointed as a receiver or a mortgagee in possession of the Premises, Mortgagee during
such time as it shail be a receiver or morigagee in possession of the Premiscs pursuant to an order
or decree enterea iz such judicial proceédings, shall have, and Mortgagor hereby gives and grants
to Mortgagee, the rigni. power and authority 16 make and enter into leases of the Premises or the
portions thercof for such rewts and for such periods of occupancy and upon such conditions and

. provisions as such receiver or mortgagee in possession may deem desirable, and Mortgagor
expressly acknowledges and ag/ees that the term of any such lease may extend beyond the date of
any sale of the Premises pursuant to = decree rendered in such judicial proceedings; it being the
intention of Mortgagor that while ivorigagee is a receiver or morigagee in possession of the
Premises pursuant 10 an order or decrea eptered in such judicial proceedings, Mortgagee shall be
deemed to be and shall be the attorney-in-fact of Mortgagor for the purpcse of making and
entering into leases of parts or portions ol the-Premises for the rents and upon the terms,
conditions and provisions deemed desirable to Martpagee and with like effect as if such leases had
been made by Mortgagor as the owner in fee simple of the Premises free and clear of any
conditions or limitations established by this Mortgage. “fiic power and authority hereby given and
granted by Mortgagor to Mongagee shall be. deemed to be coupled with an interest and shall not
be revocable by Mortgagor.

Mortgagee is authorized to foreclose this Mortgage subject to the nights of any
tenants of the Premiscs, and the failure to make any such tenants partics-defendant to any such
foreclosure proceedings and 10 foreclose their rights will not be, nor be assertzd by Mortgagor to
be, a defense to any proceedings instituted by Mortgagee to collect the sums secured hereby or to
collect any deficiency remaining unpaid after the foreclosure sale of the Prerises,  Unless
otherwise agreed by Morigagee in writing, all leases and tenancies of the Prenuses. executed
subsequent to the date hereof, or any pan thereof, shall be subordinate and inferor to-the)licn of
this Mortgage, except that from time to time Mortgagee may execute and record among the land
records of the jurisdiction where this Mortgage is recorded, subordination statements with respect
to such of said leases as Mortgagee may designate, whereby the leases so designated by
Montgagee will be made superior to the lien of this Mortgage. From and after the recordation of
such subordination statements, the leases therein referred to shall be superior to the lien of this
Mortgage and shall not be affected by any foreclosure hereof. All such leases and tenancies shall
~ contain a provision 1o the effect that the tenant recognizes the right of Mortgagee to effect such
subordination of this Mortgage and consents thereto.
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32 Taxation of Note and Mortgage

1f at any time before thv. debt hereby secured is fully pald any Iaw be enacted imposing
upon Mortgagee the obligation for the payment of the whole or any part of the taxes or
assessments or charges or liens now required to be paid by Mortgagor or?&?:smg or changing in
any way the laws now in force for the taxation of mort&,ay:a, deeds of trust, or bonds, or the
debts secured thereby, or the manner of collection of stich taxes, so as 10 affect: adversely this
Mortgage or the debt hereby secured, or the owner and holder thereof, then, and in any such
event, Mortgagor, upon demand by Mortgagee, shall promptly pay such taxes or assessments, or
promptly reimburse Mortgagee therefor: provided, -however, that if Mortgagee determmes (a) it
might be unlawful to require Mortgagor to make such payment or (b) the making of such
payment by Mortgagor might result in the imposition of interest beyond the maximum amount
permitted by law: then Morigagee may elect, upon sixty (60) days’ notice to Mortgagor to deciare
all of the indebtednzcs secured hereby to be immediately due and payab!e ‘Mortgagor‘s failure or
refusal to make sucl pavment or reimbursement shall constitute an ‘Event of Default. Anything to
the contrary herein roty J'*hstandmg, Mortgagor shall have no obhgat:on to pay any franchise,
income, excess profits or sindlar tax levied on Mortgagee or on the debt secured. hereby

