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HEVOLVING CREDIT CONSTRUCTION LCAN
MOETGAGE AND SECURITY AGREEMENT

( %)

THIS INDENTURE rmade &s'sf the 1% day of December, 1997, by and betwéan
WASHINGTON BQULEVARD, L.l an lilinois limited liability company, whose
address is 367 West Chicago Avenus, Chicago, lllinols 60610 (herein referred to as
"Mortgagor”), and COLE TAYLOR BANKX, whose address is 5501 West 79th Street,
Burbank, llinois 60458, Attn: Comme cial Real Estate Loan Department {herein
referred to as "Mortgagee"},

WITNESSE T H:

THAT, WHEREAS, Mortgagor is justly indebted i Mortgagee in the principal
sum of EIGHT MILLION SEVEN HUNDRED FiFTY THOWLSAND AND NO/100
DOLLARS {$8,750,000,00), or 50 much theraof as may ba gisbursed pursuant to the
"Loan Agreement" defined In Section 47 hereof, evidenced by “hat certain Mortgage
Note of Mortgagor dated of even date herewith (hereinafter roferred to as the
"Note"}, made payable to the order of Cole Taylor Bank and deliverea«o-Mortgagee,
in and by which Note, Mortgagor promises to pay the said principal suin‘and interest
at tho rate and in installments as provided in the Note, with 8 final payment of the
valance of the Mortgage Note, if not sooner paid, to be due on December 31, 1899,
and all of said principal and interest are made payable at such place as the holdar of
the Note may, from time to time in writing appoint, and in absence of such
appointment, then at the offica of Cole Taylor Bank, 5501 West 79th Street,
Burbank, llinois 60459; and
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WHEREAS, this Mortgage is given to secure a "ravalving credit” construction
loan {as defined in 815 1LCS 205/4.1) in the amount of EIGHT MILLION SEVEN
HUNDRED FIFTY THOUSAND AND NO/10C DOLLARS ($8,750,000.00), all as
described in the Loan Agreement, and secures not only the indobtedness from
Borrower to Mortgages existing on the date herecf but all such future advances,
whether such advances are obligatory or to be made at the option of Mortgagee, or
otherwise, as are made after the date of this Mortgage as provided in the Loan
Agresment, to the same extaent as if such future advances were made on the date of
the execution of this Mortgage, although there may be ne advance made at the time
of exscution of this Mortgage, and although there may be no indebtedness
outstanding at the time any advance is made. The total amount of indsbtedness
secured by this Mortgage may increase or decrease from tima to time, but the total
unpaid balance so secured at any one time shall not exceed a maximum principal
amount ‘¢i 1$19,629,645.00, plus interest thereon, plus any advances or
dishursemen’s made by Mortgagee for the payment of taxes, special assessmants,
insurance, ar cthar items as provided in this Mortgage relating to the Mortgaged
Premises, togethor with the interest on such advances or disbursements at the
applicable rate sat yorth in the Note,

NOW, THEREFORc, Mortgagor, to secure the payment of said principal sum of
money and said interest in accordance with the terms, provisions and limitations of
this Mortgage, and of the Nute secured heriby, and any other sums advanced hy
Mortgagee to protect the secuiity oi this Mortgage or discharge the obiigations of
Mortgagor hereunder, and the pericemance of the covenants and agreements herein
contained and contained in the Nute-and in any other documents evidencing or
securing the indebtedness evidenceu by the Note and described in the Loan
Agreement {the Note, this Mortgage, the Leen Agreement and such other documents
being hereinafter referred to collectively as tha"Lean Documents"}, by Mortgagor to
be performed, and also in consideration of tne sum of One Dollar ($1.00) in hand
paid, the receipt whereof is hereby acknowledged, does by these presents
MORTGAGE, GRANT, CONVEY and RELEASE unto mortgagee, its successors and
assigns, the following-described real estate (hereinaitar-referred to as the {"Land”)
and all of its estate, right, title and interest therein, situets, lying and being in the
County of Cook and State of lllinois, to-wit:

THE LAND MORTGAGED HEREBY 1S DESCRIBCD QN
EXHIBIT A ATTACHED HERETO AND MADE A PART HERLEOF

which Land, with the property hereinafter described, is referred to herein-collectively
as the "Premises” or as the "Mortgaged Premises.”

TOGETHER with all easements, rights of way, strips and gores of land, vaults,
streets, alleys, water rights, mineral rights, and rights used in connection with the
Land or to provide a means of access to the Land, and all tenements, hereditaments
and appurtenances thereof and thereto pertaining or beltonging, and all underground
and overhead passageways and licenses in connection therewith;

TOGETHER with all leasshold estates, right, title and interest of Mortgagor in
any and all leases, subleases, management agreements, arrangements, CONcessions,
or agreermnents, written or oral, relating to the use and occupancy of the Land and
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improvements or any portion thereof located thoraon, now or hersafter existing or
enterod into;

TOGETHER with oll ronts, lssuos and profits thorool for so fong and during all
such times as Mortgagor may bo entitled therato (which are pledged primatily and on
a parity with said real estote and not sacondarily);

TOGETHER with any and all buildings and improvements now or hereafter
orocted on the Land, Including, but not limitod to, tho fixtures, ettochments,
appliancos, equipment, machinery, and othor orticies attached to sald buildings and
improvoments and al tangible personal property ownod by Mortgogor now or any
time horaaiter located on or at the Land or used in connastion tharewith, including,
but not limizad to, all goods, machinery tools, aquipmont {including fire sprinklers and
alarm systong, air condlitioning, hoating, bollers, rofrigerating, electronic monitoring,
wator, lightirg, power, sanitation, waste removal entortainment, roecroational,
window or struciural cleaning rlgs maintenance ond all other aguipment of evory
kind}, lobby and ali osher indoor or outdoor furniture lincluding tables, chairs planters,
dosks, solas, sholves. lockers and cahinets) furnishings, applionces, invontory, rugs,
carpets and othor floor coverings, droperies, drapery rods ond brockets, awnings,
venatian blinds, partitions, chandeliers and other lighting fixtures, ond all other
fixtures, apparatus, equipment, turniture, furnishings all construction, architocturol
and engingering contracts suvzuntracts and other agreements now or herealter
entered into by Mortgagor and” pertaining to tho construction or remodeling of
improvements on the Land, plans ans cpocifications and other tests or studios now or
horeafter prepored In contemplation of sunstructing or remodeling improvements on
the Land, it being undorstood that the enumaration of any specific articles of proparty
shall in nowise result in or be held to exc'uue any items of proporty not specifically
mentionad,;

TOGETHER with ail the estote, interast, viaht, title, other claim or demand,
including claims or demands with respect to the procecas of insurance in effect with
raspect thereto, which Mortgagor now has or may erginafter acquire in the
Premises, and any and all awards made for the taking by erninent domain, or by any
proceedings or purchase in lieu thereof, of the whole or any vart of the Premises,
including, without any limitation, any awards resulting -from the-change of grade of
straets and awards for severance damages.

All of the land, estate and property hereinabove described, rea!, tersonal and
mixed, whether affixed or annexed or not (except where otherwise pzreinabove
specified) and all rights hereby conveyed and mortgagaed are intended so-t2 be as a
unit and are hereby understood, agreed and declared to form a part and parcel of the
real estate and to be appropriated to the use of the real estate, and shall for the
purposes of this Mortgage be deemed to be real astate and conveyed and mortgaged
heraby,

Mortgagor covenants that it is lawfully seized of the Premises, that the same
are unencumbered except for title exceptions approved by Mortgagee, and that it has
good right, full power and lawful authority to convey and mortgage the same, and
that it will warrant and forever defend the Premises and the quiet and peaceful
possession of the same against the lawful claims of all persons whomsoever,
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TO HAVE AND TO HOLD the Premises unto Mortgagee, its successors and
assigns forever, for the purposes and uses herein set forth,

IT 1S FURTHER UNDERSTOOD AND AGREED THAT:

1. Maintenance, Repair and Restoration of Improvements, Paymeant of Prior
Liens, ete.: Mortgagor shall {(a) promptly repair, restore or rebuild any buildings or
improvements now or hareafter on the Premises which may hecome damaged or be
dastroyed; {b} keep the Premises in good condition and repair, without waste, and
frea from mechanics' liens or claims for lien not expressly subordinated to the fien
horeof; rrovided, however, that Mortgagor shall have the right to contest in good
faith and ‘ith reasonable diligence the validity of any such lien or claim upon
furnishing [} 1o the title insurance company approved by Mortgagee such securlty or
indemnity as.'t 'nay roquire to Induce said title insurance company to issue its title
insurance communant or )ts mortgage title insurance policy insuring against all such
claims or lions, in“foim satisfactory to Mortgages, and (if) to Mortgagee such other
socurity with rospect & such claim as may be acceptable to Mortgagee; (¢} pay when
cdue any indebtedness o instaliment or portion thereof which may be secured by o
lion or charge on the Pemises and comply with alt requirements of all joan
documents evidencing or sucuiing such indebtednoss, and upon request axhibit
sotisfactory avidence of the dgiscinarge of such lien 10 Mortgagee; (d] complote within
& roasonable time any buillding ar bulldings now or at any time In process of oroction
upon tha Promises; {8) comply ang cause the Promisos at all timos to be oparated in
compliance with all requirements o1 low, municipal ordinances, or restrictions of
record with rospoct 10 the Promises amd.the uso theroof, and with oll fodoral, state,
locat and municipal environmontal, hoalth 6na safety laws, statutes, ordinancos, ruies
and regulations, so that no cleanup requirernsani.or any claim ar other obligotion or
rosponsibility arisas from a vielation of pny such/eius, statutes, ordinancas, rutes and
rogulations; {f) make no matorial altorations in tho Framises axcept as required by law
or municipal ordinance; (g) suffur ar parmit ne changa 1a the gonerol nature of the
occupancy of the Promisos, without Mortgagoe's writian consant; (h) Inltiote or
acquiosce in any clossification or change In any zoning, usa. building code, or othor
low, ordinonce, statute, or rogulation governing the use zr-dovalopment of the
Promisos, without Mortgagee's prior  written congenl; )} pay each ftom  of
indebtadnass, or installment or portion thoreof, due from Martgugor tar, If Mortgagor
I8 0 trust, from Mortgager 5 benoficlary) to Mortgagee other than'the Indebtodnoss
ovidoncod by the Noto; and (i} pay cach ltem of indabtednoss gecuisd by this
Mortgago whoen due according to the torms horaof or of the Note,

2. Ropresontations and. Covenunts:  Mortgagor horeby ropresents and
¢ovenants 10 Mortgagoo that:

21 Powor.ote.: Mortgagor (0} is o limitod liability company duly
organizod, validly oxisting and in good standing under the laws of the Stato of illinois
and has comptiod with all conditions prerequisite to its doing business in tho Stote of
Ilinois; {b) has the powor and authority to own its proporties and to carry on its
businoss as now being conductad; (c) Is qualifiod to do business in evory jurisdiction
in which the nature of its business or Its proporties makes such qualification

Doc No. 112090.v3

Doc. # 98089843 Page 4 of 32




~ UNOFFICIAL COPY | -




UNOFFICIAL COPY

necessary; and (d) is in compliance with all laws, regulations, ordinances and orders
of public authorities applicable to it.

