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MORTGAGE AND SECURITY AGREEMENT %’L
2

THIS MORZCAGE AND SECURITY AGREEMENT ("Mortgage™), made as of June _L 1999,
by and between AMEZZICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, not
individually but as Successor Trustee to Bank of Ravenswood under Trust Agreement dated July 25, 1985
and known as Trust No. 25-7242.("Trust") and DENNIS E. CLAUSSEN ("Beneficiary"; Beneficiary and
Trust are referred to jointly in thiz Mortgage as "Mortgagor"); and LASALLE BANK FSB, 8303 West
Higgins Road, Chicago, Illinois 60651-2941 ("Lender");

o34icK

WITNESSETH THAT:

7 o1

The Corridor I, LLC, an Illinois limit:a liability company ("Corridor 1"), has executed and
delivered to Lender that certain First Amended anc’ Restated Secured Promissory Note made payable to
the order of Lender in the principal amount of Two Million Six-Hundred Eighteen Thousand Dollars
($2,618,000) dated of even date herewith (the "Note") which matures on November 1, 1999 (the "Maturity
Date"). A copy of the Note is attached hereto as Exhibit A, an< by this reference incorporated herein and
made a part hereof.

Beneficiary is the managing member of Corridor I and a guarzdtor of the Note, and in further
consideration of Lender's agreement to loan funds to Corridor I has agreed to grant this Mortgage as
security therefor. The Note is also secured by that certain Mortgage and Scourity Agreement made by
Corridor I dated as of May 1, 1998 and recorded May 5, 1998 in the Office of th=Recorder of Deeds of
Cook County, Illinois as Document No. 98365716, as modified by that certain-iLoan Modification
Agreement of even date herewith, encumbering certain real property located at 1724254735 and 1743
N. Clybourn, Chicago, Illinois (the "Corridor Mortgage"), and by that certain Mortgaze and Security
Agreement of even dated herewith made by American National Bank and Trust Company of Chicago, as
Successor Trustee under Trust Agreement dated February 2, 1993 and known as Trust No. RY-011974
for the benefit of Lender and encumbering the real property commonly known as 1738 N. Clybourn,
Chicago, Illinois ("1738 Mortgage").
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THIS INSTRUMENT PREPARED BY AND UPON STREET ADDRESS:
RECORDING RETURN TO:

1728, 1730 and 1732 N, Clybourn
Thomas R. Brashler Chicago, Llinois
Stahl Brashler LLC
20 E. Jackson, Suite 1600 PERMANENT TAX INDEX NUMBERS:
Chicago, Illinois 60604 14-32-423-039, 14-32-423-040 and
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Trust is the owner of the real property legally described in Exhibit B attached hereto and made a
part hereof. Beneficiary is a beneficiary of Trust, and sole holder of the entire power of direction
thereunder. Beneficiary is a member of Corridor I, and has guaranteed the loan evidenced by the Note.

NOW, THEREFORE, Mortgagor, in order to secure to Lender the repayment of the indebtedness
evidenced by the Note, including principal, interest, and all other amounts due thereunder, herein and
under the Loan Documents as hereafter defined, and the performance of the covenants and agreements
contained herein and in the Loan Documents as hereafter defined and for other good and valuable
consideration the receipt and sufficiency of which is hereby acknowledged, does hereby grant, bargain,
sell, transfer, assign, convey, confirm and mortgage unto Lender, its successors and assigns the property
located at 1728, 1730, and 1732 N. Clybourn, Chicago, Cook County, State of Illinois, which property
is legally described in Exhibit B attached hereto and made a part hereof; together with all buildings,
structures and other iznprovements and chattels of every nature now on said land or that may hereafter be
erected or placed thei=e..or used and incorporated into the construction thereof, all present and future air,
mineral, oil and gas rights and interests relating thereto, all shrubbery and trees now growing or that
hereafter may be planted or grown thereon; all crops and/or produce of any kind now growing or that may
be hereafter growing, growii or preduced upon said land or any part thereof, and all and singular ways,
present and future easements anG-sdher rights, and all present and future tenements, hereditaments and
appurtenances thereunto belonging or i anywise appertaining, including but not limited to all present and
future sewer rights, development righic- oi-credits, surface and underground water, water rights and
powers; all present and future rights in iy abutting public or private streets and alleys and in any
submerged lands adjacent thereto (hereinafter r<<cired to as the "Premises”); and

All present and future rents, issues, avails, proiits, account receivables, concession and other
operating costs and proceeds (hereinafter referred to as e “ Rents") of or from the Premises, the "Leases”
and/or from the "Equipment" (both of which terms are hereni2{ter defined), howsoever occurring, existing,
created or arising; and

All present and future permits, licenses, franchises, consents and approvals and all general
intangibles of, from or relating to the Premises (collectively, the "Liczaszs"), leases, agreements and
tenancies, including, but not limited to, the Master Lease (hereinafter coll<ctively referred to as the
"Leases") of or from the Premises and/or the Equipment or in any way, manncr or respect required,
existing, used or useable in connection with the Premises and/or the Equipmeit or-the management,
maintenance, operation or business thereof, including, without limitation, those Licensus.issued by any
governmental authority, and all deposits of money as advance rent or for security undez auy or all of the
Leases and all guaranties of lessees' performances thereunder; and

All present and future judgments, awards or damages and settlements made as a result or in lieu
of any taking of the Premises, the Equipment, the Licenses, the Rents and/or the Leases, or any part
thereof, under the power of eminent domain, or for any damage (whether caused by such taking or
otherwise) thereto; and

