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THIS MORTGAGH is-made as of the J/IC day of March, 1998, by AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGQ, not personally but solely as
Trustee under a Trust Agreement d2ied February 20, 1998, and known as Trust No. 123868-01
("Mortgagor”), to and for the benetit o/ LASALLE NATIONAL BANK, a national banking
association ("Mortgagee"):

7 7———/1 ‘”7‘2—7

REC{ZALS:

A.  Mortgagee has agreed to loan to Mortg=gor and Inland Real Estate Corporation,
a Maryland corporation (“Beneficiary"), being the sole beneficiary of Mortgagor, the principal
amount of Two Million Nine Hundred Thousand and No/10( Dollars ($2,900,000) (the "Loan").
The Loan shall be evidenced by a certain Morngage. Note of ‘even date herewith (the "Note")
made by Mortgagor and Beneficiary payable to Mortgagee. '

THIS DOCUMENT PREPARED BY AND Permanent Real Estate Tax ndex
AFTER RECORDING RETURN TO: No: 28-34-427-002, 008

Rudnick & Wolfz ‘ Common Address:

203 North LaSalle Street, Suite 1800 The Shops of Coopers Grove

Chicago, Illinois 60601 4040-4116 West 183rd Street

Attn: Nicholas J. Helmer I, Esq. Country Club Hills, Mlinois
Cook County

BB TS $:01 PM

BOX 33311




. “ L o '
i . .
, . ‘i
) . . . T




-

T
TR O e i

» o )
.

e

UNOFFICIAL COPY

B. A condition precedent to Mortgagee's extension of the Loan to Mo'ngagor is the
execution and delivery by Mortgagor of this Mortgage.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufﬁéieﬁcy
of which are hereby acknowledged, Mortgagor agrees as follows:

Mortgagor hereby mortgages, grants, assigns, remises,. releases, warrants and conveys

to Mortgagee, its successors and assigns, the real estate legally described on Exhibit A attached

hereto (the "Real Estate”), together with the other propenty described in the following paragraph

(the Real Estate and property being hereinafter referred to as the "Premises”) to secure: (i) the

paymers of the Loan and all interest, late charges and other indebtedness evidenced by or owing

undet tie. Note or any of the other Loan Documents (us defined in. the Note) and by any
* extensions; modifications, renewals or refinancings thereof; (ii) the performance and observance
of the coveranis, conditions, agreements, representations, warranties and other liabilities and
obligations of Mu:tragor, Beneficiary or any other obligor to or benefiting Mortgagee which are

evidenced or securey by or otherwise provided in the Note, this Mortgage or any of the other
Loan Documents; asi (iif) the reimbursement of Monga.gee for any and all sums. expended or
advanced by Mortgagee pu:siant to any term or provision of or constituting additional indebted-

ness under or secured by this ivfortgage or any of the other Loan Documents, with interest
thereon as provided herein or therein,

In addition to the Real Estaic. <he Premises hereby montgaged includes all buildings,
structures and improvements now or heteafer constructed or erected upon or located on the Real
Estate, all tenements, easements, rights-of-wav-and rights. used as.a means of access thereto, all
fixtures and appunenances thereto now or heicafier belonging or pertaining to the Real Estate,

and all rents, issues, royalties, income, revenue, proceeds, profits; security deposits and all

accounts relating to the Premises and all other bexe/its thereof, and any after-acquired title,
franchise, or license and the reversions or remainders theresf, for so long and during all such
times as Mortgagor may be entitled thereto (which are pledged primarily and on a parity with

said Real Estate and not secondarily), and all machinery, apparatus, equipment, appliances, floor

covering, furniture, furnishings, supplies, materials, fittings, fixtuiesand other personal property
of every kind and nature whatsoever, and all proceeds thereof, now or bereafter located thereon
or therein and which is owned by Mortgagor or Beneficiary. - All of the iand, <state and property
hereinabove described, real, personal and mixed, whether or not affixed or-gnaexed, and all
rights hereby conveyed and mortgaged are intended 5o to be as a unit and are hercoy understood,
agreed and declared, to the maximum extent permitted by law, to form a part anc psrcel of the
Real Estate and to be appropriated to the use of the Real Estate, and shall be for the purposes.
of this Monigage deemed to be conveyed and mortgaged hireby; provided, however, as to any
of the property aforesaid which does not so form a part and parcel of the Real Estate, this
Mortgage is hereby deemed to also be a Security Agreement under the Uniform Commercial
Code of the State of Illinois (the "Code") for purposes of granting a security interest in such.
property, which Mortgagor hereby grants to Mortgagee, as secured party (as defined in the
Code).
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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, together with all right to retain possession
of the Premises after any Event of Default (as hereinafter defined).

-
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IT IS FURTHER UNDERSTOOD AND AGREED THAT:

-~

-
35

1. Title. Mortgagor represents and covenants that (a) Mortgagor is the holder of the

fee simple title to the Premises, free and clear of all liens and encumbrances, except those liens

- and encumbrances described on Exhibit B attached hereto (the "Permitted Exceptions"); and
(b) Mortgagor has legal power and authority to mortgage and convey the Premises.

2 Maintenagce, Repair and Restoration of Improvements, Pavment of Prior
Llens, &4¢. Mortgagor shail: (a) promptly repair, restore or rebuild any buildings or.
improvemezits now or hereafter on the Premises which may become damaged or be destroyed;
(b) keep the Fremises in good condition and repair, without waste, and free from mechanics'
liens or other liers r claims for lien, except that Mortgagor shall have the right to contest by
appropriate proceedir.ss the validity or amount of any such lien if and only if Mortgagor shall,
within fifteen days after in¢ filing thereof, (i) place a bond with Mortgagee in an amount, form,
content and issued by a suzéty reasonably acceptable to Mortgagee for the payment of any such
lien or (ii) cause the title company which has issued the loan. policy of title insurance to
Mortgagee insuring the lien of tlis Mortgage to issue.an endorsement thereto insuring against
loss or damage on account of any svch lien; (c) immediately pay when due any indebtedness
which may be secured by a lien or chuge on the Premises superior or inferior to or at parity
with the lien hereof (no such superior, in‘erior or parity lien to be permitted hereunder), and
upon request exhibit satisfactory evidence cf ‘b discharge of any such lien to Montgagee;

- (d) comp]ete within a reasonable time any builoinge or any other improvements now or at any -
lime in process of construction upon the Premises; /< comply with all requirements of law,
municipal ordinances and restrictions of record with rerjiict to the Premises and the use thereof,
including without limitauon, those relating to building, zoniag, crvironmental protection, health,
fire and safety; (f) make no material alterations to the Preiisss or any buildings or other
improvements now or hereafter constructed thereon, withoui ‘i prior written consent of:
Mortgagee; (g) not suffer or permit any change in the general nawre of the occupancy of the
Premises without the prior written consent of Mortgagee; (h) not initiute or acquiesce in any
zoning reclassification without the prior written consent of Mortgagee; (i) rav each item of
indebtedness secured by this Mortgage when due according to the terms of i tlote and'the

~ other Loan Documents; and (j) duly perform and observe all of the covenants, teirs, provisions
and agreements herein, in the Note and in the other Loan Documents on the part of Mortgagor

"~ to be performed and observed. As used in this Paragraph and elsewhere in this Mortgage, the

~ term "indebtedness” shall mean and include the principal sum evidenced by the Note, together
with all interest thereon and all other amounts payable to Mortgagce thereunder, and all other

- sums at any time secured by this Mortgage.

LIGSKISH
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. Mortgagor shail pay all general taxes,

special taxes, specm] assessments, water charges, sewer service charges, and all other liens or.
charges levied ot assessed against the Premises, or any interest therein, of any nature whatsoever -

when due and before any penalty or interest is assessed, and, at the request of Mortgagee, shall
furnish to Mortgagee duplicate receipts of payment therefor, If any special assessment is
permitted by applicable law to be paid in installments, Morigagor shall have the right to pay
such assessment in installments, so long as all such instaliments are paid prior to the due date

thereof. Notwithstanding: anything contained herein to the contrary, Mortgagor shall have the

right to protest any taxes assessed against the Premises, so long as such protest is conducted: in

good faith by appropriate legal proceedings diligently prosecuted and Mortgagor shall fumish

to the title insurer such security or indemnity as said insurer requires to induce it to.issue an

endorseinent, in form and substance acceptable to Mortgagee, insuring over any exception

created by such protest, -

4, T Pepesits. Mortgagor covenants that in the event there is an Event of Default

- that has not been curw, Mortgagor will deposit with Mortgagee on the first day of each month

until the indebtedness cecured by this Mortgage is fully paid, a sum equal to one-twelfth (1/12th)
of 105% of the annual 475 and assessments (general and special) on the Premises,. as
reasonably determined by Mortgagse. If requested by Mortgagee, Mortgagor shall also deposit
with Mortgagee an amount of maoney which, together with the aggregate of the monthly deposits
10 be made pursuant to the preceoizs sentence as of one month prior to the date on which the

next installment of annual taxes and asszisments for the current calendar year become due, shall

be sufficient to pay in full such mstallmen‘ 01 annual taxes and assessments, as estimated by
Morigagee. Such deposits are to be held withsut any allowance of interest and are to be.used
for the payment of taxes and assessments on inZ Premises next due and payable when they
become due. Mortgagee may, at its option, pay tdch taxes and assessments when the same
become due and payable (upon submission of approprizie oills therefor from Mortgagor) or shall
release sufficient funds to Mortgagor for the payment thereul, If the funds so deposited are
insufficient to pay any such taxes or assessments for any-yesr (or installments thereof, as
applicable} when the same shall become due and payable, Mongmur shall, within ten days after
receipt of demand therefor, deposit additional funds as may be neces.arv to pay such taxes and
assessments in full. If the funds so deposited exceed the amount requuw i pay such taxes and

assessments for any year, the excess shall be applied toward subsequent deprsii:. Said deposits

need not be kept separate and apart from any other furids of Mortgagee.