2.2 Validity of Loan Instruments: (a) the execution, delivery and
performance by Mortgagor of the Note, this Mortgage and all additional Loan
Documents, and the borrowing evidenced by the Note (1} are within the powers of
Mortgagor; {2) have been duly authorized by all requisite actions; (3) have received all
necessary governmental approval; and (4) do not violate any provision of any faw,
any order of any court or agency of government or any indenture, agreement or other
instrument to which Mortgagor is a party, or by which it or any portion of the
Mortgaged Premises is bound, or be in conflict with, result in breach of, or constitute
{with due.notice and/or lapse of time) a default under any such indenture, agreement,
or othorinstrument, or result in the creation or imposition of any lien, charge or
encumbraics of any nature whatsoever, upon any of its property or assets, except as
contemplates by the provisions of this Mortgage and any additional Loan Documents;
and (b} the Ncir: this Mortgage and all additional Loan Documents, when executed
and delivered by-Murtgagor, will constitute the legal, valid and binding obligations of
Mortgagor, and otner_ obligors named therein, if any, in accordance with their
respective terms; subject, however, to stich exculpation provisions as may be
hereinafter specifically sat furth,

2.3 Qther Infermation: All other information, reports, papers, balance
sheets, statements of profit and-loss, and data given to Mortgagee, its agents,
employees, representatives or couiviel in respect of Mortgager or others obligated
under the terms of the Note, this' Mertgage and all other Loan Documents are
accurats and correct in 8l material recoects and complete insofar as completeness
may be necessary to give Mortgagee a tiue and accurate knowledge of the subject
matter.

2.4 Litigation: There is not new pending against or affecting
Mortgagor or others obligated under the terms of the Note, this Mortgage and all
other Loan Documents, nor, 10 the knowledge of Mongagor or others obligated under
the terms of the Note, thls Mortgage and all other ‘Lcen Documents, is there
threataned, any action, suit or proceeding at law or in equiny or by or before any
administrative agency which if adversely determined would mateiially impair or affect
the financtal condition or operation of Mortgagor or the Mortgaged Pramises,

3. Payment of Taxes: Subject to Mortgagor's right to contest, ‘Mortgagor
shall pay before any penalty attaches all general taxes, and shall pay special taxes,
special assessments, water charges, Sewer sorvice charges, and other :harges
against the Premises and any personal property located thereon, and/or against the
rents and other income derlved from the Premises, when due, and shall, upon written
request, furnish to Mortgagee duplicate receipts therefor, To prevent default
hereunder, Mortgagor shall pay In full under protest, in the manner provided by
statute, any tax or assessment which Mortgagor may desire to contest,

4, Tax Deposits: After depletion of the real estate tax reserve established
in the approved Project Budgoet, Mortgagor covenants and agrees tn deposit at such
place as Mortgages may from time 1o time in writing appoint, and in the absence of
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such appointmaent, then at tha office of Mortgagoo commancing on the first day of
. the first month after request therefor by Merlgagee, and on the first day of each
= month thereafter uritil tho indebtednoess secured by this Mortgage is fully paid, and all
K other obligations secured by this Moartgage are fully discharged, a sum equal to one-
twelfth of the last total annual taxes and assessments for the last ascertainable year
o {general and special) on the Premises (unless said taxes are based upon sssessments
’ which exclude the improvements or any part thereof now constructed, o to be
constructed, In which event the amount of such deposits shall be based upon
Mortgagee's reasonable estimate as to the amount of taxes and assessments to be
levied and assessed). In addition, Mortgagor shall, concurrently with the
disbursement of the loan evidenced by the Note and secured hereby, also deposit
with Morigagee an amount, based upon the taxes and assessments so ascertainable
or so estimated by Mortgagee, as the case may be, for taxes and assessments on the
Premises, or an accrual basis, for the period from January 1 of the year in which said
loan was initially _disbursed to and including the date of the first deposit in this
paragraph hereinshove mentioned, Such deposits are to be held without any
allowance of interest-ond need not be kept separate and apart, and are to be used for
the payment of taxas and assessments (general and special) on said Premises next
due and payable when ttieyv become due. [f the funds so deposited are insufficient to
pay any such taxes or assessmants {general and special) for any year when the same
shall become due and payabls, Mortgagor shall, within ten {10} days after receipt of
demand therefor, deposit such ac'ditional funds as may be necessary to pay such
taxes and assessments (general ard special) in full. If the funds so deposited exceed
the amount required to pay such taxss and assessments (general and special} for any
year, the excess shall be applied on subsequent deposit or deposits, Recsipts
showing and evidencing payment of ali-such taxes and assessments {general and
special) shall be exhibited to Mortgagee wiitiri thirty (30) days after the due date for
payment of same.

B. Mortgagee's Interest in and Use of Dgposits: Upon the occurrence of an
"Event of Default" under this Mortgage, Mortgagee may &% its option, without being
required to do so, apply any monies at the time on depositpursuant to this Mortgage
on any of Mortgagor's obligations herein or in the Note cuntainad, in such order and
manner as Mortgagee may elect., When the indebtedness sccured hereby has been
fully paid, any remaining deposits shall be paid to Mortgagor or to the then owner or
owners of the Mortgaged Premises. Such deposits are hereby pledged as additional
security for the indebtedness hereunder and shall be held in trust to/pa irrevocably
applied by the depositary for the purposes for which made hereunder ana shall not be
subject to the direction or controi of Mortgagor; provided, however, tnat neither
Mortgagee nor said depositary shall be liable for any failure to apply to the nuyment
of taxes and assessments any amount so deposited unless Mortgagor, while not in
default hereunder, shall have requested said depositary in writing to make application
of such funds to the payment of the particular taxes or assessments for payment of
which they were deposited, accompanied by the bills for such taxes and
assessments. All deposits made by or for the benefit of Mortgagee hereunder shall
be held without allowance of interest and need not be kept separate and apar, but
may be commingied with any funds then in control of Mortgagee.
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8. Ipaurange: Mortgagor shall koop tho Promises, including all huildings
ond improvemonts now or heraaftar situated on the Land, insurod in accordancy with
tho provigions of the Lean Agreoment. Mortgogor shail also provide and keep in
offoct plate glass ond comprehonsive public Hability Insurance with such limits for
porsonal injury and doath and property domago os Mortgagoe may roasenably require.
All policies of insurance to be furnishod horounder shall bo In iorms, companias and
amounts roasonably satistactory to Mortgagea, with standard mortgogeo loss poyable
clousos attachod to all policies In favor of and in form sotisfactory to Mortgageoe,
including o provision rogulring that tha covorngo ovidonced thoreby shall not bo
torminntod or materially modifiodd without thirty (30) doys' prier written notica to
Mortgagoe, Mortgagor shail deliver the original of all policias, inchuding additionnl and
ronowal-oulicles, to Mortgages, and, in tho case of insuranco about to oxpire, sholl
doliver ronewal policios not lesa than thirty (30) doys prior 1o thoir respactive dates of
oxpirotion. 4f any ronewal policy is not deliverad to Mortgagoo thirty (30) days belore
tho oxpiration of any existing policy or policios, with ovidonca of promium paid,
Mortgagoo may, vt is not obllgeted 1o, obtain the roquired insurance on behall of
Mortgogor (or Insureinso in favor of Mortgagoe alono) and poy the promiums theraon,
Any manies 50 adusnced shall bo so much additional indeblodness securod horoby
and ghall bocoma immedintaly due and payablo with interost thoroon at tho Default
Rato os dofinod in Poaragragn 41 heroof,

So ong as any sum remeins due hereunder or under tho Note secured horaby,
Mortgagor covenants and ogroes thas It shall not ploce, or couse to he placed or
issued, any separato casualty, fire, (ent loss, liability, or war damage insurance from
tho insuranco required to bo maintalned under the torms horool, unless in each such
instance Mortgageo heroin Is Includet- thorein as the payes under a stondard
mortgageo's loss payable clouse,  Morigapor covenants to advise Morigagee
whenavaor any such separate Insurance coveiego Is placed, issued or renawed, and
agrees to deposit the original of all such policies vith Mortgagooe,

Alter depletion of the insurance premium rescrve,-if any, establishad in the
approved Project Budget, Mortgagor will deposit with 4icrtgagee upon request of
Mortgagee, an amount sutficlent to pay premiums due urwhich may become due
rolating to any insurance required hareunder in such manner nnd at such times as
Mortgagee may, in its sole discretion, deern advisable, Such deposits shall be held
without any allowance of interest and need not be kept separate ant apart. In no
evant shall Mortgagee be liable for any damages arising out of Morigrgea's manner
or method of estimating or making such payments,

(n the event of a foreciosure of this Mortgage, or in case of any transiat of title
to the Mortgaged Premises in extinguishment of the debt secured hereby, all right,
title and interest of Mortgagor to any insurance pelicy covering the Mortgaged
Premises shall pass to Martgagee or transferee of the Mortgaged Premises.

7. Adiustment of lLosses with_lnsurer _and_Application_of Proceeds of
Insurance:

A, In casa of loss, Mortgagee (or nfter entry of decree of
foreclosure, purchaser at the sale, or the decree creditor, as the case may be) is
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hereby authorized to settle any Insurance claim filed. All insurance proceeds relating
to any loss or casuaity may, at the option of Mortgagee, either be applied in reduction
of the indebtedness secured hereby, whether due or noi, or be held by Mortgagee
and used to reimburse Mortgagor for the cost of the rebuilding or restoration of the
buildings or improvements on the Premises; provided, howaver, that if {i) no Event of
Default has occurced and is continuing hereunder; and (i} Mortgagor is obligated to
restore or replace the damaged or destroyed buildings or improvements under the
terms of any lease or leases which are or may be prior to the lien of this Mortgage,
and (iii} such damage or destruction does not result in cancellation or termination of
such [aase, and {iv} the insurers do not deny liability as to the insureds, all insurance
procesds shall, after deducting therefrom any expanses incurred in the collaction
theraof, subjoct to the provisions of subparagrephs B and C hereof, be used to
reimburse Mortgogor for the cost of rebuilding or restoration of buildings and
improvemenis) on the Premises, In the event Mortgagee elects to apply said
insurance proceeds in reduction of the indabtedness secured hereby, all expenses and
fees of collecticrishall lirst be deducted and pald to Mortgageo, and it is further
covenanted and agresd that should the net insurance procaeds be insufficient to pay
the then existing indabtedness secured hereby, together with al) accrued interest
thereon, fees and chorges, Mortgagoe may, at its sole olection, declare the entire
unpaid balance of the dob! securod hereby to be immediately due and payable, and
the failure of tha payment thereof shall boe a default hereunder,