All present and future apparatus, machinery, elevators, equipment, fixtures, appliances, furniture,
hardware, floor, wall or window coverings and articles of personal property of any and every kind and
nature whatsoever used, attached to, installed or located in or on the Premises, or required for use in or
on or in connection with the Premises or the management, maintenance, operation or business thereof and
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all replacements thereof and accessions thereto now or hereafter owned by Mortgagor or which Mortgagor
now or hereafter acquires an interest in (hereinafter referred to as the "Equipment"), including, but not
liited to, any such items of Equipment now or at any time or times hereafter situated on the Premises and
used to supply or otherwise deliver heat, gas, air conditioning, water, light, electricity, power, plumbing,
refrigeration, sprinkling, ventilation, mobility, communication, security, incineration, laundry service and
all other related or other such services (all of the immediately above mentioned items of Equipment being
deemed to be a part of the Premises, whether physically attached thereto or not); and

All present and future insurance policies in force or effect insuring the Premises, the Rents, the
Leases, the Licenses or the Equipment; and

All prasent and future plans, specifications, surveys, studies, forms, brochures, photographs,
drawings, warranty claims, warranties, contract rights and title insurance policies of or relating to the
Premises, the Equipment, the Leases, the Rents and/or the Licenses or any part or interest therein and all
bonds, permits, utilizy contracts, maintenance agreements, management agreements and service contracts
in any way required, existing, nsed or useable in connection with the Premises, the Leases, the Rents, the
Licenses and/or the Equipmén:. or the management, maintenance, operation or business on the Premises
and all books and records, computerized data, tapes and other materials, financial records relating thereto,
and

All sums and monies now or froiz tine to time held by or for the benefit of Lender pursuant to this
Mortgage or for any other reason; and

All proceeds of each and every of the foregony. '

Mortgagor hereby grants to Lender a continuing security interest in (i) that portion of the
Mortgaged Property constituting property or interests in pioperty, whether real or personal, tangible or
intangible, now owned or existing and hereafter acquired and arisiag, which are subject to the priority and
perfection of the security interest provisions of the Iilinois Unifoim Commercial Code (the "Code”) or any
similar and applicable law, statute, code or other governing body or law:and (i) the Equipment and all
proceeds thereof to secure payment of the Liabilities, as hereafter defincd) and the faithful and prompt
performance of the Obligations, as hereafter defined, secured by this Mortgare.

To have and to hold the above described property and interests in property {* Mestgaged Property")
unto Lender, its successors and assigns, forever;

Provided always, that upon full payment of the Note secured hereby, or extensions ol renewals
thereof, in whole or in part, and payment in full of all other "Liabilities", as hereinafter detined, and
secured hereby, and the faithful and prompt performance of the "Obligations”, as hereinafter defined, then
the lien of this Mortgage shall be released by Lender at the cost of Mortgagor but shall otherwise remain
in full force and effect.

AND THIS MORTGAGE FURTHER WITNESSETH:
1. DEFINITIONS

1.1 Wherever used in this Mortgage, "Liabilities” means any and all of the following: (i) the
payment of any and all monies, including, but not limited to, the payment, when due or declared due in
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accordance with the terms of the Note, of the principal sum of the Note, together with the interest and all
other amounts due thereunder, now and/or hereafter owed or to become owing by Corridor I to Lender
under and/or pursuant to the terms and provisions of the Note; (ii) the payment of any and all other debts,
claims, obligations, demands, monies, liabilities and/or indebtedness (of any and every kind or nature) now
and/or hereafter owing, arising, due or payable from Corridor I to Lender under and/or pursuant to the
terms and provisions of the Corridor Mortgage or from Mortgagor to Lender under and/or pursuant to the
terms and provisions of this Mortgage; and (iii) the payment of any and all other debts, claims, obligations,
demands, monies, liabilities and/or indebtedness (of any and every kind or nature) now and/or hereafter
owing, arising, due or payable to Lender, howsoever evidenced, created, incurred, acquired or owing,
whether primary, secondary, direct, contingent, fixed or otherwise, and arising under and/or pursuant to
the terms of the Loan Documents (including but not limited to any and all Rate Hedging Obligations, if
any, as defined’in the Loan Agreement) as hereafter defined.

1.2 Waerever used in this Mortgage, "Obligations” means the prompt, full and faithful
performance, dischaige, compliance and observance of each and every term, condition, agreement,
undertaking, covenant and provisions to be performed, discharged, observed or complied with by Corridor
I or any other party containzd in the Loan Documents, as hereafter defined.

1.3 Wherever used in/this Mortgage, "Loan Documents" means the Note, the Corridor
Mortgage, the Construction Loan Agrzcient ("Loan Agreement") executed by Corridor I and Lender
dated as of May 1, 1998, the Assigninept-of Rents and Leases dated as of May 1, 1998 executed by
Corridor I, this Mortgage, all of the other Lo Documents (as defined in the Loan Agreement), the 1738
Mortgage, and all other documents evidencing or securing the indebtedness under the Note, and all
extensions, renewals and modifications of all of the doregoing documents.

14 Wherever used in this Mortgage, the tetiii "and/or" means one or the other or both, or any
one or all, of the things, events or persons or parties in coimection with which the term is used.