5. Maortgagee's Interest In and Use of Depesits. Upon the occurrence ot an Event
of Default, Mortgagee may, at its option, apply any monies at the time on deposit toward any
of the indebtedness secured hereby in such order and manner as Mortgagee may elect. When
such indebtedness has been fully paid, any reraaining deposits shall be returned to Mortgagor.
Such deposits are hereby pledged as additiona) security for the indebtedness hereunder and shall
not be subject to the direction or control of Mortgagor. Mongagee shall not be liable for any
failure to apply to the payment of taxes, assessments and insurance premiums any amount so
deposited uniess Mortgagor, prior to the occurrence of an Event of Default, shall have requested
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Mortgagee in writing to make application of such funds to the payment of such amounts,
accompanied by the bills for such taxes, assessments and-insurance premiums. Mortgagee shall-
not be liable for any act or omnssnon taken in good faith or pursuant to the instruction of any
party.

6.  Insurance.

(a)  Montgagor shall at all times keep all buildings, improvements, fixtures and articles
of personal property now or hereafter situated on the Premises insured against loss or damage
by fire and such other hazards as may reasonably be requxred by Mortgagee, including without -
limitation: - (i) all-risk fire and extended coverage insurance, with vandalism and malicious
misclucf ~ndorsements, for the full replacement value of the Premises, with agreed upon amount
and inflzdos protecnon endorsements; (i) if there are tenants under leases at the Premises, rent
and rental v2lie or business loss insurance for the sarne perils described in clause (i) above
payable at the ~at» per month and for the penod specyﬁed from time to time by Mortgagee;
(iif) broad form tuile: and sprinkler damage insurance in an amount reasonably satisfactory to
Mortgagee, if and s+-long as the Premises shall contain a boiler and/or sprinkler system,
respectively; (iv) if the @rumises are located in a flood hazard ares, flood insurance in the
maximum amount obiainabie ur to the amount of the indebtedness hereby secured; and (v) such
other insurance as Mortgagee may from time to time require. Mortgagor also shall at all times
maintain comprehensive public Jiahility, property damage and workmen's compensatlon‘
insurance covering the Premises and ax.v employees therzof, with such limits for personal i injury,
death and property damage as Montgagae may require. Mortgagor shall be the named insured
under such policies and Mortgagee shall be identified as an additional insured party. All policies
of insurance to be furnished hereunder shall Leip forms, with companies, in amounts and with
deductibles reasonably satisfactory to Mortgagee, «iih mortgagee clauses attached to all policies
in favor of and in form satisfactory to Mortgagec, vcluding a provision requiring that the
coverage evidenced thereby shall not be terminated or ziodified without thirty days prior written
notice 1o Mortgagee and shall contain endorsements that n act or negligence of the insured or’
any occupant and 1o occupancy or use of the Premises for pyrposes more hazardous than
permitted by the terms of the policies will affect the validity or cn¥sreeability of such policies
as against Mortgagee. Montgagor shall deliver atl pelicies, inclucing additional and renewal
policies, to Mongagee, and, in the case of insurance about to expic, shall deliver renewal
policies not less than thirty days prior to their respective dates of expiration.

(b)  Mortgagor shali not take out separate insurance concurrent in form r contributing
in the event of loss with that required to be maintained! hereunder unless Mortgages i included
thereon under a standard mortgage clause acceptable » Mortgagee and such separate insurance
is otherwise acceptable to Mortgagee.

(¢)  In the event of loss, Morigagor shall give prompt notice thereof to Mongagee,

who, if such loss exceeds $500,000, shall have the sole and absolute right to make proof of loss,
If such loss exceeds $500,000 or if such loss is $500,000 or less and the conditions set forth in
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clauses (i), (ii) and (iii) of the immediately succeeding sentence are not satisfied, then. each.

insurance company concemed is hereby authorized and.clirected to make payment for such loss

directly and solely to Mortgagee. If and only if (i) such loss is $500,000 or less, (ii) no Event

of Default or event that with the passage of time, the giving of natice or both would constitute
an Event of Default then exists, and (iii) Mortgagee determines that the work required to

complete the repair or restoration of the Premises necessitated by such loss can be completed '

no later than the sixtieth (60) day prior to the maturity date of the Loan, then Mortgagor may
receive such payment dlrectly Mortgagee shall have the right, at its option and in its sole

discretion, to apply any irisurance proceeds received by Mortgagee pursuant to the terms of this

paragraph after the payment of ail of Morigagee's expenses, either (i) on account of the. unpaid
principal balance of the Note, irrespective of whether such principal balance is then due and
payab'e, whereupon Mortgagee may declare the whole of the balance of indebtedness hereby
secured - be due and payable, or (i) to the restoration or repair of the property damaged as
provided in Paragraph 22 hereof, provided, however, that Mortgagee hereby agrees to permit
the applicatior of such proceeds-to the restoration or repair of the damaged property, subject to
the provisions of Pzragraph 22 hereof,. if Eagle Food Center (the "Anchor Tenant”) do not have

the right to terminge their leases as a result of such damage to the Premises, (B) Mortgagee has

received satisfactory evidance that such restoration or repair shall be completed no later than the
date that is sixty (60) days rdtor to the matumy date of the Loan, and (C) no Event of Default,

or event that with the passagr or time, the giving of notice or both would constitute an Evem _

of Default, then exists. If incuranice proceeds are delivered to Mortgagor by Mortgagee as
hereinafter provided, Mortgagor stieli repair, restore or rebuild the damaged or destroyed portion
of the Premises so that the condition ::3-value of the Premises are substantially the same as the
condition and value of the Premises print 10 being damaged or destroyed. Any insurance

proceeds applled on account of the unpald crizcipal balance of the Note shall not be subjeét to

the Prepayment Premium described in the Nuié -~ In the event of foreclosure of this Mortgage
all right, title and interest of Mertgagor in and to iy insurance policies then in force shall pass

to the purchaser at the foreéclosure sale. At the request of Mortgagee, from time to time,

Mortgagor shall furnish Mortgagee, without cost to Mortzagee, evidence of the replacement
value of the Premises,

7. aniemngmm If all or any part of the Preinies are damaged, taken or

acquired, either temporarily or permanently, in any condempation preeseding, or by exercise
of the right of eminent domain, the amount of any award or other paymer:-£or such’ taking .or

damages made in consideration thereof, to the extent of the fult amount of the t=maining unpaid

indebtedness: secured by this Mortgage is hereby assigned to Mongagee who i5 smpowered to
vollect and receive the same and to give proper receipts therefor in the name. of Moxteagor and

the same shall be paid forthwith to Mortgagee. Such award or monies shall be applied on-
account of the unpaid. principal. balance of the Note, irrespuctive of whether such principal
balance is then due and payable and, at-any time from and after the taking Mortgagee may -

declare the whole of the balance of the indebtedness hereby secured to be due and payable.

Notwuhstandmg the. provnsnons of this Paragraph to the contrary, if any condemnation or taking . .

of less than the entire Premises occurs and provided that no Event of Default and no event that
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with the passage of time, the giving of notice or both would constitute an Event of Default then
exists, and if such partial condemnation, in the reasonable- discretion of Mortgagee, has no-
material adverse affect on the operation or value of the Premises, then the award or payment for
such taking or consideration for damages resultmg therefrom may be collected and received by
Mortgagor, and Mortgagee hereby agrees that in such event it shall not declare the whole of the
indebtedness hereby secured to be due and payable, if it is not otherwise then due and payable.