3.3  Marshaling of Assets.

Mortgagor on its own behalf a3d ¢n behalf of its successors and assigns of any portion of
the Premises, and of future lienholders o aay estate or interest of Mortgagor hereunder, hereby
expressly waives all rights to require a ‘muarshaling of assets by Mortgagee or to require
Mortgagee, upon a foreclosure, to lirst resort 1o the sale of any portion of the Premises which
might have been retained by Mortgagor, or any future lienholder who mlght succeed to'the title of
Mortgagor, or could possibly be retained by any futtrs lienholder who might succeed to the title
of Mortigagar, before foreclosing upon and selling any sither pomon as may be conveyed by
Mortgagor subject to t}'us Mortgage. :

3.4 Partial Releasc.

Without. affecting the liability of any other person for the paym' nt of any - mdebtedness
herein mentioned (including Mortgagor should it convey said Premises) dl'ld Aithout affeuung the
priority of the lien hereof upon any property not released, Moﬁgagee may, wuthmu notlce release
any person so liable, extend the maturity or modify the terms.of any such obligat! on, or grant
other indulgences, release or reconvey or cause to be released or rcconvcyed at any time all or any
part of the Premises described herein, take or release any other. security or make corm,'_)e tons or
other arrangements with debtors. Mortgagee may also accept additional security, either
concurrently herewith or hereafter, and sell the same or otherwise re.ihze thereon either before,
concurrently with, or after sale hereunder.

3.5 Non-Waiver.

(a) By accepting payment of .my sum secured hereby after its. due date or
a]tered performance of any obligation secured hereby, Mortg,agee shall not ‘waive its right against
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any person obligated directly or indirectly hereunder or with respect to any indebtedness hereby
secured, either to require prompt payment when due of all other sums 50 secured or to take

- remedy for failure to make such prompt payment or full performance. No exercise of any right or

- remedy by Morigagee hereunder shall constitute a wawer of any other rmht or remedy herein
contained or provded at law or in equity.

(b)  Nodelay or omission of \flongag,ee in lhe exercise of any right, power or
remedy accruing hereunder or arising otherwise shall impair any such right, power or remedy, or
be construed to be a waiver of any default or acquiescence therein.

(c) Recelpt of rents, awards, and any other monies or evidences thereof,
'pursuam to 1he prowsxons of this Mortgage and any disposition of the same by Mortgagee shall
not constitute < waiver of the right of foreclosure by Mortgagee in ‘the Event of Default or failure
of performance tv Mortgagor of any covenant or agreement contained hercin or in any note
secured hereby.

3.6  Protection of Secyrity.

Should Mortgagor fail to make any payment or to perform any covenant as herein
‘provided, Mortgagee (but withui obligation to do so and without notice to or demand upon
Moﬂgagor' and without releasing Morigagor from any obligation hereof) may: make or do the
sane in the manner and to such extent a5 | Mortgagee may deem necessary Lo protect the security
‘hereof, Mortgagee being authorized.to ente: upon the Premises for such purposes; commence,
‘appear in and defend any action or proceeding nurporiing to’ affect the security hereof or the
rights or powers of Mortgagee; pay, purchase, contest, or compromise any encumbrance, charge
or lien which in the judgment of Mortgagee is, or may be, prior or superior hereto and, in
exercising any such power, incur any liability and eupend whatever amounts in its absolute
- discretion it may deem necessary therefor, including cost cf evidence of title and reasonable
counsel fee. Any expenditures in connection herewith shali Constitute part of the indebtedness
secured by this Mortgage

3.7  Rule of Construction.

When the identity of the parties hereto or other circumstances make i .fapropriate the
masculine gender shall include the feminine and/or neuter, and the singular numbarcshall include
the plural. The headings are for information and convenience and do not limit the contents of any
‘provision hereof. The language in all parts of this Morigage shall be in ‘all cases construed-simply,
according 10 its fair meaning and not for or against Mortgagor or Morigagee, regardless ot which
party drafted the particular language which is being construed, both parties having been
represented by adequate counsel,

3.8  Severability.

If any term of this Mortgage. or the application thereof 10 any person or circumstances,
" shall, 1o any extent, be invalid or unenforceable, the remainder of this Mortgage, or the
application of such term 10 persons or circurnstances other than those as {o which it is invalid or
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unenforceable shall riot be affected thereby, and each term of this Morq,a,s_.e shall be vahd and”
enforceabl° to the fullest extent permitted by law, :

3.9! Successors in lnterest.