2. WARRANTIES AND REPRESENTATIONS

Trust represents, and Beneficiary warrants and represents, to Leadrer as follows:

2.1 Mortgagor has the standing, right, power and lawful authority e own the Mortgaged
Property, to carry on the business of and operate the Mortgaged Property, to enter inte;execute, perform
under and deliver this Mortgage and the Loan Documents executed by Mortgagcr, *0-2ncumber the
Mortgaged Property to Lender as provided herein or in the Loan Documents and to'rzpay all of the
Liabilities owing from Mortgagor to Lender and to perform all of the Obligations to be performed by
Mortgagor and to consummate all of the transactions described in or contemplated by this Moitgage, the
Note and the other Loan Documents executed by Mortgagor.

2.2 The execution, delivery and performance by Mortgagor of and under this Mortgage and
the other Loan Documents executed by Mortgagor does not constitute a violation of any applicable law and
does not conflict with or result in a default or breach of or under or an acceleration of any obligation
arising, existing or created by or under any agreement, instrument, document, mortgage, deed, trust deed,
trust agreement, note, judgment, order, award, decree or other restriction to which Mortgagor is a party
or by which Mortgagor or any of the Mortgaged Property is bound or any law or regulatory provision now
affecting Mortgagor or any of the Mortgaged Property.
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2.3 Allof the Licenses necessary for the operation of the Mortgaged Property are in full force
and effect; and, to the best of Mortgagor's knowledge, all of the Leases are genuine, in all respects what
they purport to be, free of set-offs, counterclaims or disputes and valid and enforceable in accordance with
their terms. Mortgagor has made no previous assignment of the Leases, Rents or Licenses. All parties
to the Leases, to the best of Mortgagor's knowledge, have the capacity to contract thereunder. Except for
security deposits provided for under the Leases, no payment of any Rent has been made by any tenant or
by any person in possession of any portion of the Mortgaged Property for more than one month's
installment in advance.

2.4 There is no litigation, action, claim or proceeding pending or threatened which might, in
any way, manner or respect, materially adversely affect Mortgagor, the Mortgaged Property, the operation
or the business iereof, Lender's lien thereon, or the financial condition of the Mortgaged Property or the
operation or businzss thereof. There are no bankruptcy or insolvency proceedings pending or contemplated
by Mortgagor, o1 t¢ the best knowledge of Mortgagor threatened against Mortgagor or pending or
threatened against Morfzagor, Corridor I, or any other party directly or indirectly liable for the repayment
of the Liabilities or periororance of the Obligations.

2.5 Mortgagor aud the Mortgaged Property possess and hold adequate Licenses to conduct and
operate the business of the Mortgaged Property and none of the foregoing contains any term or condition
that is materiatly burdensome to said business or materially differing from those possessed or held by other
parties conducting or operating a similar-buciness.

2.6 There does not exist any delnit-or breach of or under any agreement, instrument or
document for borrowed money by which Mortgago: ox, the Mortgaged Property is bound or obligated.

2.7 The location, existence, use and condgiticii of the Premises and the Equipment are in
compliance with all applicable laws, rules, ordinances aid rogulations, including, but not limited to,
building and zoning laws, and all covenants and restrictions of record.

2.8 Mortgagor is (subject to the rights of tenants in possassios) in peaceful possession of the
Mortgaged Property and is lawfully seized, possessed and the owner ¢f and has good and indefeasible,
marketable fee-simple title to the Mortgaged Property, free and clear of al! liabilities, claims, debts,
exceptions, security interests, assessments, charges, impositions, levies, taxes, lierz and all other types of
encumbrances (hereinafter referred to as the "Encumbrances”) except (a) the Enicumbrances of Lender,
(b) those Encumbrances described on Exhibit C attached hereto and made a part hereof and (c) existing
Leases to a tenant or tenants in possession of all or portions of the Premises. (The items described in (a)
through (c) hereof shall be referred to as the "Permitted Encumbrances”.)

2.9  Electric, gas, sewer, water facilities and any other necessary utilities are available in
sufficient capacity to service the Mortgaged Property, and any easements necessary to the furnishing of
such utility services have been obtained and duly recorded.

2.10  The proceeds of the loan evidenced by the Note and secured hereby will be used by
Corridor I for the construction and development of a retail and residential loft condominium project and
solely for the purposes specified in Illinois Compiled Statutes, Chapter 815 ILCS 205/4, and the principal
obligation evidenced by the Note constitutes a "business loan" within the definition and purview of said
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statute and said loan is an exempted transaction under the Truth In Lending Act, 15 U.S.C. Section 1601,
et seq.

2.11  Allthe various financial statements relating to the Mortgagor, the Mortgaged Property and
the operation and business thereof delivered by or on behalf of Mortgagor to Lender prior to or
contemporaneously with the execution of this Mortgage, and those from time to time hereafter delivered
by or for Mortgagor to Lender pursuant to the Loan Documents or for any other reason, are true, correct,
complete and accurate in all material respects, fairly present the financial conditions represented as of the
dates and for the periods indicated, and have been prepared in accordance with generally accepted
accounting principles, consistently applied,

2.12 ~The various other data and information relating to the Mortgaged Property and the
operation and business thereof heretofore and from time to time hereafter delivered by or for Mortgagor
to Lender are true, correct, complete and accurate in all material respects.