8. Stamp Tax. If, by the laws of the United States of America, or of any state or
political subdivision having jurisdiction over Mortgagor, any tax is due or becomes due in
respect of the execution and delivery of this Mortgage, the Note or any of the other Loan
Documents, Mortgagor covenants and agrees to pay such tax in the manner required by any such.
law. Miorgagor further covenants to reimburse Mortgagee for any sums which Mortgagee may
expend by tezson of the imposition of any such tax. Notwithstanding the foregoing, Morgagor
shall not be required to pay any income or franchise taxes of Mongagee,

9, Leass ’ssaignment. Mortgagor acknowleciges that, concurrently herewith,
Mortgagor and Benericiziy are delivering to Mortgagee, as additional security for the repayment
of the Loan, an Assignient of Rents and Leases (the “Assignment”) pursuant to which
Mortgagor and Beneficiary %ave assigned to Mortgagee interests in-the leases of the Premises
and the rents and income from tne Fremises. All of the provisions of the Assignment are hereby
incorporated herein as if fully set £r1.1 at length in the text of this Mortgage, Mortgagor agrees
to abide by all of the provisions of tie Assignment,

10.  Effect of Extensions of Timq. If the payment of the indebtedness secured hereby
or any part thereof is extended or varied or if ary part of any security for the payment of the

indebtedness is released, all persons now or at auy ¢éme hereafter liable therefor; or interested

in the Premises or having an interest in Mortgagor or x.mficm'y, shall be held to assent to such

extension, variation or reluse, and their liability and tr2 lien and all of the provisions hereof
shall continue in full force, any right of recourse agains( all such persons being expressly -
reserved by Mortgagee; notwithstanding such extension, variatici or release.

' : ation. If aay raw is enacted after the
date hereof requmng (1) the deductnon of any hen on the Pmmlses from th2 value thereof for the
purpose of taxation or (if) the imposition upon Mortgagee of the payment of the whole or any
part of the taxes or assessments, charges or liens herein required to be paid by Xinstgagor, or
(ili) a change in the method of taxation of mortgages or debts secured by ‘rongages or
Mortgagee's interest in the Premises, or the manner of collection of taxes, so as to astact this
Mortgage or the indebtedness secured hereby or the holders thereof, then Mortgagor, upon
demand by Mortgagee, shall pay such taxes or assessments, or reimburse Mortgag'ee' therefor; .
provided, however, that Mortgagor shall not be deemed to be required to pay any income or
franchise taxes of Mortgagee. Notmthstandmg the foregoing, if in the opinion of counsel for
Mortgagee it may be unlawful to require Mortgagor to make such payment or the making -of
such payment might result in the imposition of interest beyond the maximum amount permitted
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by law, then Mortgagee may declare all of the indebtedness secured hereby to be immediately
due and payabie.

L. Fn - S and
rred, Mortgages may,

“but need not, make any

Event of Default has occu

2. M
Mortgagee. If an

payment or perform any act herein required of Mortgagor in any form and manner deemed

expedient by Morigagee, and may, but need not, make full or partial payments of principa} or
interest on prior encumbrances, if any, and purchase, discharge, compromise or settle any tax
lien or other prior lien or title or claim thereof, or redeem from any tax sale or forfeiture

affecting the Premises or consent to any tax or assessment or cure any default of Montgagor in

any lease of 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 Mortgagee in regard to any tax referred to in Paragraph 8 above or to
protect the Frumises or the lien hereof, shall be so much additiona) indebtedness secured hereby,
and shall becoms i:pmediately due and payable by Mortgagor to Mortgagee, upon demand, and
With interest thereon - the Default Rate (as defined in the Note) then in effect. In addition to
the foregoing, any costs, expenses and fees, including attomeys’ fees, incurred by Mortgagee
in connection with (a) su'aising the lien of this Mongage or its priority, (b) protecting or
enforcing any of Mortgagee's r'gnis hereunder, (c) recovering any indebtedness secured hereby,
(d) any litigation or proceedings aSfecting the Note, this Mortgage, any of the other Loan
Documents.or the Premises, includirg without limitation, bankruptcy and probate proceedings,
or (¢) preparing for the commencemen:, Gefense or participation in any threatened litigation or
proceedings affecting the Note, this Morigage, any of the other Loan Documents or the
Premises, shail be so much additional iur'cttedness secured hereby, and shall become
immediately due and payable by Mortgagor to Mortgagee, upon demand, and with interest

thereon at the Default Rate. ‘The interest accruing under this Paragraph 12 shall be immediately

due and payabie by Mortgagor to Mortgagee, and shal b additiona! indebtedness evidenced by
the Note and secured by this Mortgage. Mortgagee’s failute io act shall never be considered
as a waiver of any right accruing to Montgagee on account of uzv Bvent of Default. Should any
amount paid out or advanced by Mortgagee hereunder, or pursuart ir any agreement executed

by Mortgagor in connection with the Loan, be used directly or indinctiv to pay off, discharge .

or satisfy, in whole or in part, any lien or encumbrance upon-the Premis=s or any part thereof
then Morgagee shall be subrogated to any and all rights, equal or supedior titles, liens and
equities, owned or claimed by any owner or holder of said outstanding lie:s; charges and

indebtedness, regardless of whether said liens, charges and indebtedness arc avquired by

assignment or have been released of record by the holder thereof upon payment,

13.  Mortsagee’

(R}

. Mortgagee, in

making an payent mby u: (a relg to taxes and ments, may do so-

according to any bill, statement or estimate procured from the appropriate public office without
inquiry into the accuracy of such bill, statement or estimate or into the validity of any tax,

' assessment, sale, forfeiture, tax lien or title or claim thereof; or (b) for the purchase, discharge,
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compromise or settlement of any other prior lien, may do so without inquiry as to the validity
or amount of any claim for lien which may be asserted,

14.  Event of Default: Acseleratlon. Each of the following shall constitute an "Event
of Default" for purposes of this Mortgage:

(a)  Mortgagor or Beneficiary fails to pay within five (5) days of the date when
due (i) any installment of principal or interest payable pursuant to the Note, or (ii) any
other amount payable pursuant to the Note, this Mortgage or any of the other Loan
Documents,

(»  Mortgagor or Beneficiary fails to promptly perform or cause to be
perfarmed any other obligation or observe any other condition, covenant, term,
agrecment or provision required: to be performed or observed by Mortgagor under the
Note, nis Mortgage or any of the other Loan Documents; provided, however, that if
such failurc by its nature can be cured, then so long as the continued operation and safety
of the Premisrs, and the priority, validity and enforceability of the lien created by the
Mortgage or any of ths other Loan Documents and the value of the Premises are not
impaired, threatened or {eopardized, then Mortgagor shall have a period (the "Cure
Period") of thirty days after written notice from Mortgagee of such failure to cure the
same and an Bvent of Défau't shall not be deemed to exist during the Cure Period,
provided further that if Mortzzzor commences to cure such failure during the Cure
Period and is diligently and in guod £aith attempung to effect such cure, the Cure Period
shall be extended for thirty additicnal dgys, but in no event shall the Cure Period be
longer than sixty days in the aggregate;

(¢)  ‘The existence of any inaccuracy or untruth in any material respect in any
representation or warranty contained in thic Morteage or any of the other Loan
Documents or of any statement or certification as to fxcts delivered to Mortgagee by
Mortgagor, Beneficiary or any guarantor of the Note,

(d)  Morgagor, Beneficiary or any guarantor of the Note files a. voluntary
petition in bankruptcy or is adjudicated a bankrupt or insolveni or £les any petition or
answer seeking any reorganization, arrangement, composition, reagjust.pont, liquidation,
dissolution or similar relief under the present or any future federal, stae; et other statute
or law, or seeks or consents to or acquiesces in the appointment of any trastse, receiver
or similar officer of Mortgagor or Beneficiary or of ‘all or any substantial part of the
property of Mortgagor or Beneficiary or any guaruntor of the Note or any of the
Premises;

(¢)  The commencement of any involuntary petition in bankruptcy against

Montgagor, Beneficiary or any guarantor of the Note or the institution against Mortgagor,
Beneficiary or any guarantor of the Note of any reorganization, arrangement,
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composition, readjustment, dissolution, liquidation or similar proceedings under ahy
present or future federal, state or other statute or law. or the appointment of a receiver,

trustee or similar officer for all or any substantial part of the property of Mortgagor,

Beneficiary or any guarantor of the Note which shall remain undismissed or undischarged
for a period of sixty days; or

()  Any sale, transfer, lease, assignment, conveyance, financing, lien or
encumbrance made in violation of Paragraph 27 of this Mortgage.

If an Event of Default occurs, Mortgagee may, at its option, declare the whole of the
indebtedness hereby secured to be immediately due and payable without notice to Mortgagor,

- with inierest thereon from- the date of such Event of Default at the Default Rate:

15. “Foreclosure; Expense of Litigation.

(@  Wkén ol or any part of the indebtedness hereby secured shall become due,
whether by acceleratirn or otherwise, Mortgagee shall have the right to foreclose the lien hereof
for such indebtedness or pert thereof and/or exercise any right, power or remedy provided in

this Mortgage or any of the other Loan Documents. It is fur:her agreed that if default be made

in the payment of any part of tae secured indebtedness, as an alternative to the right of
foreclosure for the full secured iniettedness after acceleration. thereof, Mortgagee shall have the
right to institute partial foreclosure prezedings with respect to the portion of said indebtedness

s0 in default, as if under a full foreclosuse, and without declaring the entire secured indebtedness. -
due (such pmceedmg being hereinafter refirred to as a "partial foreclosure™), and provided thai”

if foreclosure sale is made because of default of A pant of the secured indebtedness, such sale
may be made subject to the continuing lien of ths Mortgage for the unmatured part of the

secured indebtedness. It is further agreed that such s2ic pursuant to a.partial foreclosure shall
not in any manner affect. the unmatured part of the'secured indebtedness, but as to -such

unmatured part, the lien hereof shall remain in full force and offert just as though no foreclosure
sale had been made under the provisions of this Paragraph, ziwithstanding the filing of any
parual foreclosure or entry of a decree of sale in connection theresvii%, Mortgagee may elect at

any time prior to a foreclosure sale pursuant to such decree t¢ discontinue such partial
foreclosure and to accelerate the entire secured indebtecness by reason'of anv uncured Event of
Default upon which such partial foreclosure was predicated or by reason cf any other Event of

Default and proceed with full foreclosure proceedings. [t is further agrze< that several
foreclosure sales may be made pursuant to partial foreclosures without exhaustiiay the right of

full or partial foreclosure sale for any unmatured part of the secured indebtedness. Ta the event.

of a foreclosure sale, Mortgagee is hereby authorized, without the consent of Mortgagor, to

as Mortgagee may deem advisable to cause the interest of suciz purchaser to be protected by any
of such insurance policies.