B. In the event iioitengee is roguired or alects to parmit any such
insurance proceeds to be applied to nay for tho cost ol rebuilding or restoration of the
buildings and improvements on the Meiigaged Premises, such funds will be made
available for disbursemant by Mortgages:.-orovided howavor, thoat (i} should any
ingurance company have, in the opinion of forigager, a delense ogeinst Mortgagor
{but not against Mortgages) to any claim for zeymant duo to damags or destruction
of tho Mortgngad Pramisos or any part thereol by reason of firo or other casualty
supmittod by Mortgogeo or ony party on bohati-of Mortgagoo, or should such
company rolse any defonse against Morntgagor (but not againgt Mortgagoo) to such
payment, or (ll) should tho not proceeds of such insurainas coliected by Mortgagee bo
logs than the estimated cost of tho requisite work as ‘detarmined by Mortgaguo,
which estimate shall includo p ropsonablo contingency, and Wartaagor fails to deposit
with Mortgugoo the amount of such doficlency, then Mortgagec may, at its option,
whothor or not Mortgagoe has received funds from any insurance settlemonts,
doclare the unpald balance of the dobt socurad horoby to ho immuodiately dug and
payable, and Mortgogea may than troat the samo vs in the case of any siior defauly
horoundor. 1n the ovent such proceeds are appliod toword rostoration ot-robuilding,
the bulldings and improvomonts shall bo 50 resterod or robullt us to be vl dt loost
equal volug ond substontiolly tho same charactor as prior to such domage or
destruction, Such procoods shall be mode available, from timo to time, upon such
roasonoble conditions as oro imposod by Mortgageo and upon Mortgageo belng
furnishod with satisfactory evidenco of the estimated cost of complotion thereof and
with such architoct's cortificatos, walvers of lion, contractors' sworn stataments ond
othar evidonce of cost and of payments, including, insurance agoinst machonlc's lions
and/or a parformance bond or bonds in form satisfactory to Mortgogoe which shall be
the sofo or @ dual obligoo, and which bonds shall be writton with such suroty
company or companies as may bo satisfactory to Mortgageo.  All plens and
spocifications for such rebulkling or restoration shall bo prasonted 1o and approved by

Dae Mo, H12008.v1 8-

Doc. # 98089843 Page B of 32




~ UNOFFICIAL COPY




UNOFFICIAL COPY

Mortgagee prior to the commencement of any such repair or rebuiiding.
Disbursement of such insurance proceeds shail not exceed ninety (90%) percent of
the value of the work performsd from time to tima, and at all times the undisbursed
balance of said proceeds remaining in the hands of Mortgagee shall be at least
sufficient to pay for the cost of completion of the work free and clear of liens.

C. In case of loss after foreciosure proceedings have been instituted,
the proceeds of any such insurance policy or palicies, if not applied as aforesaid in
rebuilding or restoring the building or improvements, shall be applied in payment or
reduction of the indebtedness secured hereby or in payment or reduction of the
amount due in accordance with any decree of foreclosure that may be entered in any
such proceedings, and the balance, if any, shall be paid to the owner of the equity of
redemptior if he shall then be entitled to the same, or as the court may direct. in
case of the foreclosure of this Mortgage, the court in its dacree may provide that the
mortgage clav'se attached to each of said insurance policies may be cancelled and
that the decree Creditor may cause a new loss clause to be attached to each of said
policies making tre 0ss thersunder payable to said decree creditor; and any such
foraciosure decree mav-further provide that in case of one or more redemptions under
said decree, pursuant to the statute in such case made and provided, then and in
every such case, each suscessive redemptor may cause the preceding loss clause
attached to each insurance policy to be cancelled and a new loss clause to be
attached thereto, making the-luss thereunder payable to such redemptor. In the
svent of foreclosure sale, Mortgegee. is hereby authorized, without the consent of
Mortgagor, to assign any and all insizrance policies to the purchaser at the saie, or to
take such other steps as Mortgagee may deem advisable, to cause the interest of
such purchaser to be protected by any ¢f the said insurance policies,

D. Nothing contained in this MMartgage shall create any responsibility
or obligation on Mortgagee to coliect any amouni owing on any insurance policy to
rebuild, repair or replace any damaged or destroyert-portion of the Premises, including
any improvements, or to parform any act hersunder.

8. Method of Taxation:

8.1 Stamp Tax: If, by the laws of the United Statas of America, or of
any state, municipality or other governmental body having jurisdiction over Mortgagor
of its property, any tax imposition or assessrnent is due or becomes Zus in respect of
the issuance of the Note, this Mortgage or upon the interest of Moitgagee in the
Premises, or any tax, assessmert or imposition is imposed upon Mortgagee relating
to the lien created hereunder, or any of the foregoing, Mortgagor covenunts and
agrees to pay such tax, levy, assessment ot imposition In the manner raquired by any
such law and the failure to so pay same shall constitute an Event of Default
hereunder and at the option of Mortgagea all sums secured hareby shall in such event
be immadiatoly due and payable. Mortgagor further covenants to hold harmiess and
agrees to indemnify Mortgagee, its sugcessors or assigns, against any liability
incurred by reason of the imposition of any tex on the issuance of the Note,

8.2 Chanage_in Method of Taxation: In the event of the enaciment

after this dote of any law of the stato in which the Pramises are iocatad deducting
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from the value of land for the purpose of taxation any lien theraon, or imposing upon
Mortgagee the payment of the whole or any port of the taxes or assessments or
charges or liens herein required to bo paid by Mortgagor, or changing in any way the
laws relating to the taxation of mortgages or debts secured by mertgages or
Mortgageo's interest in the Premises, or the manner of collection of taxes, so as to
affect this Mortgage or the debt secured hereby or the holder hereof, then, and In any
such ovent, Mortgugor, upon demand by Mortgegee, shall pay such taxes or
assessments, or reimburse Mortgagee therefor; provided, however, that if in the
opinion of counsel for Mortgagee {a) It might bo unlawful 1o require Mortgagor to
make such payment; or (b} tha making of such payment might result in the imposition
of interest bayond the maximum amount permitted by law, then and in such event,
Mortgages may elect, hy notice in writing given to Mortgagor, to declare all of the
indebtariness secursd hersby to be and become due and payable without penalty or
premium siaiv {60} days from the giving of such notice.

9, o Margar: It being the desire and intention of the parties hersto that
this Mortgage ana tha lien hereof do not marga in fee simplo title to the Premises, it
is hereby understeoc and agreed that should Mortgagee acquire any additional
intarest in or to the-Fremisas or the ownership thereof, then, unless a contrary intent
is manifested by Mortgioze, as evidenced by an express statement to that etect in
an appropriate decumant duly-recorded, this Mortgage and the lien hereof shall not
merge in the fee simple title, toward the end that this Mortgage may be foreclosed as
if owned by a stranger to the fea simple title.

10. Prepayment Privileqe: Mortgagor shall have the privilege of making
prepayments on the principal of the Note' (in addition to the required payments) in
accordance with the terms and conditions set forth in the Note.

11, Assignment of Rants and Leaseas:

A, To further secure the indebtedness secured hersby, Mortgagor
does hereby sel), assign and transfer unto Mortgagec all ihe rents, issues and profits
now due with respect to the Premises and does hereby sail, assign and transfer onto
Mortgagee all Mortgagor's right, title and interest as lesse: viader or by virtue of any
iease, whether written or verbal, or any letting of, or of any agreement for the use or
occupancy of the Premises or any part thereof, which may have been heretofore or
may be hereafter made or agreed to or which may be made ol agreed to by
Martgagor or its agents or beneficiaries under the powers herein grantet’; it being the
intention hereby to establish an absolute transfer and assignment ‘of -all of such
feases and agreements, and all the avails thereunder, unto Mottgnsee, and
Mortgagor does hereby appoint irrevocably Mortgagee its true and lawful atcorney in
its name and stead {with or without taking possession of the Premises as provided in
Paragraph 17 hereof} to rent, lease or let all or any portion of the Premises to any
party or parties at such rental and upon such terms as Mortgagee shall, in its
discretion, determine, and to collect ail of said avails, rents, issues and profits arising
fram or accruing at any time hereafter, and all now due or that may hereafter exist
on the Premises, with the same rights and powers and subject to the same
immunities, exoneration of liability and rights of recourse and indemnity as
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Mortgageo would have upon taking possession pursuont 1o tho provisions of
Paragraph 17 horeof,

B. Mortgagor roprosonts and agrees that no rent has been or will be
paid by any person in possession of any portion of tho Promisos for more than one
instalimont In advance and that the payment of nong of the rents to accrue for any
portion of the Premises has boon or will be, without Mortgageo's consent, waived,
roloasod, reduced, discourted, or otherwise dischorgod or compromised by
Mortgagor. Mortgagor shall not grant any rights of sot off or permit any set off 1o
rant Dy any person in possession of any portien of the Promises. Mortgagor agrees
thot it will not assign any lonsa or any rents or profits of tha Promises, except to
Martgagua or with the prior writton consent of Mortgngoo,

ol Nothing haroin containod sholl bo construed as constituting
Mortgagee us v maortgagoe In possession In tho absence of the toking of actual
possossion of (o Premisas by Mortgngoo pursuant to Paregroph 17 hereof, In the
oxoreiso of the prwurs horein granted Mortgagee, no liabllity shall bo asserted or
enforcod against Morioageo, all such lability boing oxpressly walved ond rolonsed by
Mortgagor,

D. Mortgoge: Iurthor ngreos 1o assign ond transfer to Mortgagoee all
future leases upon all or any pari of tho Promisas and to exocute and doliver, ot the
roquost of Mortgagea, all such tuitiar pssurances ond assignments In the Promises as
Mortgogoo shall from time to tmo resiro,

E. Although it is the ntantion of tho partias that the assighmont
contained in this Paragraph 11 shall bae prosont assignmont, it is expressly
undorstood and ogroed, anything herein contuirad to the contrary notwithstanding,
that so long as there Is no Event of Default karoundor, Mortgagor shall have the
privilege of collecting and retaining the rents accruing under tha leases assignad
hereby, until such time as Mortgagee shall elegt 1o coliots such rents pursuont 10 the
tarms and provisions of this Mortgage.

F. Mortgagor expressly covenants and agiers_that if Mortgagor, as
lessar under any lease for all or any part of the Mortgaged Promises, shall fail to
perform and fulfill any torm, covenant, condition or provision in-said-lease or leases,
or any cof them on its part to be performed or fulfilled, at the times and in tho manner
in said loase or leases provided, or if Mortgagor shall suffer or permit *5.occur any
breach or default under the provisions of any assignment of any lepas-or leases
given as additional security for the payment of the indebtedness sacuras heraby,
such breach or default shall constitute a default hereunder and entitle Mongagee to
all rights available to it in such event,

G. At the option of Mortgages, this Mortgage shall become subject
and subordinate, in whole or in part (but not with respect to priority of entitlement to
insurance proceeds or any award in eminent domain), to any one or more leases
affecting any part of the Premises, upon the execution by Mortgagee and recording
or registration thereof, at any time hereafter, in the office wherein this Mortgage
was registered or filad for record, of a unilateral deciaration to that effect.
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12, Additional_Rights of Mortgagee: Mortgagor hereby covenants and
agrees that:

12.1 If the payment of the indebtedness secured hereby or any part
thereof be extended or varled or if any part of the security be released, all persons
now or at any time hereafter liable therefor, or interested in the Premises, shall be
held to assent to such extension, variation or release, and their kability and the lien
and all provisions hereotf shall continue in full force, the right of recourse against all
such persons being expressly raserved by Mortgagee, notwithstanding such
extension, variation or release,

. 12.2 In the event the ownership of the Mortgaged Premises, or any
part thereci, bacomes vested in a person or entity other than Mortgagor (without
hereby implving Mortgagee's consent to any assignment, transfer or conveyance of
the Mortgaged (Fremises) Mortgagee may, without notice to Mortgagor, deal with
such succassor 0/ suncessors in interest with reforence to this Mortgage and to said
debt in tho same_iwanner as with Mortgagor without in any way vitiating or
discharging Mortgagor's Jlinbility hereundor or upon the debt. No sale of the
Mortgaged Premises, no forbrarance on the port of Mortgagee and no extension of
the time for the payment ‘of the debt hereby secured given by Mortgages shall
operate to reloase, modify, chenge, or affect tho original liability, if any, of
Mortgagor, either in whoie or In par.