2.13  Mortgago: has disclosed in writing to Lender all conditions, events, and facts known to
Mortgagor which could have any material adverse effect on the financial condition of Mortgagor or the
Mortgaged Property and no-rcpresentation or warranty contained herein or therein contains any material
misstatement of fact or omits tc staic any material fact or any fact necessary to make the statements,
representation or warranties therein or licrein not misleading,

2.14  Mortgagor has duly filed a!! foderal, state and other governmental tax and similar returns
which Mortgagor is required by law to file. Aii*axes and other sums which are shown to be payable under
such returns have been and shall be fully paid wher-dce, and Mortgagor maintains adequate reserves in
an amount to fully pay all such liabilities which hereafter may accrue.

2,15 No portion of the proceeds of the loan evidenzed by the Note shall be used to purchase any
"Margin Stock", or to pay or refinance any indebtedness incurrzd (o purchase Margin Stock, as such term
is defined under applicable rules and regulations of the Board of Governors of the Federal Reserve System.

2.16  All streets, roads, highways and waterways necessary for access to and full use,
occupancy, operation and disposition of the Premises have been completed, kave been dedicated to the
appropriate governmental authority and are open and available to Mortgagor vithsut further condition or
cost.

2.17  Mortgagor hereby expressly represents and warrants to Lender that thérs has not been
committed by Mortgagor or any other person involved with the Mortgaged Property any ac{ or omission
affording the federal government or any state or local government the right of forfeiture as apzinst the
Mortgaged Property or any part thereof or any monies paid in performance of all obligations under the
Note, Mortgage or under any of the other Loan Documents, and Mortgagor hereby covenants and agrees
not to commit, permit or suffer to exist any act or omission affording such right of forfeiture. In
furtherance thereof, Mortgagor agrees to indemnify, defend with counsel reasonably acceptable to Lender
(at Mortgagor's sole cost) and hold Lender harmless from and against any claim or other cost (including,
without limitation, reasonable attorneys' fees and costs incurred by Lender), damage, liability or injury by
reason of the breach of the covenants and agreements or the warranties and representations set forth in the
preceding sentence. Without limiting the generality of the foregoing, the filing of formal charges or the
commencement of proceedings against Mortgagor, the Lender or all or any party of the Mortgaged
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Property under any federal or state law in which forfeiture of the Mortgaged Property or any part thereof
or of any monies paid in performance of Mortgagor's obligations under the Loan Documents is a potential
result shall, at the election of Lender, constitute a Default hereunder without notice or opportunity to cure.

2.18  The Mortgaged Property does not contain any lead-based paint hazards as defined under
and is not subject to the provisions of the Residential Lead-Based Paint Hazard Reduction Act of 1992, 42
U.S.C. Section 4851 et seq., or any regulations promulgated thereunder.

2.19  The Mortgaged Property is not "real property" as such term is defined under the Illinois
Responsible Property Transfer Act of 1988, 765 ILCS 90/1 et seq., as now or hereafter amended
("RPTA"). Neither the making of the loan evidenced by the Note by Lender nor the granting of a lien or
security interescin the Mortgaged Property to Lender by Mortgagor is subject to RPTA.

2.20 Al representations and warranties made in Article 2 hereof (a) shall remain true and
correct as of the dar: of the disbursement of any proceeds of the Loan evidenced by the Note and at all
times thereafter for so Jong 2s the Liabilities have not been paid in full and the Obligations fully performed
and (b) shall be deemed to huvz been made again to Lender as being true and correct on each date Lender
advances any proceeds of the ioan evidenced by the Note to or for the benefit of Mortgagor and on each
date Mortgagor delivers any of ‘th< iuformation required under Paragraph 3.12 hereof to be given to
Lender.

2.-COVENANTS

In addition to all other covenants ana agiccments contained herein Mortgagor specifically
covenants with Lender as follows:

3.1 Mortgagor will promptly pay, or cause to b raid, when due or declared due the Liabilities
owing from Mortgagor to Lender and fully and faithfully will perio'm, discharge, observe and comply with
each and every of the Obligations to be performed by Mortgagor.

3.2 Mortgagor will not change the use or character of or abanion the Mortgaged Property and
at all times hereafter shall keep the Mortgaged Property in good condition a:id ‘epair and will not commit
or suffer waste and will make all necessary repairs, replacements and renewals (inciuding the replacement
of any items of the Equipment) to the Mortgaged Property so that the value and operatin c-<fficiency thereof
shall at all times hereafter be maintained and preserved. Mortgagor shall not retnov: any fixture or
demolish any building or improvement located in or on the Premises. Mortgagor siali pay for and
complete, within such period of time as may be required by Lender in its sole discretion, any building or
improvement at any time in the process of erection upon the Premises, shall refrain from impairing or
diminishing the value of the Mortgaged Property and shall make no material alterations to the Mortgaged
Property which in the opinion of Lender diminishes its value. Mortgagor shall comply with all
requirements of law and all municipal ordinances governing the Mortgaged Property and the use thereof,
including but not limited to building and zoning laws.

3.3 Mortgagor shall pay and discharge, as and when due and payable, before any penalty
attaches, all charges, impositions, levies, assessments and taxes (whether general, special or otherwise),
water charges, sewer service charges and all other municipal or governmental charges, impositions, levies,
assessments and taxes of any kind or nature that may be at any time levied, assessed or imposed upon or
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against the Mortgaged Property, or any part thereof, and shall deliver to Lender duplicate receipts
evidencing payment thereof at least fifteen (15) days before delinquency; provided, however, that if
Mortgagor in good faith and by appropriate legal action shall contest the validity of any such item or the
amount thereof, and shall have established by deposit of cash or other security with Lender for the payment
thereof in such amount as Lender may reasonably require to pay in full any of the foregoing including
interest and penalties thereon and shall increase said deposit to cover additional interest and penalties
whenever Lender deems such increase advisable, then Mortgagor shall not be required to pay the item or
to produce the required receipts: (a) while the deposit is maintained, and (b) so long as the contest operates
to prevent collection, including enforcement of any lien securing payment thereof, is maintained and
prosecuted with diligence, and shall not have been terminated or discontinued adversely to Mortgagor.