This Mortgagc applies. to, inures to thc benefit’ of and is bmdmg not only on the pames ,
hereto, but also on their heirs, executors, admmistrators sugcessors and-assigns, 'All, obligations
of Mortgagor hereunder are joint and several. The terns "Mortgagee" shall mean the holder and”
owner, including plcdgccs of the Note, whether or not named as Mortgag,ee herem Mortgagcr

hereby acknowled ges Mortgagee’s right to transfer this Mortgage and the othér Loan Documents,
including the nght to issue parlicipation interests in the mdebtedness securt.d hereby to any other’
person or entity, including, without limitation, an affiliate company of Mortgagee

3.10 Notices. -

Al nonces toue g*ven pursuant to this Mortgage shall be sufﬁc:ent if, malled elther (D) by
postage prepaid, certified- o¢ registered mail, return receipt. requested, or (2) by delwery to a
nationally recognized overnigh. delivery service, to the above described addresses of the pames‘ :
“hereto, or to such other address 25-a party may request 'in writing.” Any time penod provmed n
the gwmg of any notice hereunder sliall commence upon the date such notice is deposned in the
mail or deliveréd to said overnight delivery service, as the casc may be.

3.11 Modifications.

| This Mortgage may not ‘be amended, modified or changed nor shall any wawer of any
provision hereof be effective, except only by an instrument in’ writing ad’ signed by the party
against whom enforcement of any waiver, amendmm. Y, \.Hange modnﬁcatnon or discharge is

sought,

3.12 Governéng Law.
This Mortgage shall be.construed according to 'a:id:gp\(e'med,by ‘7o laws of the State of"

illinois. : e ' :

3.13 Mortgage lrrevocable.

This Morigage is irrevocable by Mortgagor.

3.14 Attorneys’ Fees.

Mortgagor shall forthwith pay to Mortgagee the amount. of aEI attomeys fees and costs
incurred by Mortgagee under and pursuant to this Mortgage the Note, the Assugnment of Rents
or any other agreement given to Mortgagee as security for the Note ‘or in connection with any
transaction contemplated hereby or thereby, or with respect to the Premnses or any defense or
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believes is necessary or desirable (whether or not Mortgagee files a lawsuit against Mortgagor
and including, without limitation, a judicial foreclosure action or a non-judicial foreclosure
- proceeding) in the event Mongagee retains counsel, or incurs costs in order to; obtain legal
advice: enforce, or seek to enforce, any of it's rights, commence, intervene in, respond to or
defend any action or proceeding; file or prosecute a claim in any acticn or proceeding (including,
without limitation, any probate claim, bankruptcy claim, third-party claim, er secured creditor
claim); protect, obtain possession of, lease, dispose of or otherwise enforce Mortgagor's right,
title and intetest in the Premises or any portion thereof} obtain the appoimment of a receiver, or,
rcplcscm Monqagcc in any litigation with respect to Mortgagor's affairs. In addition to the
fore_s_,omg attomneys’ fees, Mortgagee shall be entitled to its attomeys’ fees and costs incurred in
any post Judgment proceedmgs to enforce any judgment in connection with the matters described
- above. This provision is scparatc and several and shall survive the merger of this provision into
- any judgmen.

315 WAIVEKSF JURY TRIAL.

AFTER  CONSULTATION WITH COUNSEL, MORTGAGOR HEREBY
KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ANY RIGHT
MORTGAGOR MAY HAVE.TO A TRIAL BY JURY WITH RESPECT TO ANY =
LITIGATION BASED UPON THIS“MORTGAGE, AS THAT TERM 1S DEFINED IN THE v
NOTE OR ARISING QUT OF, UNDEP.-OR TN CONNECTION WITH ANY OF THE OTHER ‘
"{.0AN DOCUMENTS" (AS THAT TERXi,18 DEFINED IN THE NOTE), OR ANY COURSE
OF CONDUCT, COURSE OF DEALING, STATEMENT (WHETHER VERBAL OR
WRITTEN) OR ACTION OF MORTGAGOR Ok ‘MORTGAGEE AND ACKNOWLEDGES
THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR MORTGAGEE MAKING
THE LOAN EVIDENCED BY THE NOTE WHICH iSSECURED BY THIS MORTGAGE.