OS8A/382634-01_ 2124/98 5:01 PM 10

L9GRSISG

assign any and all insurance policies to the purchaser at such sale, or to take such other steps







Bk ey pleybe B - stumm 3
i L N TR
-._L;, M

-
CER S e PRy W]

UNOFFICIAL COPY

() In any suit to foreclose or partially foreclose the lien hereof, there shall be
allowed and included as additional indebtedness in the decree for sale all expenditures and
expenses which-may be paid or incurred by or on behall’ of Mortgagee for attorneys’ fees,
appraisers' fees, outlays for documentary and expert evidence, stenographers’ charges,
publication costs, and costs (which may be estimated as to items to be expended after entry of
the decree) of procuring all such abstracts of title, title searches and examinations, title insurance
policies, and similar data and assurances with respect to the title as Mortgagee may deem
reasonably necessary elther to prosecute such suit or to evidence to bidders at any sale which
may be had pursuant to such decree the true condition of the title to or the value of the
Premises. All expenditures and expenses of the nature mentioned in this paragraph and such
other =xpenses and fees as may be incurred in the enforcement of Mortgagor's obligations
hereunier, the protection of said Premises and the maintenance of the lien of this Mortgage,
includiag e fees of any attomey employed by Mcrtgagee in any litigation or proceeding
affecting tis) Mortgage, the Note, or the Premises, including probate and bankruptcy
proceedings, O 'in preparations for the commencement or defense of any proceeding or
threatened suit or rivceeding shall be immediately due and payable by Mortgagor, with interest
thereon at the Defavii Rate and shall be secured by this Mertgage.

16.  Application of rroceeds of Foreclosure Sale. The proceeds of any foreclosure
(or partial foreclosure) sale of the Premises shall be distributed and applied in the following
order of priority: first, to all cosis and expenses incident to the foreclosure proceedings,
including all such items as are e ned in Paragraph 15 above; second, to all other items
which may under the terms hereof coustitiic secured indebtadness additional to that evidenced
by the Note, with interest thereon as providsr-herein or in the other Loan Documents; third, to
all principal and interest remaining unpaid oin+we Note; and fourth, any surplus to Mortgagor,
its successors or assigns, as their rights may appes: o7 to any other party Jegally entitled thereto.

17. Appointment of Receiver. Upon or at anv-time after the filing of a complajnt.
to foreclose (or partialty foreclose) thic Mortgage, the court *a which such complaint is. filed
shall, upon petition by Mortgagee, appoint a receiver for the Tremises. Such appointment may
be made either before or after sale, without notice, without regard to the_solvency or insolvency g
of Mortgagor or Beneficiary at the time of application for such receiver and without regard to a
the value of the Premises or whether the same shall be then occupied as a homestead or not and m' _
Mongagee hereunder or any other holder of the Note may be appointed a2 s».h receiver. Such (B
receiver shall have power to collect the rents, issues and profits of the Prenuses (i) during the oy
pendency of such foreclosure suit, (if) in case of a sale and a deficiency; during e tull statutory. 3
period of redemption, whether there be redemption or hot, and (iii) during any {utther times
when Mortgagor, but for the intervention of such receiver, would be entitled to collect such.
rents, issues and proﬁts Such receiver also shall have all other powers and rights that may be
necessary or are usual in such cases for the protection, possession, control, management and
operation of the Premises during said period, including, to the extent permitted by law, the ight
to lease all or any portion ‘of the Premises for a term that extends. beyond the time of such
receiver’s possession without obtaining prior court approval of such lease, The court from time

6
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to time may authorize the application of the net income received by the receiver in payment of
(a) the indebtedness secured hereby, or by any decree foreclosing this Mortgage, or any tax,
special assessment or other lien which may be or become superior to.the lien hereof or of such
decree, provided such application is made prior to foreclosure sale, and (b) any deficiency upon
a sale and deficiency.
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B g . Atany time after an Event
of Default has occurred Mongagor shall upon demand of Moxtgagee, surrender to Morngagee
possession of the Premises. Mortgagee, in its discretion, may, with or without process of law,
enter upon and take and maintain possession of all or any part of the Premises, together with
all documents, books, records, papers and accounts relating thereto, and may exclude
Mortgugor, Beneficiary and its employees, agents or servants therefrom, and Mortgagee may
then hold, -operate, manage and control the Premises, either personally or by its agents.
Mortgagee shai! have full power to use such measures, legal or equitable, as in its discretion
may be deemer rroper or necessary to enforce the payment or security of the avails, rents,
issues, and profitz of the Premises, including actions for the recovery of rent, actions in forcible
detainer and actions i distress for rent, Without limiting the generality of the foregoing,
‘Montgagee shall have fuil vover to:

(a)  cancel or terminate any lease or sublease for any cause or on any ground
which would entitle Mortazz2r to cancel the same;

(b)  elect to disaffirm apy isase or sublease which is then subordinate to the
lien hereof;

(¢)  extend or modify any ther zxisting leases and to enter into new leases,
which extensions, modifications and leases inuy provnde for terms to expire, or for
options to lessees to extend or renew terms (v expis, beyond the maturity date of the
indebtedness secured hereby and beyond the date of the issuance of a deed or deeds to
a purchaser or purchasers at a foreclosure sale, it beiny vaderstood and agreed that any
such leases, and the options or other such provisions to b2 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 ai azy foreclosure sale,
notwithstanding any redemption from. sale, discharge of the mergaze indebtedness,
satisfaction of any foreclosure judgment, or issuance of any certificate 5t sale or deed to
any purchaser; _

LIGNNISG

(d) make any repairs, renewals, replacements, alterations, additions,
betterments and improvements to the Premises as Mortgagee deems are necessary; -

(e) insure and reinsure the Premises and all risks incidental to Mortgagee’s
possession, operation and management thereof; and
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() receive all of such avails, rents, issues and profits.

19.  Application of Income Recgived hy Mortgagee. Mortgagee, in the exercise of
the rights and powers hereinabove conferred upon it, shall have full power to use and apply the
avails, rents, issues and profits of the Premises to the payment of or on account of the following;
in such order as Mortgagee may determine:

(a)  to the payment of the operating expenses of the Premises, including cost
of management and leasing thereof (which shall include compensation to Mortgagee and
its agent or agents, if management be delegated to an agent or agents, and shall aiso
include lease commissions and other compensation and expenses of seeking and procuring
tenants and entering into leases), established claims for damages, if any, and premiums
on jrsurance hereinabove authorized; ,

(t) . to the payment of taxes and special assessments now due or which may
hereafter beceare due on the Premises; and

(© to e payment of any indebtedness secured hereby, including any
deficiency which may result from any foreclosure sale.

20.  Rights Cumulative.Tach right, power and remedy herein conferred upon
Montgagee is cumulative and in adaiiiz2-to every other right, power or remedy, express or
implied, given now or hereafier existing vider any of the Loan Documents or at law or in
equity, and each and every right, power and rimedy herein set forth or otherwise so existing
may be exercised from time o time as often and in such order as may be deemed expedient by
Mortgagee, and the exercise: or the beginning of the <x¢reise of one right, power or remedy shall
not be a waiver of the right to exercise at the same tire or thereafter any other right, power or
remedy, and no delay or omission of Mortgagee in the exerzise of any right, power or remedy
accruing hereunder or arising otherwise shall impair any such iight, power or remedy, or be
construed to be a waiver of ‘any Event of Default or acquiescerice therein.

21.  Mortgagee's Right of Inspection. Mortgagee and its repiesentatives shall have
the right to inspect the Premises and the books and records with respect tierzic at all reasonable
times, and access thereto shall be permitted for that purpose.