12.3 Mortgagee, at its sule option and without notice, {a) may releaso
any part of the Mortgaged Premisoes, or-ary person llabla for the debt, without in any
way affecting tho lien heraof upon any puit-of the Mortgaged Pramises not expressly
roleasod; (b) may agree with any party obligeied on the debt, or having any interest
in the Mortgaged Promisas, to extend the timu cr payment of any part or all of the
dobt; (c) may accept a renowal note or notes tharefor: {d) may take or release othar
or additionol security for tho indobtedness; {o) may Consant to any plat, map or plan
of the Promisas; (f} may consent 1o the granting of =oy easoment; {g) may join in
any extonsion or subordination agresmant; (h) may agrea nwriting with Martgagor
to modify the rate of intorost or poriod ol amortization of thu Note or change tho
timo of payment or tho amount of the monthly Installments rayable thereunder; or
{1} moy waive or fail to oxorgise any right, power or remedy grantsa by law or horein
or in any othor Instrument given at any time to evidence or securs thn payment of
tho indabtodness, Any such agroament shall not in any way roleass or impair the
lien hareol, but shall, as applicable, oxtend tho llen heroof as against the title of all
porties having any intorest in the Mortgaged Premises which interest is subject to
this Mortgage,

12,4 This Mortgago Is Intanded only as security for tha obligations
haroin sot forth,  Notwithstanding anything to tho contrary conthinod In this
Mortgago, Mortgngee sholl have no obligation or liability undor, or with respact to, or
arising out of this Mortgnage and shall not bo required or obligatod in any manner to
perform or fulfill any of tho ubilgations of Mortgagor herounder,
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12,5 Upon the occurrence of an Event of Default hereunder,
Mortgagee may, but nesd not, make any payment or perform any act herein required
of Mortgagor in any form and manner deemed expedient. By way of illustration and
not in limitation of the foregoing, Mortgagee may (but need not) do all or any of the
following: make payments of principal or complete construction; make repairs;
collect rents; prosecute collection of any sums due with respect to the Premises;
purchase, discharge, compromise or settle any tax lien or any other lien,
ancumbrance, suit, proceeding, title or claim thereof; contest any tax or assessment;
and redeem from any tax sale or forfeiture affacting the Premises. All monies paid
for any of the purposes herein authorized and all expenses paid or incurred in
connection therewith, including attorneys' fees, and any other monies advanced by
Mortgaoee to protect the Mortgaged Premises and the lien hereof, shall be so much
additiena’ indebtedness secured hereby, and shall become immediately due and
payabie ~without notice and with interest therson at Oefault Rate as defined in
Paragraph 4 -hereof. in making any payment or securing any performance relating to
any obligaticn =t Mortgagor hersunder, Mortgagee shall {as long as it acts in good
faith) be the seiz judge of the legality, validity and amount of any lien or
encumbrance and o/ all other matters necessary to be determined in satisfaction
thereof, No such action of Mortgagee, and no inaction of Mortgagee hereunder, shall
ever be considered as ‘@ waiver of any right accruing to it on account of any default
on the part of Mortgagor. ~All sums paid by Mortgagee for the purposes herein
authorized, or authorized ay any Loan Document shali be considered additional
advances made under the Note-and pursuant to this Mortgage and shall be secured
by the Mortgage.

13. Reliance on Tax Bills: | Mortgagee in making any payment hereby
autnerizad: {a) relating to taxes and assassments, may do so according to any bill,
statement or estimate procured from the appronriate public office without inquiry into
the accuracy of such bill, statement or esiimate or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or ¢leim thereof; or (b) for the purchase,
discharge, compromise or settlement of any uther-pcior lien, may do so without
inquiry as to the validity or amount of any claim for lian which may be asserted,

14.  Acceleration of Indebtedness in Case of Dafault: "Event of Default”" shall
mean the occurrence of any one or more of the events {subjest to applicable cure
periods if any) defined as an Event of Dafault in the Loan Agreament, all of which are
hereby incorporated by reference herein, Upon the occurrence of ¢n Event of Detfault,
then and in every such case the whols of said principal sum hereby serured shall, at
once, at the option of Mortgages, become immediately due and paysnie, together
with accrued interest thereon, without notice to Martgagor.

If while any insurance proceeds or condemnation awards are held by or for
Mortgagee to reimburse Mortgagor or any lessee for the costs of repair, rebuilding or
restoration of buildings or other improvements on the Land, as sat forth in Paragraphs
7 and 20 hereof, Mortgagee shall be or bacome entitled to accelerats the maturity of
the indebtedness, then and in such event, Mortgagee shali be entitled to apply all
such insurance proceeds and condemnation awards then held by or for it in reduction
of the indebtedness, and any excess held by it over the amount of the indebtledness
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shall bo paid to Mortgagor or any party entitlod thoreto, without intorest, as the samo
appear on the records of Mortgageo,

15, Eoreclosyro; Expansa of Litiantion:

A If an Event of Default has occurred herounder, or when the
indebtodness hereby secured, or any part thereof, shall become due, whether by
acceleration or otharwise, Mortgagee shall have the right to foraclose the lien hereof
for such indebtedness or port thereof, and in the event of the detault in the payment
of any installment due under the Note secured heraby, the owner of the Note may
accelerate the payment of same and may Instituto proceedings to foreclose this
Morigages for the entire amount then unpaid with respect to the Note, In any suit to
foreclose—the lien hereof, there shall be allowed and included as additional
Indebtedrass.in the decres for sale all exponditures and expenses which may be paid
or incurred-byor on behalf of Mortgagee for attorney's faes, appraiser's fees,
outlays for ducurnentary and expert evidence, stenographer's charges, publication
costs, and costs (wirich may be estimated as to items to be expended after entry of
tha doecree) of procuring all such abstracts of title, title searches and examinations,
title insurance policies, Torrens certificates, and similar data and assurances with
respect to title as Morigagee may deem reasonably necessary either to prosecute
such suit or to evidence to hiacers at any sale which may be had pursuant to such
decree the true condition of the title to or the value cof the Premises. All
expenditurcs and expenses of 4°¢ nature in this paragraph mentioned, and such
expenses and fees as may be incuried in the protection of said Premises and the
maintenance of the lien of this Mortgage, including the fees of any attorney
employed by Mortgagee, in any litigaticn or proceeding affecting this Mortgage, the
Note or the Premises, including probate ~and bankruptcy proceedings, or in
preparations for the commencement or defensa.of any procesding or threatened suil
or proceeding, shall be immediately due and payable by Mortgagor, with interest
thereon at the Default Rate as set forth in Paragiaoh 41 hereof and shall be secured
by this Mortgage.

B This Mortgage may be foraclosed once against all, or successively
against any portion or portions of the Premises, as Morigsaea may elect, This
Mortgage and the right of foreclosure hereunder shall not be ‘imsaired or exhausted
by one or any foreclosure or by one or any sale, and may be forcclosed successively
and in parts, until all of the Premises have been foreclosed acainst. and sold.
Mortgagor waives and relinquishes any and all rights that Mortgagor riay have to
cause or compel a sale of any part or parcel of the Premises (ess thaivihe entire
Premises.

C Mortgagee may employ counsel for advice or other legal service
at Mortgagee's discretion in connection with any dispute as to the obligations of
Mortgayor hereunder, or as to the title of Mortgages to the Mortgaged Premises
pursuant to this Mortgage, or in any litigation to which Mortgagee may be a party
which may affect the title to the Mortgaged Premises or the validity of the
indebtedness hereby secured, and any reasonable attorneys' fees so incurred shall be
added to and be a part of the debt hereby secured. Any costs and expensas
reasonably incurred in connection with any other dispute or litigation affecting said
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debt or Mortgagoe's title to the Mortgaged Promises, including reasonably estimated
omounts to conclude the transaction, shall bo added 10 and bo a part of the
indebtedness hereby secured, All such amounts shall be payablo by Mortgagor to
Mortgagee without formal demand, and if not paid, shall be included as a part of the
mortgage debt and shall include Interost at the Dafault Rate os set forth in Paragraph
41 hereof from the datos of thoir respective expenditures,

D Tho procoeds of any foroclosuro sale of the Pramises shall be
distributod ond appliod in the following ordor of priority: First, on account of all costs
and oxponses incicdent to the foreclosure proceadings, including all such itoms us are
mentioned in the procading paregraph hereof; socond, on account of all other items
which under tho terms horoof constitute secured indabtodnoss additional to that
ovidoncod by the Noto, with intarost theroon 08 horein previdod; third, on aceount of
all principei and intorost remaining unpald on the Noto in the order of priority therein
doscribad; anddaurth, sny ovarplus 1o Mortgagor, its succossors or assigns, as thoir
rights may appsen

& Altor an Event of Dolault, Mortgagoo shall havo the right and
optien to commenco o civi! nction to foroclose the lion of this Morlgoge and to obtain
an ordor or judgment of-foraclosuro and solo subject to the rights of any tenont or
tonants of the Promises. The in!lure to join ony tenant or tonanis of tho Promises os
narty dofendonts in any such alvilaction or tho failure of any such order or judgment
to foroclose thoir rights shall not-#5 assertad hy Mortgagor as a defense In any civil
action institutad to colioct tho Indeiindnoss secured horeby, or any part thereof or
any dalicioncy remaining unpaid ofter ‘seoclosuro and salo of the Premisos, any
statuto or rulo of lnw ot any time existing to the contrary notwithstanding,

16, Appoint_Appeintmant.of Regeiver:~Upon, or ot any timo aftor the filing
of o complaint to foreclose this Mortgage, the cuvit in which such complaint is filad

shall, upon tho olection of Mortgayno, appoint a8 raceivor of tho Premises. Such
appointmont may be made either bofore or after sale, withaut notice, without regard
to the solvency or insolvency of Mortgagor at the i of application for such
recoiver and without regard to the thon value of the Proimises or whether the samo
ghall bo then occupled as a homaestead or not and Morigagee.t:ereundor or any holder
of the Note may be appointed as such receiver, Such recoiver shall have power to
collect the rents, issues and profits of the Promises during the psidency of such
foreclosure sult and, in case of a sale and o deficiency, during the full statutory period
of reticmption, whether there ba redemption or not, as well as duriieg Ay further
times when Mortgagor, axcept for the intervention of such receiver, wouid b2 ontitled
1o colloct such rants, issues and profits, and all othar powers which may be
necessary or are usual In such cases for the protection, possession, control,
management and operation of the Premises during the whole of sold period. The
court from time to time may authorize the receiver to apply the net income in his
hands after deducting reasonable compensation for tho recelver and his counsel as
allowed by the court, in payment {in whole or In part} of any or all of any obligation
secured hareby, including without limitation the following, in such order of application
as Mortgagee may elect: (I} amounts due upon the Note, {ii) amounts due upon any
decrae entered in any suit foreclosing this Mortgage, (ili) costs and expenses of
foraclosure and litigation upon the Premises; (lv} insurance premiums, repairs, texes,
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special assessments, water charges and interest, penalties and costs, in connection
with the Premises; {v) any other lien or charge upon the Premises that may be or
become superior to the lien of this Mortgage, or of any decree foreclosing the same;
provided that such application is made prior to foreciosure sale, and (vi) the
deficiancy in case of a sale and a deficiency.