316 Limitation ofBeneﬁciary’sL'iabali:y.

Notwnhstandmg anything to the contrary contained hcrein or in any other Loan

‘Document, Mortgagee acknowledges and agrees that Beneficiary's liabilitunder the Note and the

* Loan Documents; except for the Environmental Agreement and Indemnity, 15 limited as expressly
set forth in the Note, the terms of which are hereby incorporated herein by this refarence.

317 Bankruptc}' Conditions.

- In the event Borrower shall file any Petition under Title 11 of the U.S. Code, as amended,

‘or be the subject of any order for relief issued under such Title 11 of the U.S. Code, as amended,
~orfile for or be-the subject of any petition seeking any liquidation, dissolution, or similar relief
* under any present or future federal or state act or law relating to bankmptcy insolvency, or other
relief for debtars, and upon motion filed by Mortgagee with the court having jurisdiction over
such proceedmg Mortgagor hereby consents to the granting of immediate relief from any
automat;c stay 1mposed by Section 362 of Title 11 of the U 8. Code, as amended or otherwise, on’

or against the exercise of the rights and remedies otherwise available to Mortgagee as provided in

the Loan Documents, and as othenwse provided by law,
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3.18 Counterparts,

This Mortgage and Secunty Agreemem may be executed in‘two or more ccunterparts
each of which shall be deemed an original, but all of which logether shall constitute one and the
same instrument. ‘

3.19  Waiver of Redemption.

To the fullest extent permitted by law Mo:tgagor hcrcby 1rrcvoc:ably ‘and uncondltmnally :
waives and releases all benefit that might accrue 10 Mortgagor by virtué of any present or future
statute of limitations or law or judicial decision e\emptlng the Premises frcm attachment, levy or
sale on execution or providing for any reinstatemert, appralsement valuation, stay of execution,
exemption irom <{vil process or extension of time for payment. Mortgagor acknowledges that the
Premises does not senstitute agricultural real estate, as said term is defined.in Section 5/15- 1201
of the Act or resxdcn*ml reaI estate as defined in Scction 5/ 15 1219 of the Act. Pursuant to
Section 5/15-1601 (b} ¢fihe Act, Mortgagor hereby waives any and all right to redemption

3.20 Business Loan.

‘Land Trustee represents any agrees, and Beneﬁcnaly by e\cecuuon and dehvcry of this
Mortgage and the direction to Land Trusiee to execute this Mortgage warrdnts represents and
agrees, that the proceeds of the Note have ,Pnn or will be, used for the purposes specified.in 815
ILCS 205/4(c), and that the indebtedness evidenced by the Note const:tutes a business loan whlch ‘
comes within the purview of said statute. : C

3.21 Benefits of Act.

Mortgagor and Mortgagee shall have the benefit ol #il. of the prov;sxons of the Illmms.
Mortgage Foreclosure Law (735 ILCS 5/15-1101 et. eq) (the % o)) Y, mcludmg all amendments_
thereto which may become ‘effective from time to time after the u'ﬂe nereof. - If any provision of
the Act which is specifically referred to herein is repealed, \dortgage.. "hall have the benefit of
such provision as most recently - existing. priot to such repeal as laovg h the. same were
mcorporated herem by express reference, : :

322 Land Trnsi Exculpation.

Itis cxpreqsly understood and agreed by and between the parttes hereto, anytiing x herein
to the contrary notwithstanding, that each and zil of the warranties, indemnitics, rcprcsentaaons
covenants, undenakmgs and agreements herein made. on the. part’ of the LaSal]e National Bank, as
trustee, while in form purporting to be the warranties, indemnities, representanons covenants '
undertakings and agreements. of said trustee are nevertheless each and cvery one of them, mafde_
and intended not as personal warranties, indemnitics, rcpresentanons covenants; undertakmgs and -
agreements by the trustee or for the purpose or with the intention’ of bmdmg sand trustee
personally, but are made and intended for the purpose of bmdmg only "the trust property
specifically described herein, and this instrument is executed-and’ delivered by said tmstee not in.
its own right, but caolely in the exercise of the powers conferred upon it as quch tmstee and that
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enforceable against said trustee under the trust agreement, on account of this instrument or on
account of any warranty, indemnity, representation, covenant, undertaking or agreement of the
“said trustee in this instrument contained, either expressed or implied, all such personal liability, if
any. being expressly waived and released.