(a)  Before commencing to repair, restore or rebuild following damage to, or
destruction of, all or a portion of the Premises, whether by fire or other casualty, Mortgagor
shall obtain from Mortgagee: its approval of all site and building plans and specifications
pertaining to such repair, restoration or rebuilding. :
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(b)  Prior to each payment or application of any insurance pro(.wds to the repair or
restoration of the improvements upon the Premises to the extent permitted in Paragraph 6 above
(which payment or application may be made, at Mongagee’s option, through an escrow, the
terms and conditions of which are satisfactory to Mortgagee and the cost of which is to be borne
by Morigagor), Mortgagee shall be entitled to be satisfied as to the following:

(i)  There exists no Event of Default that has not been cured;

(i)  Bither (A) such improvements have been fully restored, or (B) the
expenditure of money as may be received from such insurance proceeds or condemnation
award will be sufficient to repair, restore or rebuild the Premises, free.and clear of ali
tiens, claims and c.ncumbrances, except the lien of this Mortgage and the Permitted
Ecentions, or, in the event such insurance proceeds or condemnation award. shall be
insufficient to repair, restore and rebuild the Premises, Mortgagor has deposited with
Morigagze such amount of money which, together with the insurance proceeds. or
condemnalion zwand', shall be sufficient to restore; repair and rebuild the Premises; and

(iii)  Privrto each disbursement of any such proceeds held by Mortgagee in
accordance with the serms of this Paragraph 22 for the cost of any repair, restoration or
rebuilding, Mongagee shal. be furnished with a statement of Mortgagee's architect (the
cost of which shall be borm: by Mortgagor), certifying the extent of the repair and
restoration completed to the Jnie thereof, and that such repairs, restoration, and
rebuilding have been performed to date in conformnity with the plans and specifications
approved by Morigagee and with all statutes, regulations or ordimances (including
building and zoning ordinances) affectisig ‘he Premises; and Mortgagee shall be furnished
with appropriate evidence of payment fou Jupor or materials furnished to the Premises,
and total cr partial lien waivers substantiating euch payments.

(¢)  Priorto the payment or application of insuran.e proceeds to the mpan restoration
or rebuilding of the improvements upon the Premises to the ¢ient permitted in Paragraph 6
above, there shall have been delivered to Mortgagee the followins:

() A waiver of subrogation from any insurer withr respect to Mortgagor,
Beneficiary or the then owner or other insured under the policy of irsurnce in question;

(ii)  Such plans and specifications, such payment and performeic bonds and
such insurance, in such amounts, issued by such company or companies and in such
forms and substance, as are required by Mortgagee.

(d)  In the event Mortgagor shall fail to restore, repair or rebuild the improvements
upon the Premises within a time deemed satisfactory by Mortgagee, then Mortgagee, at its
option, may commence. and perform all necessary acts to restore, repair or rebuild the said
improvements for or on behalf of Mortgagor. In the event insurance proceeds shall exceed the
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’: amount necessary to compiete the repair, restoration or rebuilding of the improvements upon the
? Premises, such excess shall be applied on account of the unpaid principal balance of the Loan
ﬁ irrespective of whether such balance is then due and payable.

!,i? (e}  In the event Mortgagor commences the repair or rebuilding of the improvements
by located on the Premises, :but fails to comply with the conditions precedent to the payment or
5 application of insurance proceeds set forth in this Paragraph 22, or Mortgagor shall fail to

restore, repair or rebuild the improvements upon the Premiscs within a time deemed satisfactory
by Mongagee, and if Mongagee does not restore, repair or rebuild the said improvements as
provided in subparagraph (d) above, then such failure shall constitute an Event of Default.

23 3 atlons. Mortgagee
shall releuse th:s Mongage and the Uen hereof by proper instrument upon payment and discharge
of all indehtriness secured hereby, including paymens of all reasonable expenses incurred by

Montgagee in-<ranection with the execution of such release (not to exceed Three Hundred and
No/100 Dollars {$302,00)).

24.  Notices. fuff notices, communications and waivers under this Mortgage shall be
in writing and shall be (i) d<livered in person, (ii) mailed, postage pn:paud either by registered

- ur certified mail, return recenp reqaested, or (iii) by overnight express carrier, addressed in each
iase as follows:

To Mortgagee: T3Salle National Bank
Commercial Real Estate Department
135 3outh LaSalle Street, Suite 1225
Chicago, Hlinois 60603
Attn: Mr, Joseph Perri

With copy to: Rudnick & Wcife
203 North LaSalle Sizeet, Suite 1800
Chicago, Lllinois 60041
Attn:  David Glickstein, Esa,

To Mortgagor or Beneficiary: Inland Real Estate Corporatior
2901 Butterfield Road
Oakbrook, Illinois 60521
Attn:  Roben D. Parks, President

LIGRRIS6
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With copy to: Iniand Group, Inc.
Law Department
2901 Butterfield Road
Oakbrook, Illinois 60521
Attn:  Robert Baum, General Counsel

or to any other address as to any of the parties hereto, as such party shall designate in a written

notice to the other party hereto, All notices sent pursuant to the terms of this Paragraph shall
be deemed received (1) if personally delivered, then on the date of delivery, (ii).if sem by
overnight, express carrier, then on the next federal banking day immediately following the day
sent, or.(iii) if sent by registered or certified mail, then on the earlier of the third federal
bankiig <ay following the day sent or when actually received,

25, “¥aiver of Defenses. No action for the enforcement of the lien or of any provi-
sion hereof shali b2 subject to any defense which would not be good and available to the party
mte:posmg the saine 11 an action at law upon the Note,

26.  Walver of Pisits. Mortgagor hereby covenants and agrees that Mortgagor shall
not apply for or avail itself of =5y apprmsemem, valuation, stay, extension or exemption laws,
or any so-called "Moratorium Laws," now existing or hereafter enacted, in.order to prevent or

- hinder the enforcement or forecloeurs of this Mortgage, but hereby waives the benefit of such
laws. To the fullest extent permitict‘ov law, Mortgagor, for itself and all who may claim

through or under it, waives any claims basad on allegations that Mortgagee has failed to act in
a commercially reasonable ‘manner (except as otherwise expressly provided in: this Mortgage or
the other Loan Documents) and any and all rizn’s to have the property and estates comprising

the Premises marshailed upon any foreclosure of 1 ii2n hereof and further agrees that any court

having jurisdiction to forﬁélose such lien may order “ae Premises sold as an entirety.

27.  Trapsfer of Premises: Further Encumbrances.

{a)  Neither all nor any portion of (i) the Premises or (i} aay interest in Mortgagor, _

Beneficiary or the beneficial interest in Mortgagor or (iii) any intervst of Mortgagor in the

Premises shall be sold, conveyed assigned, encumbered or otherwise wansforred (nor shall any

agrecment be entered into to sell, convey, assign, encumber or otherwise traneie: same) without,
in each instance, the prior written consent of Mortgagee, which consent riay be given or

withheld in Mortgagee’s sole and absolute discretion, and may be conditioned inany manner that
Mortgagee desires, including, without limitation, increases in the rate of interest ch»:ged on the

Loan and payment of assumption fees. Any violation or attempted violation of the provisions
of this Paragraph 27 shall be an Event of Default for purposes of all of the Loan Documents.

®)  Any consent by Mortgagee, or any waiver by Mortgagee of an Event of Default

undsr this Paragraph 27 shall not constitute a consent to or waiver of any right, remedy or
power of Mortgagee upon a continuing or subsequent Event of Default under this Paragraph 27.

OB 185401 2034198 $:01 PM 16
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Mortgagor acknowiedges that any agreements, liens, charges or encumbrances created in
violation of the provisions of this Paragraph 27 shall be void and of no force or effect.
Moritgagor agrees that if any provision of this Paragraph 27 is deemed a restraint on ahenauon.
that such restraint is a reasonable one,

(¢}  Notwithstanding anything to the contrary contained in this Paragraph 27,
Beneficiary may assign the beneficial interest under the Trust Agreement creating Mortgagor to
a Permitted Transferee and/or the Premises may be sold, transferred, conveyed or assigned,
without Mortgagee's consent, at any time and from time to time, to a Permitted Transferce, As
used herein, a Permitted Transferee shall mean any one or more of;

(i)  The Inland Group Inc., a Delaware corporation;
(i)  Inland Real Estate Investment Corporation, a Delaware corporation;

(iii)” ~any general or limited partnership in which either one or more of entities
described in cuusections (i) or (i} is a controlling general partner;

(iv)  any Iitincis fand trust of which the beneficiary is any one or more of the
entities described in subeections (i), (ii) or (iii) above,

For purposes hereof, the term "contrv'’ng geneml partner” shall mean the general partner or
partners which have exclusive control over ‘s day to day ma.nagement of such Partnership and
the assets of the Partnership.