17. Mortgagee's Right of Possession in Case of Default:

A In any case in which under the provisions of this Mortgage,
Mortgagee has a right to institute foreclosure proceedings, whether before or after
the whrie, principal sum secured hereby is declared to be immediately due as
aforesaid, or whether before or after the institution of legal proceadings to foreclose
the lien nereof or before or after sale thereunder, forthwith, upon demand of
Mortgagee, Moitgagor shall surrender to Mortgagee and Mortgagee shall be entitled
to take actual possession of the Premises or any part thersof personally, or by its
agents or attorneys-as for condition broken, and Mortgagee In its discretion may,
with or without fofcs and with or without process of law, enter upen and take and
maintain possession of i or any part of the Premises, togethar with all documents,
books, records, papers apa accounts of Martgagor or then owner of the Premises
relating thereto, and may exciltle Mortgagor, its agents or servants, wholly therefrom
and may as attorney in fact or sgent of Mortgagor, or in its own name as Mortgagee
and under the powers herein graritad, hold, operate, manage and control the Premises
and conduct the business, if arv thereof, either personally or by its agents,
contractors or nomincas and with full peswer to use such rmeasures, legal or equitable,
85 in its discretion or in the discretion of its successors or assigns may be deemed
propar or necessary to enforce the paymert or security of the avalls, rents, issuas
and profits of the Premises, including actiors for the recovery of rent, actions in
forciblo cletainer and actions In distress for runt, heroby granting full power and
authority to exercise oach and every of the yights, privileges and powers herein
granted at any and all times horoafter, without notice, to Mortgagor, and with full
power: {i) to cancel or terminate any lease or subleasa for any cause or on any
grount which would entitle Mortgagor to cancel the saime; (i) to eloct to disaffirm
any loaso or sublease made subsoguent to this Mortgage ‘or subordinnted to the lien
horeof: (i) to make oll necessary or proper repairs, cacorating, renewals,
replacaments, altorations, additions, bettermeonts and improvemants to the Premises,
including completion of construction In prograss, as to it may seun Judicious; (iv) to
insure and reinsure the same and all risks incldontal to Mortgngee's . possession,
operation and managemont thereof; (v) to employ watchmen (¢ protect tho
Mortgaged Pramises; (vii to continue any and all outstanding conticety for the
aroction and completion of improvements to the Premises; (vil) to rmake-and enter
into any contracts and obligations wherover necessary in its own name, and to pay
and discharge all dobts, obligations and llabilities Incurrod thareby, all at the exponse
of Mortgager; (viil) to racoive all avalls, ronts, issues, profits and procoeds therofrom
and to porform such other acts In connection with the management and operation of
the Mortgaged Premisos as Mortgageo, in ts discrotion, may doom propor; and (ix) to
axtond or modify any than oxisting leases and to make now leases, which oxtensions,
modifications and new leases may provide for tarms to oxpiro, or for options to
ioss00s 1o axtond or ronow tarms to oxpira, or for options to lossoes to extend or
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renew terms to expire beyond the date of the issuance of a deed or deeds 10 &
purchaser or purchasers at a foreclosure sale, it being understood and agreed that
any such leases, and the options or other such provisions to be contained therein,
shall be binding upon Mortgagor and all persons whose interests in the Premises are
subject to the lien hereof and upon the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from sale, discharge of the Mortgage
indebtedness, satisfaction of any foreclosure decree or issuance of any centificate of
sale or deed to any purchaser,

8 Mortgagee shall not be obligated to perform or discharge, nor
does it hereby undertake to perform or discharge, any obfigation, duty or liability
unider anv leases, and Martgagor shall and does hereby agrae to indemnify and hold
Mortgzgas harmless of and from any and all liability, loss or damage which it may or
might incar-under said leases or under or by reason of the assignment thereof and of
and from any and all claims and demands whatsoever which may be asserted against
it by reason zr-any alleged obligations or undertakings on its part to perform or
discharge any ot ths terms, covenants or agreements contained in said leases,
Should Mortgagee inzur any such liability, loss or damage, under said leases or under
or by reason of the assizament thereof, or in the defense of any claims or demands,
the amount thereof, including costs, expenses and reasonable attorneys' fees, shall
be secured hereby, and Morigagor shall reimburse Mortgagee therefor immediately
upon demand.

18, Application_of Incoiie_Received by Mortgagee: Mortgagee, in the
exercise of the rights and powers hereirahove conferred upon it by Paragraph 11 and
Paragraph 17 hereof, shall have full pcwer 1o use and appiy the avails, rents, issues
and profits of the Premises to the paymert.of or on account of the following, in such
order as Mortgagee may determine: (a) to tae nayment of the operating expenses of
the Premises including cost of management and .easing thereof (which shall include
reasonable compensation to Mortgagee and its ajent or agents, if managemeant be
delegated to an agent or agents, and shall alse inclusie iease commissions and other
compensation and expenses of seeking and procuiing tenants and entering into
leases), established claims for damages, if any, arnd’ aremiums on insurance
hereinabove authorized; (b} to the payment of taxes and szecial assessments now
due or which may hereafter become due on the Premises; {¢) tu the payment of all
repairs, decorating, renewals, replacements, alterations, additions, Satterments, and
improvements of the Premises, and of placing said property in such coundition as will,
in the judgment of Mortgagee, make It readily rentable; and (d} to the payment of any
indebtedness securad heraby or any deficiency which may result from any Toreclosure
sale,

19,  Access by Mortgagee: Mortgagor will at all times deliver to Mortgagee
duplicate originals or certified copies of all Jeases, agreements and documents relating
to the Premises and shall permit access by Mortgagee to its books and records,
construction project reports, if any, tenant registars, insurance policies and other
papers for examination and making copies and extracts thersof, Mortgagee, its
agents and designees shall have the right to inspect the Premises at all reasonable
times and access thereto shall e permittad for that purpose,
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20,  Condemnation: Mortgongor horoby assigns, transfors and sots over unto
Mortgagoe its entiro interest in the proceeds (hereinaftor raforred 1o as the
"Contlomnation Proceocds") of any award or any cloim for domages for any of the
Mortgaged Premises taken or damoged under the power of ominent domain or by
condemnation or any action in lieu of condemnation {horoinafter referred to as
“Condemnation”}, Mortgagor hereby empowers Mortgagee, in Mortgages's solg
discration, and at its elaction to settle, compromise and adjust any and all claims or
rights arising under any Condemnation relating to the Premises or any portion theraof,
Mortgagor shail so sottle, compromise and adjust such claims or rights In the avent
Mortgagee does not olect to do so as provided above. Nothing contained in this
Mortgoge shall create any respensibility or obligation on Mortgagee 1o collect any
amount swing due to any Condemnation ot to rebuild, ropair or replace any portion of
the Promises or any improvements thereon or to perform any act hereunder,
Mortgages riay elsct to apply the Condemnatior Proceeds upon or in reduction of the
indebtedness sesured heraby, whether due or not, or to require Mortgagor to restore
or rebuild, in wiich event the Condemnation Proceeds shall be held by Mortgagee
and used to reiimourse Mortgagor for the cost of the rebuilding or restoring of
buildings or improvements on the Premises, in accordance with plans and
specifications to be subrmitted to and approved by Mortgagee, Notwithstanding the
foragoing, if Mortgagoer is cbligated to restore or replace the demaged or destroyed
butidings or improvements urider the terms of any lease or lpases which are or may
be prior to the lien of this Mcrtgage and if such takirg does not result in canceliation
or termination of such lease, &, Condamnation Proceeds shall first be used to
reimburse Mortgagor for the cori of rebuilding or restoring of buildings or
improvements on the Premises, provided-no Event of Default then exists under this
Mortgage. In the event Mortgagor is raauired or authorized, by Mortgages's election
as aforesaid, to rebuild or restore, the Cor.demnation Proceeds shall be paid out in the
same manner as is provided in Paragraph'? hereof for the payment of insurance
proceeds toward the cost of rebullding or restoration. If the amount of the
Condemnation Proceeds is insufficient to cover the-cost of rebuilding or restoration,
Mortgagor shall pay such cost in excess of the sward, before being entitled to
reimbursement out of the award, Any surplus which-rrav remain out of said award
atter payment of such cost of rebuilding or restoraticn. shall, at the optien of
Mortgagee, be applied on account of the indebtedness secuzed hareby or be paid to
any other party entitled thersto.

21, Release Upon Payment and Discharge of Mortgagor's -Obligations:
Mortgagee shall release this Mortgage and the lien thereof by proper insirument upon
payment and discharge of all indebtedness and other obligations securer hereby and
upon payment of a reasonable fee to Mortgagee for preparation of any nacessary
instruments.

Notices: All notices hereunder shall be in writing and shall be deemed to have been
sufficiently given or served for all purposes when presented personally, forwarded by
expedited messenger with evidence of delivery, or sent by registered or certified mail
to any party hereto at its address stated above or at such other address of which it
shall have notified the party giving such notice in writing. Copies of all notices to
Mortgagee shall be given to Thomas P. Duffy, Wildman, Harrold, Allen & Dixon, 225
West Wacker Drive, Suite 2600, Chicago, lllinois 60606-1229, and copies of all
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notices 1o Mortgagor shall be given to Peter A, Hess, Katz, Randall & Weinberg, 333
West Wacker Drive, Suite 1800, Chicago, Ilinois 60606, Whonever in this
Mortgago the giving of notice by mail or otherwise is requirad, the glving of such
notice may be walved in writing by the person or persons entitled to receivo such
notice,

15, Waiver of Rafensg: No action for tho enforcement of tho lien or of any
provision horeof shall be subject to any defense which would not be good and
avallabla to the party intorpasing same in an action ot law upon tho Note.

16, YWaoiver of Statwtory Rights: Mortgngor shall not ond wili not apply for
or avail #salf of ony appraisement, valuation, stay, oxtension or exemption laws, or

ony so-cinad "Moratorium Laws", now oxisting or heroafter enactod, in order to
prevent or kindor the onforcoment or foreclosuro of this Mortgnge, but hereby waivos
tho benofit of such laws. Mortgagor for itself ond all who may claim through or
undor it walves any and all right to havo the proporty and estatos comprising tho
Mertgagod Prermises marshaled upon any foroclosure of tho lion hereof and agreos
that any court havina-urisdiction to forocloge such llen may order the Mortgaged
Promisos sold as an cavroty.  Mortgagor hereby walves any and oll rights of
redomplion,

17, Maintenance. el visniangers Existonce: So lung as ony part of tho Nota
remnins unpaid, Mortgogor shan ;npiptaln its oxlsionce and shall not merge into or

consolicdate with any othor corpeiation, firm, Joint vontura or assoclation; nor
convey,, transfor, lease or otherwiso dispuse of all or substantinlly ol of its proparty,
0$sots or busingss; nor nasume, guarantee-or bacome primaorily or contingontly Hablo
on any Indobtednass or obligation of uny- other porson, firm, joint vonture or
corporation, without prior written consent frari Mortgas oo,

26, Mortanger's. Additional Covonants:. ‘Nortgegor further covenants and
agroos with Mortgageo, its succoessors ond assigns as/tolinws:

26,1 Excopt for taxes and assossmonts tu-ba paid by Mortgogor
pursuant to Paragroph 3 of this Mortgoge, Mortgagor will-nst create or suffer or
pormit to bo croated, subsequent to the date of this Maigage, any lien or
anciumbranco which may be or bocome superior to any lease ativetiip tho Premises;
ang

26,2 No construction shall be commeonced upon the Land nr upen any
adjoining fand at any time owned or controlied by Mortgagor or by other business
entitios related to Mortgagor, unless the plans and specifications for such
construction shull have been submitted to and approved in writing by Mortgagee to
the end that such construction shall not, in the reasonable Judgment of Mortgagee,
antail prejudice to the loan evidenced by the Note and secured by this Mortgage.