3.4 _Mortgagor shall keep the Mortgaged Property free and clear of all Encumbrances
(including, but notlimited to, mechanics' liens and other similar liens or claims for liens) of any and every
kind and nature excent Permitted Encumbrances, shall promptly pay or cause to be paid, as and when due
and payable or wher:devlared due and payable, any indebtedness which may become or be secured by such
an Encumbrance and, imriediately upon request by Lender, shall deliver to Lender evidence satisfactory
to Lender of the payment and discharge thereof; provided, however, that if Mortgagor in good faith and
by appropriate legal action shidll contest the validity of any such item or the amouns thereof, and shall have
established by deposit of cash o1.odt security with Lender for the payment thereof in such amount as
Lender may reasonably require to pay %t full any of the foregoing together with interest thereon and shall
increase said deposit whenever, in the judgment of Lender, such increase is advisable, then Mortgagor shall
not be required to pay the item or to produce i required evidence of discharge: (a) while the deposit is
maintained, and (b) so long as the contest operat<s-to prevent collection, including enforcement of any lien
securing payment thereof, is maintained and prosecuica with diligence, and shall not have been terminated
or discontinued adversely to Mortgagor. If Lender makespayment of any such Encumbrance, Lender shall
be subrogated to the rights of such claimant, notwithstading that the Encumbrance may be released of
record.

3.5 Allpresent and future items of fixtures, equipment, feraishings or other tangible personal
property (whether or not constituting a part of the Mortgaged Proper:v) reiated or necessary to or used or
useable in connection with any present or future building or improvement i the Premises, or the operation
or business thereof, are and will be owned free and clear of all Encarbrances except Permitted
Encumbrances and Mortgagor will not acquire any such property subject to any Encumbrance except
Permitted Encumbrances.

3.6 If Lender is required by legislative enactment or judicial decision to pny-any charge,
imposition, assessment, levy or tax in or to any state, municipality or government on th: Martgaged
Property (or on any interest therein), this Mortgage or the recording thereof, the other Loan [¥ocuments
or the Liabilities, other than taxes measured by the net income or gross income of Lender, then to the
extent permitted by law, Mortgagor shall pay, when payable, such charge, imposition, assessment, levy
or tax. If under applicable law and for any reason whatsoever, Mortgagor is not permitted to pay, in full,
all of such charges, impositions, assessments, levies and taxes, then all Liabilities shall become and be due
and payable, at the election of Lender, within thirty (30) days following Lender's notice to Mortgagor,

3.7 Mortgagor shall pay all operating expenses of the Premises, maintain all insurance required
hereunder, cause the Premises to be operated in a competent and professional manner and refrain from any
action which would increase the risk of hazards to the Premises. Mortgagor shall comply with all
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restrictions and covenants of record with respect to the Premises and the use thereof, and observe and
comply with any conditions and requirements necessary to preserve, maintain and extend any. and all .
Licenses (including, without limitation, special exceptions and nonconforming uses), privileges, franchises
and concessions, electric, gas, sewer, water facilities and any other necessary utilities which are necessary
to the operation of the business conducted on the Premises or for its use and occupancy.

38 Mortgagor shall not grant any License or easement burdening the Mortgaged Property or
agree to or accept the modification, amendment, or termination of any License or easement affecting the
Mortgaged Property without the prior written consent of Lender. Mortgagor shall not initiate or acquiesce
in any change in the zoning or conditions of the use of the Premises. If under applicable law, the use of
all or any part of the Premises is or becomes a nonconforming use, Mortgagor shall not cause or permit
such use to be Zizcontinued or abandoned without the prior written consent of Lender. Except for security
deposits provided for under the Leases, Mortgagor shall not accept any payment of Rents for any portion
of the Mortgaged I'roperty for more than one month's installment in advance. Mortgagor shall not, without
the written consent 5f J.ender, change the identity of the persor or firm responsible for managing and/or
leasing the Premises.

3.9  Iftitle to ary part.of the Mortgaged Property, or the interest of Lender therein, shall be
endangered or shall be attached, dizecily or indirectly, Mortgagor will immediately take all necessary and
proper steps for the defense thereof, including the employment of counsel (reasonably acceptable to
Lender), the prosecution or defense of litigation, and the compromise or discharge of all claims.

3.10  Mortgagor shall permit Lender, and its agents, upon demand, to inspect the Mortgaged
Property, conduct studies or tests thereof, above oroeinw the surface of the Premises. Mortgagor shall
pay all costs and expenses incurred by Lender in condncting such inspections.

3.11  If Mortgagor is a corporation, limited liabiity company, partnership or trust, it shall take
all action necessary under the laws of its state of organization (0 (naintain its existence. If Mortgagor is
a corporation, limited liability company, partnership or trust otganized-under the laws of a state which is
not the same as the state in which the Mortgaged Property is located. it shall, to the extent required by
applicable law, qualify as a foreign corporation, partnership or trust in 1 state in which the Mortgaged
Property is located, and maintain itself in good standing under the laws of th¢ st4te in which the Mortgaged
Property is located. Mortgagor shall timely file all federal, state and other goveramental tax and similar
returns which Mortgagor is required by law to file and shall fully pay when due aii amsunts in connection
therewith.