(d) Monrtgagor's limited right to seli, irvnsfer, convey or otherwise assign the
Premises without Mortgagee's consent to a Permited Transferee shall be subject to the
requirement that Mortgagor give thirty (30) days advauced »<itten.notice to Mortgagee of such
proposed sale, transfer, conveyance or assignment and provide porigagee with a date down title
endorsement showing the new owner and no new. matters affeciirg the Premises,

28.  Expenses Relating to Note and Mortgage.

(a)  Mortgagor will pay all expenses, charges, costs and fees relatiup o the Loan or
necessitated by the terms of the Note, this Mortgage or any of the other iran Documents,
including without limitation, Mortgagee's attorneys' fees in connection with the uegotiation,
documentation, administration, servicing and enforcement of the Note, this Morigas<-and the
other Loan Documents, all filing, registration and recording fees, all other expenses incident to
the execution and acknowledgment of this Morigage and all federal, state, county and municipal
taxes, and other taxes (provided Mortgagor shall not be required to pay any income or franchise
taxes of Mortgagee), duties, imposts, assessments and charges arising out of or in connection
with the execution and delivery of the Note and this Mortgage. Mortgagor recognizes that,
during the term of this Morigage, Mortgagee:
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{iy  May be involved in court or administrative proceedings, including, without
rastricting the foregoing, foreclosure, probate, bankruptcy, creditors’ arrangements,
insolvency, housing authority and pollution control proceedings of any kind, to which
Mortgagee shall be a party by reason of the Loan Documents or in which the Loan
Documents or the Premiscs are involved directly or indirectly;

(i)  May make preparations following the occurrence of an Event of Default
hereunder for the commencement of any suit for the foreclosure hereof, which may or
may not be actually commenced;

(i) May make preparations following the occurrence of an Event of Default
vereunder for, and do work in connection with, Mortgagee's taking possession of and.
munsging the Premises, which event may or may not actually occur;

4y May make preparations for and commence other private or public actions
to remedy 20 Bvent of Default hereunder, which other actions may or may not be
actually comirenced;

(v)  May entcrinto negotiations with Mortgagar, Benefi cuu'y or any of their
respective agents, employz2s or attorneys in connection with the existence or curing of
any Event of Default herecider, the sale of the Premises, the assumption of hablhty for
any of the indebtedness represcated by the Note or the transfer of the Premises in Lieu
of foreclosure; or

(vi) May enter into negotiatioss ith Mortgagor, Beneficiary or any of their
respective agents, employees or attomeys peraining to Mortgagee's approval of actions
taken or proposed to be taken by Mortgagor or Beneficiary which approval is required
by the terms of this Mongage.

()  All expenses, charges, costs and fees described in this Paragraph 28 shall be so
much additional indebtedness secured hereby, shall bear intirest froi the date so incurred until
paid at the Default Rate and shall be paid, together with said interest, % _1 Mortgagor forthwith
upon demand.

LQGBBISG

29.  Financial Statements. Mortgagor hereby represents that the finapcial statements
for Beneficiary and the Premises previously submitted to Mortgagee are true, cowplete and
correct in all material respects, disclose all actual and contingent liabilities of Beneficiary or
relating to the Premises and do not contain any untrue statement of a material fact or omit to
state a fact material to such financial statements, No materia) adverse change has occurred in
the financial condition of Beneficiary or the Premises from the dates of said financial statements
until the date hereof. Mortgagor hereby covenants that Mortgagee shall be fumished
+ (i) quarterly financial statements for Beneficiary and quarterly income and expense statements
and a rent roll for the Premises no Iater than sixty (60) days after the end of each of the four
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quarters of each year, ail in form, scope and detail satisfactory to Mortgagee and certified by

the Beneficiary, and (ii) annual audited financial statements for Beneficiary and annual income .

and expense statements for the Premises no later than 90 days afier the end of each year,
together with an unqualified accountant's opinion in a form satisfactory to Mortgagee. Such

statements shall also include a calculation of Operating Cash Flow and Debt Service (as such.

terms are defined in Paragraph 39 below) for the quarter to which they apply and shall be
certified by Benefiviary.

30.  Statement of Indebtedness. Mortgagor, within seven days after being so
requested by Mortgagee, shal! fumish a duly acknowledged written statement setting forth the
amount of the debt secured by this Mortgage, the date to which interest has been paid and stating
eithe: thut no offsats or defenses exist against such debt or, if such offsets or defenses are
alleged %0 =xist, the nature thereof,

31, “Futher Instruments. Upon request of Montgagee, Mongagor shall execute,
acknowledge and det.ver all such additional instruments and further assurances of title and shall

do or cause to be aors-all such further acts and things as may reasonably be necessary fully to .

effectuate the intent of tins Mortgage and of the other Loan Documents.
32, AMWM All persons and entities with any interest in

the Premises or about to acquire a~v such interest should be aware that this Mortgage secures.

more than the stated principal amour: of the Note and interest thereon; this Mortgage secures
any and all other amounts which may become due under the Note or any other document or
instrument evidencing, securing or otherwise affecting the indebledness secured hereby,
including, without limitation, any and all amono43 expended by Mortgagee (o operate, manage
or maintain the Premises or to otherwise proteci-inc Premises or the lien of this Mortgage.

33.  Indemnity. Mortgagor hereby covenznts and agrees that no liability shall be
asserted or enforced against Mortgagee in the exercise of the rights and powers granted to

Mortgagee in this Mortgage, and Mortgagor hereby expressly vaives and releases any such

liability. Mortgagor shall indemnify and save Mortgagee harmlecs fzom and against any and all
liabilities, obligations, iosses, damages, claims, costs and expenses (ichiding attomeys’ fees and
court costs) (collectively, the "Claims®) of whatever kind or nature wiich may be imposed on,
incurred by or asserted agamst Mortgagee at any time by any third party whick relate to or arise
from: {a) any suit or proceeding (including probate and benkniptcy proceedidgs», or the threat

thereof, in or to which Mortgagee may or does become a party, either as planiiff or as a -

defendant, by reason of this Mortgage or for the purpose of protecting the lien of thi: Niortgage;
(b) the offer for sale or sale of all or any portion of the Premises; and (c) the ownerslup,
leasing, use, operation or maintenance of the Premises, if such Claims relate to or arise-from
actions taken prior to the surrender of possession of the Premises to Mortgagee in accordance
with the terms of this Mortgage; provided, however, that Mortgagor shall not be. obligated to
indemnify or hold Mortgagee harmless from and against any Claims directly arising from the
gross negligence or willful misconduct of Mortgagee. All costs provided for herein and paid
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for by Mortgagee shall be so much additional indebtedness secured hereby and shall become
immexliately due and payable without notice and with interest at the Default Rate.

. - R Re ] pinstateme Mortgagor hereby
releases and waives, to the fullest extent penmtted by law, any and all rights of reinstatement
and redemption provided in the Illinois Mortgage Foreclcsure Law,

35.  Subordination of Property Manager’s Lien. Any property management
agreement for the Premises entered into hereafter with a property manager shall contain a "no
lien" provision whereby the property. manager waives and releases any and all mechanics’ lien
rights thet the property manager or anyone claiming by, through or under the property manager
may have-and shall provide that Mortgagee may terminaté: such agreement at any time after the
occurrence of an Event of Default hereunder. In addition, if the property management
agreement in #xistence as of the date hereof does not contain a "no lien" provision, Mortgagor
shall cause the pnperty manager under such agreement to enter into a subordination of the
management agreeinea? with Mortgagee, in recordable form, whereby such property manager
subordinates present 2. future lien rights and those of any party claiming by, through or under
such property manager tc tha ien of this Mortgage.

36.  Fixture Fillng. . Mongagor and Mortgagee agree that this Mortgage shall
constitute a t'mancmg statement and fixture filing under the Code with respect to all "fixtures”
(as defined in the Code) attached to-ur otherwise forming 2 part of the Premises.and that a
security interest in and to such fixtures is kersby granted to Mortgagee. For purposes of the
foregoing, Mortgagee is the secured party and Martgagor is the debtor and the collateral covered
by this financing statement shall be all items £ rioperty containied within the definition.of the
"Premises” which is or becomes a fixture on the ¥zai Estate or any other real estate contained .
within the definition of the Premises.

37.  Compliance with Environmental Laws. L adition to all other provisions of
this Mortgage, Mortgagor, at its cost and expense, shall compity with all laws, and all rules and
regulations of any governmental authority ("Agency”) having jurisdiction, concemning
environmental matters, mcluding, but not limited to, any discharge. (wh aher before or after the
date of this Mortgage) into the air, waterways, sewers, soil or ground watzior any substance
or “poliutant”. Mortgagee and its agents and representauvcs shall bave access 4o the Premises
and to the books and records of Mortgagor, Beneficiary and any occupan of the Premises
claiming by, through or under Mortgagor or Beneficiary for the purpose of asteitaining the
nature of the activities being conducted thereon and to determine the type, kind and quantity of
all products, materials and substances brought onto the Premises or made or produced thereon.
Mortgagor, Beneficiary and all occupants of the Premises claiming under Mortgagor or
Beneficiary shall provide to Mortgagee copies of all manifests, schedules, correspondence and
other documents of all types-and kinds when filed or provided to any Agency or as such are
received from any Agency. Mongagee and its agents and representatives shall have. the right
to take samples in quantity sufficient for scientific analysis of all products, materials and
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substances present on the Premises including, but not Limited to, samples of products, materials
or substances brought onto or made or produced on the: Premises by Mortgagor, Beneficiary or

an occupant claiming by, through or under Mortgagor or Beneficiary or otherwise present on
the Premises.