26.3 In the event of the happening of any casualty, of any kind or
nature, ordinary or extraordinary, foreseen or unforeseen (including any casualty for
which insurance was not obtained or obtainable) resulting in damage to or destruction
of the Mortgaged Premises or any part thereof, Mortgagor will give notica tharaof to
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Mortgagee, and will promptly, at Mortgagor's sole cost and expense (whether or not
there are sufficisnt and available insurance proceeds), commence and diligently
continue to restore, replace, repair or rebuild the Mortgaged Premises to be of at least
equal value and substantially the same character and condition as prior to such
casualty; provided, however, that if Mortgagee has elected to apply insurance Joss
proceeds toward payment of the mortgage indebtedness as provided for in this
Mortgage, the provisions of this Paragraph 26€.3 shall not apply.

26.4 Mortgagor will not commit or permit any waste on the Mortgaged
Premises and will keep the buildings, fences and other improvements now or
hereafter erected on the Mortgaged Premises in sound condition and in good repair
and frec from mechanic's liens or other liens or claims for fiens not expressly
subordinate to the lien hereof, and will neither do nor permit to be done anything to
the Mortgngad Premises that may impair the value thereof; and Mertgagee shali have
the right oi‘entry upon the Mortgaged Premises at all reasonable times for the
purpose of Inspecting the same.

26,5 Nz building or other property now or hereafter covered by the lien
of this Mortgage shall ks removed, demolished or materially altered, without the prior
written consent of Morigugee, excopt that Mortgagor shall have the right to remove
and dispose of, tree from the l'en of this Mortgage, such equipment as from time to
time may become worn out ur ¢bsolete, provided that aither (i) simultaneously with
or prior to such removal any sucir apuipment shall be replaced with other sguipment
of a value at least equal to that oi-the replaced equipmart and free from any titie
retention or security agreement or other encumbrances, and by such removal and
replacement Mortgagor shall ba deemed to-have subjected such equipment to the lien
of this Morigage, or {ii) any net cash procesns received from such disposition shall be
paid over promptly to Morigagee to be appisd to the lnst installments due on the
indebtedness secured, without any charge for propayment,

26,6 Mortgagor will pay all utility cha'ges incurred in connection with
the Premisos and all improvements thergon and maltzn all utility services now or
horeaftor avallable for use at tho Pramises.

26,7 Mortgagor will at ail times fully comply ‘with and cause the
Premises and the use and condition thereof to fully comply with-all {edaral, stote,
county, municipal, local and other governmental statutes, ordinanees, requirements,
ragulations, rules, orders and docrees of any kind whatsoover that apply or relate
theroto, and will observe and comply with all conditions and requirematics necessary
1o proserve and extand any and all rights, licenses, pormits, privileges, iranchises
ond concessions {including, without limitation, those reloting to land use and
development, landmark preservation, construction, access, water rights, use, noise
and pollution) which are applicable to Mortgagor or the Promises,

26.8 Mortgagor shall within fifteon (15} days after a written request by
Mortgoagoo furpish from timo to time a signod stotomont setting forth the amount of
the obligation securod horeby and whother or not any Svant of Default, offset or
dofons'a then is alloged (o exist against tho samo and, if so, speciying the nature
thoreof,
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26.9 Mortgagor will, for the benefit of Mortgages, fully and promptly
perform each material obligation and satisfy sach material condition imposed on it
under any contract relating to the Premises, or other agreement relating thereto, so
that there will be no default thereunder and so that the persons (other than
Mortgagor; obligated thereon shall be and ramain at all times obligated to perform for
the benefit of Mortgagee; and Mortgagor will not permit to exist any condition,
event or fact which could allow or serve as a basis or justification for any such
person to avoid such performance,

26,10 Mortgagor will pay all filing, registration, recording and search
and infarmation fees, and all expenses incident to the execution and
acknowizdgement of this Mortgage and all other documents securing the
indebtediiess secured hereby and all federal, state, county and municipal taxes,
other taxes, duties, imposts, assessmaents and charges arising out of or in
connection wit) the execution, delivery, filing, recording or registration of the
indebtedness secured hereby, this Mortgage and all other documents securing the
indebtedness secured hereby and all assignments thereof,

26.11 Morigagor covenants that the proceeds of the indebtedness
secured hereby will not be usad for the purchase or carrying of registered equity
securities within the purvieve-2ad operation of Regulation G issued by the Board of
Governors of the Federal Reserve Cystem,

26,12 Whenever provision.is.made herein for the approval, satisfaction
or consent of Mortgagee, or that any matter be to Mortgagee's satistaction, unless
specifically stated to the contrary, such apnraval or consent shall be at Mortgagee's
sole discretion,

27, Usury Laws, Etc.:

27.1 Mortgagor represents and agrees inat-the proceeds of the Note
will be used for the purpose specified in B15 ILCS 20hs4, and that the principal
obligation secured hereby constitutes a business loan winich comes within the
purview of said paragraph.

27.2 |f from any circumstances whatever fulfillment cf “py provision of
this Mortgage or the Naote at the time performance of such provisior’ shall be due
shall involve transcending the limit of validity prescribed by applicable usury statute
or any other law, then ipsc facto the obligation to be fulfilled shall be redused to the
limit of such validity, and paid according to the provisions of the Note, so that in no
pvent shall any exaction be possible under this Mortgage or the Note that is in
excass of the limit of such validity; but such obligation shall be fulfilled to the limit of
such validity. In no event shall Mortgagor, its successors or assigns, be bound to
pay for the use, forbearance or detention of the money loaned and secured hereby
interest of more than the legal limit, and the right to demand any such excess shall
be and hereby is waived. The pravisions of this paragraph shall control every other
provision of this Mortgage and the Note.
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28, Rinding_on Succyssors and Assians: Gonder:  This Mortgage and all
provisions horeuf shall axtend to and bo binding upon Mortgagor, its successors,
vendses and assigns and oll persons claiming undor or through Mortgogor, and the
word "Mortgagor” whaen usod herein shall include all such persons and all persons
linble for the payment of the Indebtodness or ony part thereof, whather or not such
porsons sholl have executed the Noto or this Mortgage. The word "Merngagee"
when used herain shall include the successors, vendees and assigns of Mortgugee
named herein, and the holder or helders, from timo to time, of tho Nota, Whorevar
used, the singular number shall Include the plural and the plural tho singular, and the
use of any gendor shall be applicabie to all genders.

2%, Captions: Tho captions and headings of varlous paragraphs of this
Mortgage eio for convenience only and are not to be construed as defining or limiting,
in any way, the scope or intent of tho provisions hereof.

30, Sauwebility:  'n the event any of the provisions contained in this
Mortgage or in any ~ther Loan Documents shall, for any reason, be held to be invalid,
illegal or unenforcealiia in any respect, such invalidity, illegality or unenforceability
shall, at the option of Mananges, not affect any othar provision of this Mortgage, the
obligations secured hereby or any other Loan Docurnent and same shall be construad
as if such invalid, illegal or Unerforceable provision had never been contained herain
and therein. This Mortgege has been executed and delivered at Chicago, Illincis and
slhaﬂ be construed in accordance (nprawith and governed by the laws of the State of
Hlinois,

31, No Liability on Morigagee: ~Motwithstanding anything contained herein,
Mortgagee shall not be obligated to pericim or discharge, and does not hereby
undertake to perform or discharge, any obigation, duty or liability of Mortgagor,
whether hereunder, under any of the lsases atfecting the Premises, under any
contract relating to the Premises or otherwise, and Mortgagor shall and does hereby
agres to indemnify against and hold Mortgagee harmiass of and from: {i) any and all
liability, loss or damage which Mortgagee may incur urder or with respect to any
portion of the Premises or under or by reason of its exercisz of rights hereunder; and
(i) any and all claims and demands whatsoever which may e asserted against it by
reason of any alleged obligation or undertaking on its part to periorm or discharge any
of the terms, covenants or agreements contained in any of the coniracts, documents
or instruments affecting any portion of the Mortgaged Premises. cr-affecting any
rights of Mortgagor thereto. Mortgagee shall not have responsibility for-the control,
care, management or repalr of the Premises or be responsible or iisble for any
negligence in the management, operation, upkeep, repair or control of tha Premises
resulting in loss or injury or death to any tenant, licenses, employee, stranger or other
person, No liability shall be enforced or asserted against Morigagee in its axercise of
the powers herein granted to it, and Mortgagor expressly waives and released any
such liability. Should Mortgagee incur any such liability, loss or damage under any of
the leases affecting the Premises or under or by reason hereof or in the defense of
any claims or demands, Mortgagor agrees 1o reimburse Mortgagee immediately upon
demand for the full amount thereof, including costs, expenses and attorneys' fees.
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32. Mortgagor not.a Joint Venturer or Partner. Mertgagor and Mortgagee
acknowlodgo and agree that in no avent shall Mortgagee be deemed to be a partner
or joint venturer with Mortgagor or any beneficiary of Mortgngor, Without limitation
of the forogoing, Mortgagec shall net be deemed tc be such o partner or joint
vanturer on account of its becoming a mortgagee in possession or exercising any
rights pursuant to this Mortgoge or pursuant to any other instrument or document
evidencing or securing any of the indebtedness secured hereby, or otherwiso.