3.12  With respect to the Mortgaged Property and the operation and business therect, M nrtgagor
will keep or cause to be kept proper books and records, prepared in accordance with generally accepted
accounting principles, consistently applied. Upon demand Lender shall have the right to examine said
books and records at any time or times hereafter until one (1) year after payment in full of the Note.
Mortgagor shall deliver to Lender the following financial information to Lender, in form satisfactory to
Lender and containing such information as Lender may require, within the time periods indicated: (i)
annual statements of income and expenses reflecting the operations of the Mortgaged Property within ninety
(90) days after the end of each calendar vear; (ii) a statement of income and expenses for the month just
ended within ten (10) days following the end of each month; and (iii) such additional reports required under
the Construction Loan Agreement. Within twenty (20) days after filing, Mortgagor shall deliver copies
of income tax returns for Mortgagor and if Mortgagor files for an extension, Mortgagor shall notify
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Lender. If requested by Lender, the annual financial statements shall be certified by an independent
certified public accountant reasonably acceptable to Lender; all other statements and documents shall be
certified as true, correct, complete and accurate by Mortgagor by its chief financial officer, general partner
or managing member. All annual and quarterly financial statements delivered to Lender shall be prepared
in accordance with generally accepted accounting principles consistently applied. In addition, Mortgagor
shall deliver to Lender such other financial information relating to the Mortgaged Property, as may
reasonably be requested by Lender. Upon the occurrence of a Default, Lender may require that any or
all of the statements which would otherwise not be required until a later date be prepared and delivered
immediately. If Mortgagor fails to deliver any of the foregoing, Lender may, at Mortgagor's expense,
retain an accountant to prepare such information.

3.13 /1f any act or occurrence of any kind or nature (including any casualty for which insurance
was not obtained ~r obtainable) shall result in damage to or loss or destruction of the Mortgaged Property,
or any part therecs, IMortgagor will immediately give written notice thereof to Lender. Mortgagor shall
promptly, at Mortg2izor's sole cost and expense and regardless of whether the insurance proceeds (if any)
are made available to ‘Mortgagor or will be sufficient to accomplish same, commence and continue
diligently to completion to restore, repair, replace and rebuild the Mortgaged Property as nearly as possible
to its value, condition and character immediately prior to such damage, loss or destruction, in accordance
with plans, specifications and proczdates acceptable to Lender.

3.14  Mortgagor shall promptly notify Lender if Mortgagor learns of the occurrence of (i) any
event which constitutes a Default, (ii) any c¢veit which, but for the passage of time or the giving of notice
would constitute a Default, (iii) any legal, judiciz!-or regulatory proceedings affecting Mortgagor or any
of its propetties involved is material and is not coveied by insurance, or which, if adversely determined,
would have a material adverse effect on Mortgagor (for purposes of the preceding phrase (iii), "material"
shall mean involving an amount in excess of $10,000), {iv)‘any other event of condition having a material
adverse effect on Mortgagor, any general partner of Moitgagor, if Mortgagor is a general or limited
partnership, or any party directly or indirectly responsible {or’ the repayment of the Liabilities and
performance of the Obligations including all guarantors thereof. Mortgagor's notice shall include a detailed
statement of the steps being taken to cure or minimize the effect of anv guch occurrence or event.

4. INSURANCE, TAXES, EMINENT DOMAIN AND CONDXMNATION

4.1 Mortgagor, at all times, shall keep and maintain the Mortgaged Pregerty fully insured
(without co-insurance): (i) against loss or damage by, or resulting from, fire, windsterm, £lood and other
risks and hazards as covered under a standard extended coverage policy and such other hazsre's, casualties
and contingencies as Lender, from time to time, may reasonably require in companies, form, amounts and
for full replacement cost, and such periods as is satisfactory to Lender, but, in any event, on a replacement
cost basis for not less than the full principal balance of the Note, without deduction for depreciation and
with an "agreed amount, with inflation protection endorsement”; (ii) with rental or business interruption
insurance in favor of Lender in an amount equal to not less than one year's gross rent from the Mortgaged
Property which shall be determined annually on the renewal date based upon the sum of the actual rentals
received during the prior year for occupied space and the scheduled rentals for unoccupied space as of such
renewal date; (iii) with comprehensive general public liability insurance on an occurrence basis with
combined single limit for bodily injury or property damage of $1,000,000 with respect to any one accident
or disaster and naming Lender as an additional insured thereunder: (iv) with sprinkler insurance and boiler
insurance, if applicable; (v) with flood insurance if any part of the Premises is located in an area identified
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by the Federal Emergency Management Agency as an area having special flood hazards and in which flood
insurance has been made available under the National Flood Insurance Act of 1968 (and any amendment
Or successor act thereto) in an amount at least equal to the outstanding principal amount of the Note or the
maximum limit of coverage available with respect to the Premises and Equipment under said Act,
whichever is less; (vi) with earthquake insurance, if available and if required by Lender; and (vii) with such
other insurance as may be reasonably required by Lender from time to time. All such policies and
renewals thereof (hereinafter referred to as the "policies”) shall contain, in form and substance acceptable
to Lender, a "replacement cost endorsement” (in the case of all casualty policies) and standard mortgagee
and lender loss payable clauses naming Lender as the mortgagee and loss payee, as well as a standard
waiver of subrogation endorsement and a non-contributory standard mortgagee clause and shall be
delivered, as issued, to Lender, with premiums therefor paid in full by Mortgagor. All policies shall
provide that (2} they may not be cancelled or modified by the insurer as to Lender without first giving at
least thirty (30) a=ys’ prior written notice to Lender of any intended cancellation or modification and (b)
and that no claimsthe reunder shall be paid without ten (10) days advance written notice to Lender. Each
insurance company ~hich has issued a policy is hereby authorized and directed to make all payment of
losses covered by any palicy-to Lender alone and not to Lender and Mortgagor jointly. In case of policies
about to expire, Mortgagor v/l deliver to and deposit with Lender renewal policies not less than thirty (30)
days prior to the respective dates of expiration. Mortgagor will deliver and deposit with Lender receipts
for the payment of the premiurne/o: all policies. In the event of foreclosure of this Mortgage, the
assignment hereof by Lender or the «ransfer of title to the Mortgaged Property whether or not in
extinguishment of Mortgagor's Liabilitics or otherwise, all right, title and interest of Mortgagor in and to
any policies then in force shall pass to the puichaser, grantee or assignee.