38.  Complisnce with Mlinols Mortgage Foreclosyre Law.

()  In the event that any provision in this Morgage shall be inconsistent with any

provision of the Illinois Mortgage Foreclosure Law (Chapter 735, Sections 5/15-1101 ef seq., |

Iilinois Compiled Statutes) (herein called the "Act") the provisions of the Act shall take
precedence over the provisions of this Mortgage, but shall not invalidaté or render unenforceable
any o.aei* provision of this Mortgage that can be construed in a manner consistent with the Act,

(b ~Uf any provision of this Mortgage shall grant to Mortgagee (including Mongagee
acting as & T meTigagee- in-possession) or a receiver appointed pursuant to the provisions of
Paragraph 17 of fluy Mortgage any powers, rights or remedies prior to, upon or following the
occurrence of an Event-of Default which are more limited than the powers, nghts or remedies
that would otherwise be vested in Mongagee or in such receiver under the Act in the absence
of said provision, Mortgazee and such receiver shall be vested with the powers, rights and
remedies granted in the Act t) the full éxtent permitted by law,

(¢)  Without limiting the gmeraltty of the foregoing, all expenses incurred by
Mortgagee which are of the type referted to.in Section 5/15-1510 or Section 5/15-1512 of the
Act, whether incurred before or after any clecree or judgment of foreclosure, and whether or not
enumerated in Paragraph 12, 15 or 28 of tlis Mortgage, shall be added to the indebtedness.
secured by this Mortgage and/or by the judgmen o7 foreclosure,

39.  Debt Service Ratio.

~ (a)  During any calendar quarter ending on. Marct 31, June 30, September 30 or
December 31 (a "Quarter”), Mortgagor shall not.permit the rativ m Overating: Cash Flow. (as
defined below) during such quarter to Debt Service (as defined below) during such Quarter to
be less than 1.25 to 1.

(b)  Asused herein, Operaung Cash Flow" during any Quarter shal) 7-¢an all rental
income (mcludmg minimum rent, additional rent, escalation and pass through paynients) actually
received in such Quarter arising from the ownership and operation of the Premises (excluding
tenant security deposits and rent paid during such Quarter by any tenant for more than three

- months. of rental obligations) less the sum of all costs, taxes, expenses and disbursements of

every kind, nature or description actually paid or due and payable dunng such Quarter in
connection with the leasing, management, operation, maintenance and repair of the Premises and
of the personal property, fixtures, machinery, equipment, systems and apparatus located therein’
or used in connection therewith, but excluding (i) non-:ush expenses, such as depreciation and’
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amortization costs, (ii) state and federal income taxes, (iii) the non-current portion of capital
expendilures determined in accordance with generally accepted accounting principles, (iv) debt
service payable on the Loan,.and (v) principal and interest payments on other foans permitted
by Montgagee, In determining Operating Cash Flow, (A) extraordinary items of income, such
as those resulting from casualty or condemnation or [ease termination payments of tenants, shall
be: deducted from income and (B) real estate taxes and insurance premiums shall be treated as
expenses to-the extent of an annualized amount based upon the amount of the most recent bill
for real estate taxes and insurance premiums (regardless of whether the same shall have been
puid or have become due and payable during such Quarter) multiplied by three-twelfths (3/12).

(). As used herein, "Debt Service” for any Qumr.r shall equal the sum of all
principal zd interest payments on the Loan and any other indebtedness of Mortgagor relating -
to the Premiscs that are due and payable during such Quatter.

(d)  Urerating Cash Flow and Debt Service shall be calculated by Mortgagee based
on the financial infurmation provided to Mortgagee by Mortgagor and independently verified by
Mortgagee and the cxiculations so verified shall be final and binding upon Mortgagor and
Mortgagee.

{e)  If atany time dwing any quarter Morigagee reasonably believes that an event has
occurred which will cause a decreass 2 the Operating Cash Flow during such quarter (including,
without iimitation, an increase in the rcs! 2ctate taxes due to an increase in the assessed valuation
of the Premises,. the applicable tax rate o7 otherwise) and, as a result thereof, the ratio of
(iperating Cash Flow to Debt Service during curt quarter (or any quarter thereafter) shall be less
than 1.25 to 1, then an Event of Defanlt shail o< deemed to exist as of the last day of such
quarter unless Mortgagor, on or before the last day 4 uch quarter, has delivered to Mortgagee:
evidence reasonably satisfactory to Mortgagee that th¢ ‘atio of Operating Cash Flow to Debt
Service as of such day is or shall be at least 1.25 to [.u.

40. Miscellaneous.

(@) Suceessors and Assigns. This Mortgage and all provisions hereof shall be
binding upon and enforceable against Mortgagor, Beneficiary and its csta’cs, heirs, legatees,
assigns and other successors, This Mortgage and all provisions hereof shali irurs to the benefit
of Mortgagee, its successors and assigns and any holder or holders, from tinie « time, of the
Note.

() Invalidity of Provisions: Governing Law. In the event that any provision of this
Mortgage is deemed to be invalid by reason of the operation of law, or by reason of the
interpretation placed thereon by any administrative agenCy or any court, Mongagor and
Mortgagee shall. ncgotiatc an equitable adjustment in the provisions of the same in order to
effect, to the maximum extent pemmed by law, the purpose of this Mortgage and the validity
and enforceability of the remaining provisions, or portions or applications thereof, shall not be
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affected thereby and shall remain in full force and effect. This Mortgage is to be construed in
accordance with and govemed by the laws of the State of Iilinois.

(9  Municips} and Zoning Requirements. Mortgagor shall not by act or omission

permit any building or other improvement on premises not subject to the lien of this Mortgage
to rely on the Premises or any part thereof or any interest therein to fulfill any municipal or
governmental requirement, and Mortgagor hereby assigns to Mortgagee any and all rights to give
consent for all or any portion of the Premises or any interest therein to be so.used. Similarly,
no building or other improvement on the Premises shall rely on any premises not subject to the
lien of this Morigage or any interest therein to fulfill any governmental or municipal
requirernent,  Mortgagor shall not by act or omission alter (or permit the alteration of) the
zoning cisssification of the Premises in effect as of the date hereof, nor shall Mortgagor impair
the integrity of the Premises as a single zoning lot separate and apart from all other premises.
Any act or e:aitsion by Mortgagor which would result in a violation of any of the provisions of
this subparagra)i: shall be void.

(d)  Righé of Tenants. Mortgagee shall have the right and option to commence a
civil action to foreclose this *fortgage and to obtain a Decree of Foreclosure and Sale subject
10 the rights of any tenant ur tesiants of the Premises having an interest in the Premises prior to
that of Mortgagee, The failure to join any such tenant or tenants of the Premises as party
defendant or defendants in any suck sivil action or the failure of any Decree of Foreclosure and
Sale to foreclose their rights shall noi r# asscnad by Mortgagor as a defense in any civil action.
instituted to collect the indebledness secured hereby, or any part thereof or any deficiency
remaining unpaid after foreclosure and saie of the Premises, any statute or rule of law at any
time existing to the contrary notwithstanding.

(0 Qutlon of Mortgagee to Subordiur¢e. At the option of Mortgagee, this
Mortgage shall become subject and subordinate, in wnole. 5= in pant (but not with respect to
priority of entitlement to insurance proceeds or any conden.natica or eminent domain award) to
any and all leases of all or any part of the Premises upon the «xecution by Morigagee of a
unilateral declaration to that effect and the recording thereof in ine Office of the Recorder of
Deeds in and for the county wherein the Premises are situated,

() Monrtgagee in Pogsession. Nothing herein contained shall ¢ construed as
constituting Mortgagee a morgages in possession in the absence of the 2cbial taking of
possession of the Premises by Mortgagee pursuant to this Mortgage.

(6)  Relationship of Mortgagee and Mortgagor. Mortgagee shall in no eveat be

construed for any purpose to be a partner, joint venturer, figent or associate of Mortgagor or of
any lessee, operator, concessionaire or licensee of Mortgagor in the conduct of their respective
businesses, and, without limiting the foregoing, Mortgagee shall not be deemed to be such
. partner, joint venturer, agent or associate on account of Mortgagee becoming a mortgagee in
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possession or exercising any rights pursuant to this Mortgage, any of the other Loan Documents,
or otherwise.

(n)  Time of the Essence. Time is of the essence of the payment by Mortgagor and

Beneficiary of all amounts due and owing to Mortgagee under the Note and the other Loan

Documents and the performance and observance by Mortgagor of all terms, conditions,
obligations and agreements contained in- this Morigage and the other Loan Documents,

(i)  No Merger. It being the desire and intention of the parties hereto that the

Mortgage and the lien hereof do not merge in fee simple title to the Premises, it is hereby
understood and agreed that should Mortgagee acquire any additional or other interest in or to
the Premises or the ownership thereof, then, unless a contrary intent is manifested by Mortgugee
as eviderced by an express statement to that effect in an appropriate document duly recorded,
this Mortgeze-and the lien hereof shal) not mesge in the fee simple title and this Morigage may
be foreclosed-axif owned by a stranger to the fee simple title, .

() Maxiran Indehtedness. Notwithstanding anything contained herein to the .

contrary, in no event shuil the indebledness secured by this Mortgage exceed an amount equal
to Five Million Eight Hunzred Thousand and No/100 Dollars (§5,800,000).