33.  Enviroomental Matters:

A Excopt as proviously disclosed by Mortgagor in writing to
Mortgaose, to the best of Mortgagor's knowledgoe, there ara no Hazardous Materlals
{as horoaiier definod) thot have been gonerated, released, stored, buried or deposited
ovar, benoaiit in or upon, of which have baon or will bo used in tho construction or
ronovation of any bulldings, facllities or improvoments of any nature whatsoaver on,
the Land, or, 16 @i best of its knowledge, over, beneath, in or on adjacent parcols of
ron) ostate. For purmases of this Agreoment, "Hozardous Matorinls" shall moan and
includa ashestos, radas, undarground storago tanks, PCBs and any hazardous, toxlc
or dangerous waste, suksianco or materiol dofined as such in or for purposos of the
Comprehensive Environmerital Rasponse, Componsation and Liobility Act of 1980 (42
USC Section 9801 ot, soq.)  tho Hozordous Matariala Tronsportation Act (48 USC
Soction 1802, ot. seq.), the Pasource Consorvation and Recovory Act (42 USC
Soction 8301 ot. soq.), the Uniied Statos Departmont of Tronsportation Table (49
CFR Section 172,101 and amondimamis tharoto) or any other federal, state or local
statuto, law, ordinanco, code, rulo, roguiation, order or docroo rogulating, rolating to
or imposing linbility or standards of conruct concerning any hazardous, toxic or
dangorous wasto, substance or material as-now or at any time horealtor in etfoct,

B Mortgogor covanants that sdortgagor will indomnify, hold
harmless, and defond Mortgogee and any curzant_or former officer, director,
omployoo or agent ol Mortgageo (hereinnfter cciloctivoly roforrod to os the
“Indemnitecs") from any ond all cloims, logscs, damogrs, response costs, cloan-up
costs and oxponses arising oWt of or in any way renting . to (i) the oxistence,
prosoncn, sugpected presenco, release or suspoected roleuss. of ony Hazardous
Materials ovor, bonoath, in or upon tho Premises or adjocent parcels, or in the
improvements on the Premises, or (i} a breach of any ropresontations, warranties,
covenants or agroemants set forth in sald Paragraph 33A, in sithor_evant including,
but not limited to: ({a) claims of third parties {including governmentat anencios) for
damages, penaltios, response costs, clsan-up costs, Injunctive or othier Telief; (b
costs and oxpenses af romoval, remediation and restoration, including: without
limitation, feos of attorneys and oxparts, ond costs of raporting tho existence of
Hazardous Materials to any governmental agency; and {¢) any and all othor expenses
or obligations, whather or not taxable as costs, Including, without limitation,
attornays' foos, witness fees, deposition costs, copying and telophone charges and
other oxponses, all of which shall be pald by Mortgager when incurrad; provided,
however, that Mortgagor's indemnity shall oxclude any of the foregeing resulting
from the actions of Mortgagea from and after the time, if ever, that Mortgager takes
title to or possession and control of the Premises. The foregaing indemnity shall
survive the pavoff of the loan evidenced by the Notae,
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C The representations, warranties, covenants and agreements
contained herein and the obligations of Mortgagor to indemnify Mortgagee and the
other Indemnitees with respect to the expenses, damages, losses, costs, damages
and liabilities set forth in Paragraph 33B hereof shall survive (i) any transfer of all or
any portion of the beneficial interest.in, to and under Mortgagor, (i} the foreclosure of
any liens on the Premises by Mortgagee cr a third party or the conveyance thereof by
deed in lieu of foreclosure (and shall not be limited to the amount of any deficiency in
any foreclosure sale of Premises) and (iii} all other indicia of the termination of the
relationship between Mortgagor and Mortgagee.

D During the term of the loan evidenced by the Note, Mortgagee
shall hzvethe right, at its option, to retain, at Mortgagor's expense, an environmental
consultant” who shall prepare a report indicating whether the Premises contain any
wetlands ¢r_ure being used for any activities involving, directly or indirectly, the use,
ganeration, <reutment, storage or disposal of any Hazardous Materials, Mortgagor
harehy grants o Mortgagee and Mortgagee's agents, smployess, consultants and
contractors the right/to enter upon the Premises and to perform such tests on the
Premises as are reasanably necessary to conduct any such investigation,

E If any of the provisions of the lllinois Responsible Property
Transfer Act of 1988 ("IRPTA") are now or hereafter become applicable to the
Pramises, Mortgagor shall coriply with such provisions. Without limitation on the
generality of the foregoing, (i) i’ the delivery of a disclosure document is now or
hereafter required by IRPTA, Mortgagor shall cause the delivery of such disclosury
document to be made to all parties entitiad to receive same within the time period
required by IRPTA: and (ii} Mortgagor stiai'cause any such disclosure document to be
recorded with the Recorder of Deeds of, <ha County in which the Premises are
located and filed with the llinois Environmania! Frotection Agency, all within the time
periods raquired by IRPTA. Morigagor shall prosnntly deliver to Mortgagee evidence
of such recording and filing of such disclosure decumant,

34, Defeasance Clayse: If Mortgagor pays totfortgagee said principal sum
and ali other sums payable by Mortgagor to Mortgagee zs are hereby secured, in
accordance with the provisions of the Note and in the rmanrer and et the times
therein set forth, without deduction, fraud, or delay, then and irom thenceforth this
Mortgage, and the estate hereby granted, shall cease and beco'ne)void, anything
harein contained to the contrary notwithstanding,

35, Flood (nsurance: If the Mortgaged Promises are now ‘or -hereafter
locatad in an araa which has buen identified by the Secrotary of Housing and Urben
Dovelopment os a flood hazard area and in which flood insurance has been made
available under tho National Flnod Insurance Act of 1968 (the Act), Mortgagor will
kaap the Mortgaged Premises covered for the term of tho Noto by llood insurance up
to the maximum fimit of coverajge avellable under the Act.

36. Mortanage's Riaht to Exercise Bemedies: The rights and remedies of
Mortgagoa as provided in the Note, in this Mortgage, in any other Loan Document or
availablo undor applicablo fow, shall bo cumulative and concurrent and may be
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pursued separately, successively or together against Mortgagor or against other
obligors, if any, or against the Mortgaged Premises, or &gainst any one or mere of
them, at the sole discretion of Mortgagee, and may be axercised as often as occasion
therefor shall arise. The failure to exercise any such right or remedy shall in no event
be construed as a waiver or relaase thereof. No delay or omissicn of Mortgagee to
exercisa any right or power accruing upon any default shall impair any such right or
power,, or shall be construed to be a waiver of any such default or any acquigscence
therein; and every power and remedy given by this Mortgage to Mortgages may be
exercised from time to time as often as may be deemed expedient by Mortgagee.
Nothing in this Mortgage or in the Note shall affect the obligation of Mortgagor to pay
the principal of, and interest on, the Note in the manner and at the time and place
therein respectively expressed,

37 Incorporation of Riders, Exhibits and Addendn: All riders, exhibits and
addenda atiackad to this Mortgage are by express and specific reference incorporated
in and mada o part of this Mortgage: and with the proviso that the covenants
contained in each &f said riders, exhibits and addenda, and the other things therain
sat forth shall have t'ie same force and effsct as any other covenant or thing herein
expressed,

38. Subrogation: T< the extent that Mortgagee, on or after the date hereof,
pays any sum due under any rrevision or law or any instrument or document creating
any lien prior or superior to tpe lien of this Mortgage, or Mortgagor or any other
person pays any such sum with tha oroceeds of the loan secured hereby, Mortgagee
shall have and be entitled 1o 2 lien oh tha Mortgaged Premises equal in priority to the
tien discharged, and Mortgagee shall ‘be subrogated to, and receive and enjoy all
rights and liens possessed, held or enjoyad by, the holder of such fien, which shall
remain in existence and benefit Mortgagee in securing the indebtedness secured
hereby. Mortgagee shall be subrogated, notwitcstanding their release of record, to
the lien of all mortgages, trust deeds, superior <ties,, vendors’ liens, liens, charges,
encumbrances, rights and eguities on the Mortgaged Fiamises, to the extent that any
obligation under any thereof is directly or indirectly p=id or discharged with proceeds
of disbursements or advances under the Note or any Loan Document.

39. Mortgpgee's Lien for Service Charae and Expenses; At all times,
regardless of whether any loan proceeds have been disbursed, this Mortgage secures
fin addition to any loan proceeds disbursed from time to time} the navment of any
and all loan commissions, service charges, liquidated damages, experses (with the
exception of those relating to appraisals and Mortgagee's attorney’s feas) and all
advances due to or incurred by Mortgages in connection with the loan 1o lse secured
heraby.

40, Defaylt Rate: The term "Default Rate” when used in this Mortgage shal}
be defined to mean the applicable Default Rate set forth in the Note.

41, Security Agreement: This Mortgage shall be deemed a Security
Agreement as defined in the lllinois Uniform Commercial Code. This Mortgage
creates a security interest in favor of Mortgagee in all property including all personal
property, fixtures and goods affecting property either referred to or described harein
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or in onyway connectod with the use or onjoymont of tha Pramises, The remaodies
for ony violation of the covenants, terms and conditions of the agreements heroin
containod shoil bu (i) as proscribod horain, or (i) by gonoral law, or (ill) a8 to such part
of tho security which (s also reflgeted in any Financing Statomont filod to porfuct the
socurity intarest horoin created, by theo spocilic stotutory consaquences now ot
horoinaftor onacted and spacifiod in the Nlinois Uniform Commercial Codo, all ot
Mortgagea's sale algction, Mortgngor and Morigagoo agree that the filing of such a
Financing Statemont in the records normally having to do with poersonal proporty shall
nevor be construed as in anywise doregoting from or Impairing this doclaration and
tho horoby statou intention of tho parties heroto, that evarything used In connection
with tho production of incoma from the Mortgagoed Premisas and/or adaptod for use
thorein rad/or which Is describod or roflocted in this Mortgage is, and at all times and
for oll ‘purposos ond in all proceodings both logal or equitablo shall be, rogarded as
part of tho enl ostote irraspective of whethor (i) any such item is physically attachad
o the impravemonts, (i) sorinl numbors arc used for the bettor identification of
cortain equipmestitems copable of boing thus identified in o recital contained horain
or in ony list filed-with Mortgageo, or {iil) any such item ig reforrad to or reflocled in
any such Financing Sratement sa flled at ony timo.  Similarly, tho mention in any
such Financing Statoment of (1) the rights In or the proceods of any fire and/or
hoenrd insurance policy,-ori2) any award in eminent domain proceedings for o taking
or for 10as of value, or (3) the dobtor's interost as lossor in any prasont or future lease
or rights to income growing eut of the use and/or occupancy of the Premises,
whother pursuant to leaso or siharwise, shall never be construed as in anywise
altering any of the rights of Mortgagsa as determined by this instrument or impugning
the priority of Mortgagee's lisn granted-nareby or by any other recorded document,
but such mention in the Financing Staiement is declared to be for the protection of
Mortgagoe in the event any court or judga shall at any time hold with respect to (1),
(2) and (3) that notice of Mortgagee's pricrity. of interest 1o be effective against a
particular class of persons, including, but not Urdtad to, the Federal governiment and
any subdivisions or antity of the Faderal governnient, must be filod in the Commorcial
Code records,

Notwithstanding the aforesaid, Mortgagor covenants and agress that so long
as any balance remains unpaid on the Note, it will execute{o: cause to be axecuted)
and delivered to Mortgages, such renewal certificates, ptfidavits, extension
staterments or other documentation in propar form, so as to keep perfected the lien
croated by any Secutity Agreement and Financing Statement giveli to Mortgagee by
Mortgagor, and to keep and maintain the same in full force and effectuxill the entire
principal indebtedness and all interest to accrue thereunder has been pais in full; with
the provisc that the failure of the undersigned Mortgagor to so do shall cepatitute an
Event of Default hereunder,

42. Prohibition on Sale or Finapcing:

42,1 Except for partial releases permitted under the Loan Agreement
and except for sales to individual unit purchasers pursuant to contracts assigned to
Mortgagee, any sale, conveyance, assignment, pledge, hypothacation, encumbrance
or other transfer of title to, or any interest in, or the placing of any lien upon the
Premises, or any ownership interast in any guarantor of the indebtedness secured
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hereby (whether voluntary or by operation of law} without Mortgagee's prior written
consent shall be an Event of Default hareunder,

42,2 For the purpose of, and without limiting the generality of,
Paragraph 42.1, the occurrence at any time of any of the following events shall be
deemed to be an unpermitted transfer of title to the Premises and thorefore an Event
of Default hereunder: [a) any sale, conveyance, assignment or othar transfer of any
share of stock of any corporate Obligor or partnership interest in & partnership
Obligor; or {b) the grant of a security intarest in any share of stock of any corporate
Obligor or partnership interast in a partnership Obligor,