42 Full power is hereby irrevocably csnivrred on Lender and the Mortgagor does hereby
irrevocably constitute and appoint Lender the true and lawful attorney of Mortgagor with full power of
substitution for Mortgagor: (i) to settle and compronise all claims under all policies; (ii) to demand,
receive and receipt for all monies becoming due and/or pay20le under all policies; (iii) to execute, in the
name of Mortgagor or in the name of Lender, any proofs of loss /ntices or other instruments in connection
with all claims under all policies; and (iv) to assign Lender's interest, in all policies to any holder of
Mortgagor's Liabilities or to the grantee of the Mortgaged Property in the event of the foreclosure of this
Mortgage or other transfer of title to the Mortgaged Property. In the evint of payment under any of the
policies, the proceeds of the policies shall be paid by the insurer to and deposite< with Lender, and Lender,
in its sole and absolute discretion, may apply such proceeds, wholly or partially, aiter deducting all costs
of collection, including reasonable attorneys' fees, either (a) toward the alteratio, reconstruction, repair
or restoration of the Mortgaged Property or any portion thercof provided that all of the following are
satisfied:

(1) the restoration could be completed at least nine months prior to the Mauiity Date
of the Note,

2) Mortgagor has deposited with Lender such additional funds with Lender which
together with the net insurance proceeds shall be sufficient, in Lender's reasonable judgment to
complete the restoration,

(3) the restoration shall be done in compliance with applicable laws, rules and
regulations,
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4 Mortgagor carries builder's risk insurance satisfactory to Lender,

5) all reasonable costs and expenses incurred by Lender in connection with making
the proceeds available for said restoration including without limitation reasonable attorneys' fees
and costs, inspecting engineering or architect fees, appraisal fees and title insurance premiums and
costs are paid by Mortgagor,

()] the Mortgaged Property as restored, in the judgment of Lender, will generate
sufficient income to pay all expenses in connection with the operation of the Mortgaged Property,

(7N Lender shall have received evidence satisfactory to Lender that during the period
of restoration the sum of (A) income derived from the Mortgaged Property as determined by
Lender pu:s (B) proceeds of rent loss insurance or business interruption insurance, if any to be paid
wilt equal oriexceed the sum of (C) expenses to be paid in connection with the operations of the
Mortgaged Proverty and (D) the debt service due Lender under the Note, and

(8) therz is delivered to Lender such architect's certificates, building permits,
construction contracts, appraisals, waivers of lien, contractors and owners sworn statements, title
insurance endorsements 2n< viats of survey as may be required by Lender in its sole discretion:

or (b) as a payment on account of the Lizbilities (without affecting the amount or time of subsequent
installment payments required to be made by Mortgagor to Lender under the Note), whether or not then
due or payable or to fulfill the performance 07 2ny of the Obligations; or (c) as a direct payment to
Mortgagor. All insurance proceeds now or hereafier Gisbursed for the benefit of Mortgagor in any way,
manner or respect affecting, arising from or relating.to-the Mortgaged Property, or any portion thereof
unless released absolutely by Lender, are hereby assigned t4 Lender as additional security for the payment
of the Liabilities and performance of the Obligations (excep: =s vxpended for restoration of the Mortgaged
Property) and for such purpose, Mortgagor hereby grants to Lender a security interest therein, The power
of attorney granted Lender under this paragraph shall be coupled with.an interest and shall be irrevocable
and same cannot be modified or altered without the written consent >f Leuder,