(k}  JURISDICTION A»D YENUE. MORTGAGOR HEREBY AGREES THAT
ALL ACTIONS OR PROCEEDINGS INITIATED BY MORTGAGOR AND ARISING

DIRECTLY OR INDIRECTLY OUT OF THIS MORTGAGE SHALL BE LITIGATED IN

THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS, OR THE UNITED STATES
DISTRICT COURT FOR THE NORTAURN DISTRICT OF ILLINOIS OR, IF
MORTGAGEE INITIATES SUCH ACTION,-4%Y COURT IN WHICH MORTGAGEE
SHALL INITIATE SUCH ACTION AND WHICE AS JURISDICTION. MORTGAGOR
HEREBY EXPRESSLY SUBMITS AND CONSENTS IN ADVANCE TO SUCH
JURISDICTION IN ANY ACTION OR PROCEEDING (COMMENCED BY MORTGAGEE
IN ANY OF SUCH COURTS. MORTGAGOR WAIVES Afi¥'CLAIM THAT CHICAGO,

ILLINOIS OR THE NORTHERN DISTRICT OF ILLINOYS %5 AN INCONVENIENT

FORUM OR AN IMPROPER FORUM BASED ON LACK OF VENUE, SHOULD
MORTGAGOR, AFTER BEING 50 SERVED, FAIL TO APPELAR OR ANSWER TO

9688186

ANY SUMMONS, COMPLAINT, PROCESS OR PAPERS SO SERVE); WITHIN 'I'HE :

JUDGMENT MAY BE ENTERED IN FAVOR OF MORTGAGEE AGAINST

MORTGAGOR AS DEMANDED OR PRAYED FOR IN SUCH SUMMONS,
COMPLAINT, PROCESS OR PAPERS, THE EXCLUSIVE CHOICE OF FORUM FOR
MORTGAGOR SET FORTH IN THIS PARAGRAPH SHALL NOT BE DEEMED TO
PRECLUDE THE ENFORCEMENT, BY MORTGAGEE, OF ANY JUDGMENT
OBTAINED IN ANY OTHER FORUM OR THE TAKING, BY MORTGAGEE, OF ANY
ACTION TO ENFORCE THE SAME IN ANY OTHER APPROPRIATE JURISDICTION,
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AND MORTGAGOR HEREBY WAIVES THE RIGHT, IF ANY, TO COLLATERALLY
ATTACK ANY SUCH JUDGMENT OR ACTION.

(h  WAIVER OF RIGHT TO JURY TRIAL. MORTGAGOR AND
MORTGAGEE ACKNOWLEDGE AND AGREE THAT ANY CONTROVERSY WHICH
MAY ARISE UNDER THIS MORTGAGE, THE NOTE OR ANY OF THE OTHER LOAN
DOCUMENTS OR WITH RESPECT TO THE TRANSACTIONS CONTEMPLATED
HEREIN AND THEREIN. WOULD BE BASED UPON DIFFICULT AND COMPLEX
ISSUES. ACCORDINGLY, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, MORTGAGOR AND MORTGAGEE, BY ITS ACCEPTANCE OF
THIS MORTGAGE, HEREBY KNOWINGLY AND VOLUNTARILY MUTUALLY
(A) VVA)VE THE RIGHT TO TRIAL BY JURY IN ANY CIVIL ACTION, CLAIM,
COUNTZRCLAIM, CROSS-CLAIM, THIRD-PARTY CLAIM, DISPUTE, DEMAND,
SUIT OR P20CEEDING ARISING OUT OF OR IN ANY WAY CONNECTED WITH
THIS MOK'T5AGE, THE NOTE OR ANY OF THE OTHER LOAN DOCUMENTS, TRE
LOAN, OR ANY A%NEWAL, EXTENSION OR MODIFICATION THEREOF, OR ANY
CONDUCT OF ANY-PARTY RELATING THERETO, AND (B) AGREE THAT ANY
SUCH ACTION, CLATM, SUIT OR PROCEEDING SHALL BE TRIED BEFORE A
JUDGE AND NOT BEFCKE A JURY.

(m)  Trustee Bxculpatica. ' This Mortgage is executed by American National Bs,nk and
Trust Company of Chicago, not persoraliy but solely as Triistec as aforesaid, in the exercise of
the power and authority conferred upon apd vested in it as such Trustee, and it is expressly
understood and agreed that nothing in this Mostgage shall be construed as creating any Liability
on such Trustee personally to perform any exress-or implied covenant, condition or obligation .

under this Mortgage, all such liability, if any, buirg 2xpressly waived by every person or entity
now or hereafter claiming any right, title or interest tiider this Mongage, provided, however,
that the foregoing exculpation of the Trustee shall ¢ impair or otherwise affect any of -
Mortgagee’s rights or remedies against the assets held by Idongagor or other collateral now or
hereafter pledged to Mortgagee as security for the obligations ~f Mortgagor or Beneficiary, or
against Beneficiary, any guarantor of the Loan or any other peisra or entity hable for the
Iobllganons of Mortgagor or Beneficiary.
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IN WITNESS WHEREOF. Mortgagor has executed this instrument the day and year

first above written.

984/382634-01_ 2124198 5:01 PM

AMERICAN NATIONAL BANK AND
TRUST COMPANY. OF CHICAGO, not
personally but solely as Trustee as aforesaid
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) SS.
COUNTY OF _ c’@k )

1, , & Notary Public in and for said County, in the State aforesaid,
do hereby certify that L NICHARY WHELAN tl‘e VICE PRESIDENT.  of
American National Bank and Trust Company of 53(‘{ as Trustee, and

RITRTIVI 04 S !Sﬂn EBZ'K the ;\f"‘l-foM S'l ORE'] there‘Jf who m

personally known to me to b%ﬁﬁsame persons whose name are subscribed to the foregoing
instrument as suchVCE PRESY

v on wespectively, appeared before me this
day i person and acknowiedged that Eé? snign‘é an§ delivered the said instrument as their own

free and voluntary act and ‘as the free and voluntary act of said Trustee, for the uses and
purposes tacriin set forth.

s

v"“‘-

x5 Y

=

E$5s

Sty

GIVEN urde: my hand and notarial seal, this g _ day of March, 1998.

fﬁaxif?&yAK/

LAAAALAD 2
f ”megfpf&"\d Io s&\;!L NOTARY PUBLIC
o ATE OF ILLINOIS
HOTARY PUBLIC 8T (SEAL)

1 My cami\x_sien Exgies 11{(.11’:3 /

19688186
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Legal Dascription

For The Shops of Coopers Grove

PARCRL 3:

IO 2 X § TN COOPRR’'S GROVE RRSURDIVISION OF PART OF FLOBEMOOR TERRMACE, MEING
A AZSTADIVISION OF PART OF THR SOUTE RAST 3/4 OF SECTION 34, TOMNSEIP 3¢ WORTE,
RANGE 13 EAST OF THEE TEIRD PRINCIFAL MERIDIAN, ACCORDDNG 70 THE FLAT THERESP
RECORDED JUNE 14, 1930 AJ DOCUMENT 0203650 1N 000X COMNTY, ILLDIDIS

FARCEL 3:

EABIMENT 0% INGRESS AND BGARIS AND PARKING, AS CREAYED 3Y TRE RECIFROCAL
DASDENTS 24D RRSTRICTIONS AGRERMENT DATED APRIL 30, 1991 AND ABCORDED AUGUST 29,
1851 AS DOCOIOZA 93442968 MADE BY AXD BETVEIN ON3 EUMNDARD SIGHT THIRD AND
CRAWPORD LIMIULT ZARTNERSKIP, AN FLLINOIS LDMITED PARTNERSEIP AND AMERICA
NATIONAL BANR AL ¥7.CFT COMPANY OF CRICADO, AS TAUSTEE UNDER TAUST AGREIMENT
DATED NOVEMAER 10, 140/ JXD RMOWH AS TRUIT WOMBEN. 10960607, OVER TEE ARES
PEICRIBED TEIRELN I¥ OOR COUNTY, ILLINOIS.

Pﬂm b} wemiawL — .

EASRODTS FOR UTILITIES AS CAUATED BY TXE DTILITY RASDMENT ACREDMENT DATED APRIL
3%, 1991 AXD RECORDED ADSUST 30 9951 AS DOSMENT 91442966 ML AT BRTWERN
ANERION MATION0L BANX AD TRUST (OMPXY OF CXICAGO, AS TRUSTIT DIDIR TRUS? ©
MAZIMINT DATED NOVROER 10, 1009 NG KNOWI AS TIUST NUMRRR 109506-07 {ND Tax
CITY OF COMNARY CLIB KILLS OVER IXB AO2'S JTICATIED ZEEREIN, IN COOK COTNYY,
TILINCLS *

Pezmanent Index Number: 28-34=427=002+0000
20-34=427000=0000

Caomonly Rnown Ag: 4040-4116 West 163rd Stresx,
Countsy Club Rills, Illinois

WA A A ograwrs a wrae ABawMIR Epan) .,
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EXHIBIT B
- EERMITTED EXCEPTIONS

1. General reul estate taxes for the year 1997 and each year thereafter not yet due and
payable.

2. Special Exception Nos, C5, D6, E7, F8, G9, H10, 111 and J12 contained on Schedule

B of Chicags Title Insurance Company Title Commitment No. 7712727 dated February 1,
1998,

Doc:1 528001
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