3,23 Winois Collatcral Protection Act.

By executing this Mortgage, the Mortgagor agrees that, pursuant to this Morigage, it has
been given the following notice pursuant to the lllinois Collateral Protection Act (815 TLCS
180/15).

“Unless. you provide us with evidence of the insurance coverage required by your
agreement with us, we may purchase insurance ai your expense 1o protect our interests in your
~collateral. This insurance may, but need not, protect your interests. The coverage that we
purchase may noi pay any claim that you make or any claim that is made against you in
connection with the cciiareral  You may later cancel any insurance purchased by us, but only after
providing us with evidence (nat you have obtained insurance as required by our agreement. 1f we
purchase insurance for the/Collateral, you will be responsible for the costs of that insurance,
including interest and any othel claiges we may impose in connection with the placement of the
insurance, until the effective date of e cancellation or expiration of the insurance. The costs of
the insurance may be added 1o vour-total outstanding balance or obligation. The costs of the
insurance may be more than the cost of insirance you may be able to obtain on your own."

Tt is expressly understood that, in accorcance, with Section 1.5 of this Mongage,
Mortgagor is only required 10 maintain liability insuranze.
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IN WITNESS WHEREOF, Mortgagor has caus:.d this mstrument {0 be slgned and

sealed as of the date first above written.
LaSalley ational Bank; 'md Tru
u/t Nd. 1004%’ Zy
By: { /6’ ;
me. / Joseph ‘W. Lang
tS'./TI'u_StéE: -8z, Vice Pr(ldent

AND ITS SOLE,BENEFIC.!ARY:

Northwestern Vé'n_tur_,es Limjted Partnership,

Its: - President

STATE OF ILLINOIS B

)ss
COUNTY OF __ccox )
I, Lourdes Martinez _ _____, a Notary Public i and tor said County, in the State

aforesaid, DO HEREBY CERTIFY that [aSalie National Bank, ‘s th trustee, not personally but
sulely, under the Trust Agreement, who is personally known to me: to be (i same person whose name
is subscribed to the foregoing instrument as such trustee, appeared before'm this day in person and:
acknowledged that (hefshs) signed and delivered the said instrument as.(hiv'rer) own free and'
voluntary act and as the free and voluntary act of said Trust Agreemem for me nacs and. purposes
therein set forth. -

GIVEN under my hand and Notarial Seal this 215t day of ,_d;gber. 1998

LOURDES MAHT!NEZ .
NOTARY RUBLIC STATE OF ILLINOIS § .

My Commission Ex_piresosmwznm

Bl
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STATE OF MASSACHUSE’ITS )

)ss

county oF  Andenll )
_Qﬂﬂz(e, Q S{h \k‘l’j , d Nota.ry Public in and for said County, in the State

_ aforemd DO HEREBY CERI‘I}‘Y that Robert H. Lane, President of Northwestern Ventures, Inc.,
o an Illmms corporatior, general partner to Northwestern Ventures Limited Partnership, a Deiawa.re
limited partnership (“Beneficiary”), who is personally known to me to be the same person whose name
*is subscribed to the foregoing instrument as such general partner, appeared before me this day in
person and acknowledged that he signed and delivered the said instrument as his own free and
voluntary act and as the free and voluntary act of said limited” pannersh:p, for the uses and purposes
therein szt forth:

UF' T,

o) “
GIVEN urder my hand and Notarial Seal this /7~ day of (QC»Z&(}M_. 1992 *

g
-:'- "
-~

0 B
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EXHIBIT A

FARCEL 1:

LOTS 1 TO 8, BOTH INCLUSIVE, IN BLOCK 26 IN ALBERT CROSBY AND. OTHERS’ SUBDIVISION
OF THE EAST 1/2 OF THE SOUTKEAST 1/4 OF SECTION 25, TOWNSHIP 40 NORTH, RANGE 13
EAST OF THE THIRD PRINCTPAL Mt.-.PIl')I'AI" IN CCOK COU'NTY,' ILLiNQIS.