42,3 Itis understood and agreed that the indebtedness secured hereby
was craatyd solely due to the financial sophistication, creditworthiness, background
and busiriese. sophistication of Mortgagor {or in the event Mortgagor s a trust, the
baneficiary o« Mortgager) and Mortgagee continues to rely upon sama as the moans
of maintainiig e value of the Promisos. It is further undarstood and agreed that any
socondary or jurisi financing placed upon the Promises or the improvements located
thereon, or upon the/intorests of Mortgagor {or in the avent Mortgagor is & trust, the
bonoficial intercst ¢1 the-trust) may divert funds which would otherwise be used to
pay the indobtodness secured horeby, and could result in accoleration and/or
foreclosura by any such jurior llenor.  Any such aection would force Mortgages to
toko moasuros, and incur oxnonses, to protect its socurity, and would detract {rom
the value of the Premises, and iwnair the rights of Mortgagoo granted herounder,

42,4 Any consont by Mozigngee to, or any waiver of any event which
is prohibited undar this Paragraph 42 shall not constituto o consomt 1o, or walver of,
any right, ramody or power of Mortgogoo Wrzen a subsequont Event of Default,

43.  No Oral Modifientiona:  This Mortazoe may not bo modifiod, amendaed,
dischargod or waivod orally, excopt by an agrapment in writing and signed by the

panty against whom aenforcemont of any such modification, amendmont, discharge or
waiver is sought, 1t is understood and agrood that all upznratandings and agreermuonts
horotofore hond botween the parties hereto ore morgod In tois Mortgoge, tho exhibits
onnoxed horato and the Loon Documents ond other instrimants and documonts
roforrod to horoln, which alono fully and complotely expresa thair pgreomonts, and
that Mortgagor ls not rolying upon ony statemont or representation~not ambodied in
this Mortgago or the Loon Documonts and othar instrumants ond documonts referrod
1o heroin, moado by Mortgegeo, Mortgagor exprossly acknowledges thar, excopt s
oxprossly grovidod in this Mertgage or tho Loan Documenty and other instruments
ond documents referred 1o herain, Mortgagee ond tho agents and roprasurititives of
Martgageoe have not made, and Mortgagoo is not (lable for or bound in any mannaer
by, any oxprass or implied warranties, guaranties, promisos, statements,
Incucomonts, ropresentations or information portnining to  tha  transactions
contemplated hareby,

44,  Furnishing of Einongial Statamants 1o Merigagoo: Mortgagor covenants
and agreos to furnish to Mortgagoe such financial statements as may be requirsd

under the Loan Agreement,
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45,  First Lien on Fixtures: This is a "Construction Loan Mortgage” within
the purview and operation of the Uniform Commercial Code of the State of illinois, as
amended, a~d this Mortgage secures a revolving credit construction loan {hereinafter
referred to as the "Construction Loan"}), the proceeds of which will be disbursed to
Mortgagor solely for the purpose of paying the cost of construction of improvements
upon the Premises (including the acquisition costs of the Premises), pursuant to and
in accordance with the Loan Agreement, and Mortgagor covenants and agrees that all
of the Construction Loan proceeds will be used solely for said purposes.

Accordingly, the lien created by this Mortgage shall be a first lien against all
fixtures, equipment and other personal property of every kind incorporated and to be
incorporsiad in the improvements to be constructed as aforesaid, and such lien shall
take precedence and be paramount and superior to any other lien, charge or security
interest which any person may claim against such fixtures or personal property.

48. Parformance of Obligations under Construction Loan Aaresment: The
proceeds of the Coratruction Loan are to be disbursed by Mortgagee to Mortgagor in
accordance with the/mrovisions contained in a certain Loan Agreement dated of even
date herewith (hereinafie) raferred to as the "Loan Agreement”) among Mortgagor,
the Guarantors of theindebtedness secured hereby and Mortgages, dated
concurrently herewith, All advences and Indebtedness arising and accruing under the
Loan Agreement from time to/time shall be secured hereby to the same extent as
though the terms and provisions of the Loan Agreement were fully incorporated in
this Mortgage and the occurrence s7 any "Event of Default" or any other default
under the Loan Agresment shall constiutz an Event of Default under this Mortgage
entitling Mortgagee to all of the rights and. ramedies conferred upon Mortgagee by the
terms of this Mortgage or by law, as in the-case of any othar Event of Default,

In connection with the Loan Agreement ard the construction disbursements
sacured by the lien created by this Mortgage, Wiortgagor hereby covenants and
agrees as follows:

(a)  That Mortgagor will comply {or will cause zompliance) with
gach and all of the covenants of the Loan Agreement.

{b)  That the provisions set forth in the Loan Ag:gement are
incorporated herein by express reference, with the further proviso that
an Event ot Default or other default by any party to the Loan Agieament
ather than Mortgagee in any of the terms therein contained, artar due
notice given as therein required, shall be and constitute an Evert of
Default under this Mortgege, and in consequence thereof Mortgagee
may declare the entira debt secured hereby to be immediately due and
payable, or may pursue any right, remedy or recourse reserved herein {of
in the Loan Agreement) for default or condition broken;

. (e)  That Mortgager will cause the construction of the
improvements in accordance with the Loan Agreement;
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‘ (d}  That all sums advanced under the Loan Agrasement, from
time to time, shail be secured heraby as if said advances were mado
pursuant to the terms and conditions of this Mortgage; and

(@)  That in case of a conflict or contradiction betwaeen any of
the terms and conditions of this Mortgage and those contained in the
Loan Agreement, those contained in the Loan Agreement shall govern
the issue in question.

IN WITNESS WHEREQOF, the undersigned, has caused these presents to be
signed as of the day and year first above written,

WASHINGTON BOULEVARD,L.L.C,,
an lllinois limited liability company

By: t}m /L/LM

GEORGE H. THRUSH, Marmger
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STATE OF ILLINQIS

) SS.
COUNTY OF COOK )

g /f,"u/.f,'f//\ (. ,“(-/,/mr{'ﬁ_/y |, & Notary Public in and for the said County,
in tho State ajoresald, 0O FEREBY CERTIFY THAT GEORGE H, THRUSH as Managor
of WASHINGTON BOULEVARD, L.L.C., an llinois limitad liability company, who is
porsonally known to me to bo the same person whoso nomoe is subscribod te the
forogoing instrument os such aoppeored before mo this day in person and
ncknowledgod that ho signed and dolivered tho soid instrument os his own freo and
voluntar;. act and as tho freo and voluntory act of soid lirnited lability company for
tho uses-und purposes theroln sot forth,

GIVEN undor my hand and notorlal seal this /_/_f‘_‘ doy of _Lbecofts

1997,

.i:,;}'; Y] ‘ i ':/ ) ) s
(‘ﬁ/ _-”jﬂ(.'-( v /:'/';'/?/"KC
Notary/Public o

QR MCIAL BRALY
E. e finols

1y pe - \Lapitws 10

e o2 vl BRI
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EXHIBIT A
hEGAL RESCRIPTION

PARCEL 1

LOTS 0 TaROUGH 11, AND THE BAST-WEST 10 FOOI' PUBLIC ALLEY LYING SQUTH OF
AND ADJOINING TOTS 1 THROUTH 21, IN CARPENTER AND STRONG'S RESUBDIVISION OF
LOTS 1L TO 16 N SUBDIVISTON OF BLOCK 47 IN CARPENTER'S ADRITION 10 CHLICAGO,
A SUBDIVISION TN THE SOUTHRAST 1/4 OF SECTION 8, TOWNSHIP 39 NORTH, RANGE
14 BAST OF THE (MHIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOISZ,

PARCEL 2

LOTE 1 THROUCH 7 ANLL_TET B {BNCERT THE SOUTH ¢.0 FERT THEREOF) IN THE
SUBRDIVISION OF LOT& 1l, 14, 16, 18, 1%, 22 AND 23 IN CARPENUERS
RESUBPIVISION OF BLOCK 47 'IN CARPENTER'S ADDITION PO CHICAUO, A SUBNDIVISION
IN THE SOUTHEAST 1/4 OF SECTION ¢, TOWNSHIP 39 NORTH, RANGE L4 EAST OF THE
THIRD PRINCTIPAL MERIDIAN, IN QCOK COUNTY, ILLINOIS,

PARCEL 3

LTS AR, 13, L6, 17, 20, 2L AND 24 (ENCRPT CUHE SOUTH 6,0 FEET 'THERREOR) IN
CARPENTER’ S ADDITION TO CHICAGD , A SUGDIVISION IN THE SOUTHEAST 1/4 OF
SECTION 8, ‘TOWNSHIP 39 NORTH, RANGE ‘14 . BAST OF THE 'IHIRD PRINCGIPAL
MERIDIAN, TN COQK COUNTY, ILLINOLS,

PARCEL

THE NOR'TH=-SQUTH L0 FOOT PUBLIC ALLEY LYING TAST OR TOWY 1 PHROUGH 7 AND LOT
B (ENCEY THR SOUTH 6.0 FEET THURBOTF) IN HE SUBDIVIGLZN OF LOTS L), 14, 15,
10, 19, a2 AND A3 LN CARPENTERS RESUADIVISION OF DLOGK @7 AND LYINU wEsT oF
LOTE 13, 13, A6, 17, 20, Q1 AND 4 (BEXCEPT THE SOUTH &, 0 BEMEC THURRROF) IN
CARPENTER' & RESUBDIVISION OF RLOCK 47 {N CARDENTER'S ADDUTION 1O CHICAGO |,
A SUBDIVISION 1IN 'THE SOUTHEAST 1/4 QF SRCPION 8, TOWNSHIEF S8 -NORTH, RANGE
T PAST OF THR THIRD PRINCIPAL MERIDIAN, 1M COOK COUNTY, THLINOLS,

pormitiont dndos aurbiorsy 17-08<043=012 through «02)
17=08=d43=032

acderags  southoaut  cernor o Washington and Racdne, vacant
Chicago, 11,
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EXHIBIT B

PERMITTED ENCUMBRANCES

GENERAL REAL ESTATE TAXES FOR THE YEAR 1997 AND SUBSEQUENT
YEARS,

UTILITY POLES AND WIRES ON VACATED ALLEYS AS SHOWN ON GREMLEY AND
BIFCERMANN INC. SURVEY NO. 972713,

COVENANT RECCORDED AS DQCUMENT 27~-%15795 CONCERNING RUSPONSIBILITY FOR
MAINTENANCE OF SEWERS,

POSSIBLE BABRLMENT FOR ELECTRIC PURPOSES IN FAVOR COF BURREAU OF
ELECTRICITY A+ DISCLOSED BY UTILITY LEMER DATED JULY 24, 1587 AND
ANSWERED BY FRANK FAUL ON AUGUST 172, 1987 AND AS SHOWN ON EDISON
SERVICE ATLAS NUMPER N-22 ATTACHED THERETO. (AFFECTS PARCEL 1)

IN CONNECTION WITH THE-ORDINANCE OF CITY OF CHICAGO PASSED JULY 36,
1987 AND TIME EXTENSION OIINANCE PASSED JANUARY 6, 1998 AND RECORDED
JANUARY 22, 1998 AS DOCUMBNT 98-059133 WHICH VACATE ALLEYS CONTAINED
IN THE PREMISES, WE NOTE THE FOLLOWING:

A) POSSIBLE RIGHTS OF UPILITIES iN SAID VACATED ALLEYS.
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