PARCEL 2:

LOTS 1, 2,/ AND 4 IN DwLAMATER's'RBSUBD:VIS:ON oF Ldfs_z4,'25 AND 26 IN BLOCK 26
IN ALBERT CPROSDY AND CTHERS’ SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF
SECTION 25, TQWNSHIP 40 NORTH, PANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

CooK COUNTY, TLIANOIS.

PARCEL 3:

VACATED ALLEYS IN BLOCK 7.6 I’ CROSBY AND OTHERS’ SUEDIVISI@H AND VACATED PART OF
ARTESIAN AVENUE AS FOLLOWS: ‘ . a

ALL OF THE NORTH AND SOUTH 14 -FAOT ALLEY LYING WLST OF AND ADJOINING THE WEST

LINE OF LOTS 1 TQ G, BOTH INCLUSIVI, IN BLOCK 26 IN ALBERT CROSEY RND.OTHERS

SUBDIVISION QF THE EAST 1/2 OF Th® SOUTHEAST 1/4 OF SECTION 25, TOWHSHIP 4C

NORTH, RANGE 13 EAST OF THE THIRD ¥iINCIPAL MbPIDIAN LYING EAST OF AND ADJOINING

THE EAST LINE CF LOT. 1 IN F. C., DELAMPTER'S RESUBDIVISION QF LOTS 24, 25 JD 26

IN BLOCK 26 IN ALBERT CROSBY AND QTHERI! HUBDIVISION - AFOREMENTIONED; AND

NORTHEASTERLY CF AND ADJOINING THE SOUTHMISTERLY LINE O" SAID LOT 6 IN BLOCK 26

IN ALBERT CROSBY AND OTHERS' SUBDIVISION, ATOREMENTIONED, PRODUCED NORTHWESTERLY '
TO THE SQUTHEAST CORNER OF SAID LOT 1 IN F. C/ DELAMATER'S RESITRDIVISION,
AFPOREMENTIONED; ' i

ALL OF THE NORTHWESTEZ PLY AND SOU”dbAST&RLY PUBLIC ALLFY LYING SOUTHWESTHRDY oF
2D ADJCINING THE SOUTHWESTERLY L;VE CF LOTE 6, 7 A@ 2 IN BLOCK 26 IN ALBERT
CROSBY AND OTHERS’ SUBDIVISION, AFOREMENTIONED: LYING SOCUTHWESTERLY OF AND
ADJOINING THE SOUTHWESTERLY LINE OF LOTS 1 TO 4, BOTH INCLUSIVE, IN F. C.
CELAMATER'S RESUBDIVISION, AFOPLMEWTIOVED AND LYING SOUiHWTSTERLY OF .AND
ADJOINING THE SOUTHWESTERLY LINE OF SAID LOT ] BLOC..E\ 26 N ALB"'PT CROSBY AND
CTHERS’ SUBDIVISION, AFOREMENTIONED. PRODJCED MORTHWESTERLY T THE. SOUTHEAST
CORNER CF EAID LOT 1 IN F. C. D"LAMAT:R S RESUBDIVISION, AFOREGLN‘TQNED, AND
LYING NCRTHEASTERLY OF AND ARJOINING THE NORTH SASTERLY RIGHT-QF-WAY LINZI QF THE
CHICAGD A MORTHWESTERN RAILWAY AND LYING NOR"HUESTERL& OF AND ARDJOLINING THE
EAST LINE OF LOT 8 IN BLOCK 26 IM ALBERT CROSBY AMD .OT RERS' SUBDIVISILCN,
AFOREMENTIONED, PRODUCED SOUTH TO *dn‘hOQTHEAS"EPLY PIG&T OF WAY LINE OF TEE
CHICAGO AND NORTHWESTERN RATLWAY; ALSQ
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