4.3 Uponrequest by Lender, Mortgagor shall deposit with Lendcr o4 the first (1st) day of each
month hereafter until all Liabilities are fully paid, a sum equal to one-twelfth (1/12t%) of (i) the total annual
impositions, levies, taxes and assessments arising with respect to the Mortgaged Property (collectively
"Impositions”) for the most recent ascertainable tax year and (ii) the total amount of Lnnval premiums for
all policies required to be obtained and maintained by Mortgagor pursuant to this Mortgace with respect
to the Mortgaged Property and (iii) if required by Lender, Mortgagor shall also deposit with Leader upon
execution of this Mortgage a sum sufficient as estimated by Lender to pay in full when dus tae next
installment of any of said Impositions. Subject to the provisions of this paragraph and provided no Default
or event but for the giving of notice and/or passage of time would be a Default exists, Lender shall pay,
when and to whom due and payable under applicable contracts or law, all of the aforesaid Impositions and
premiums. Notwithstanding the foregoing, Lender does not hereby assume any of Mortgagor's obligations
under said contracts or laws to make such payments and nothing contained herein, in the Note or the other
Loan Documents shall require Lender to perform any such obligations of Mortgagor except for the making
of the aforesaid payments in accordance with and subject to the above specified terms. If the deposits
required by this paragraph are insufficient to pay the Impositions and/or premiums for which they are
provided, on or before thirty (30) days prior to delinquency, Mortgagor shall deposit with Lender such
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additional monies as are necessary to pay, in full, such obligations. All of the aforesaid deposits hereby
are pledged, as additional security for the payment of the Liabilities and performance of the Obligations
(and for such purpose, Mortgagor hereby grants to Lender a security interest therein), to be applied by
Lender for the purposes hereinabove set forth and shall not be subject to the control of Mortgagor;
provided, however, that Lender shall not be liable for failure to pay, when due, any such Impositions or
premiums unless Mortgagor, prior to the occurrence of a Default, shall have requested Lender, in writing,
to pay the same and delivered to Lender appropriate evidence of bills therefor.

4.4  All awards now or hereafter made by any public or quasi-public authority to or for the
benefit of Mortgagor in any way, manner of respect affecting, arising from or relating to the Mortgaged
Property, or any portion thereof, by virtue of an exercise of the right of eminent domain or condemnation
by such authorisy (including, but not limited to, any award for taking of title, possession or right of access
to a public way, or-for any change of grade of streets affecting the Mortgaged Property) hereby are, unless
released absolutely by Lender, assigned to the Lender as additional security for the payment of the
Liabilities (except 25 rxpended for restoration of the Mortgaged Property) and performance of the
Obligations and for suct purpose, Mortgagor hereby grants to Lender a security interest therein.
Mortgagor, immediately upea ‘equest by Lender, shall make, execute and deliver and/or canse to be made,
executed and delivered to and/or for the benefit of Lender any and all assignments and other instruments
sufficient to assign, and cause the-p-yment directly to Lender of, all such awards, free and clear of all
Encumbrances except Permitted Encumbrances. Mortgagor does hereby irrevocably constitute and appoint
Lender the true and lawful attorney of Merfzagor with full power of substitution of Mortgagor and Lender
shall and hereby is authorized, directed aid Zinpowered to collect and receive the proceeds of any such
awards from the authorities making the same ar'-to give proper receipts therefor (in Mortgagor's name,
in Lender's name or in both names). In connection wiih any of the foregoing received by and deposited
with Lender, Lender may, in its sole and absolute discreticn, (i) apply the same, or any part thereof, to the
Liabilities, whether or not then matured and without affecuzig the amount or time of subsequent installment
payments required to be made by Mortgagor to Lender undsr yhe Note; (ii) to use the same, or any part
thereof, to satisfy, perform or discharge any of the Obligations{ (iii) to use the same, or any part thereof,
to replace, repair or restore any or all of the Mortgaged Propeity to 2-condition satisfactory to Lender in
accordance with the same conditions as set forth above in Paragraph 4. 2 asitems (a)(1) through (8); or (iv)
to release the same to Mortgagor. Notwithstanding any taking by eminer( domain, alteration of the grade
of any street or other injury to or decrease in value of the Mortgaged Properiy by any public or quasi-
public authority or corporation, Mortgagor shall continue to pay all of the Liabilitics. as and when due and
payable, until any such award or payment shall have been actually received by Leuder,-and any reduction
in the Liabilities resulting from the application by Lender of such award or payment as herzin set forth shall
be deemed to take effect only on the date of such receipt and shall not affect the aracupt or time of
subsequent installment payments required to be made by Mortgagor to Lender under the Nowe. If any
portion of the Mortgaged Property is taken by eminent domain or condemnation, either temporarily or
permanently, and the remaining portion of the Mortgaged Property is not, in the judgment of Lender, a
complete economic unit having equivalent value to the Mortgaged Property as it existed prior to the taking,
then, at the option of Lender, all Liabilities shall immediately become due and payable. If, prior to the
receipt by Lender of such award or payment, the Mortgaged Property shall have been sold on foreclosure
of this Mortgage, Lender shall have the right to receive such award or payment to the extent of any
deficiency found to be due upon such sale, with legal interest thereon, whether or not a deficiency
judgment on this Mortgage shall have been sought or recovered or denied, and to the extent of the
reasonable attorneys' fees, costs, expenses and disbursements incurred by Lender in connection with the
collection of such award or payment. The power of attorney granted Lender under this paragraph shall

-13 -




99591389

UNOFFICIAL COPY

be coupled with an interest and shall be irrevocable and same cannot be modified or altered without the
written consent of Lender.

3. ASSIGNMENT OF LEASES AND RENTS

5.1 So long as there shall not have occurred a Default under this Mortgage, Mortgagor shall
have the right to collect all of the Rents arising from the Leases, or renewals thereof, and shall hold the
same, in trust, to be applied first to the payment of all impositions, levies, interest, assessments and other
charges upon the Mortgaged Property, secondly to the cost of the maintenance of insurance policies upon
the Mortgaged Property required hereby, thirdly to the maintenance and repairs required hereby and lastly
to the payment of the Liabilities and fulfillment of the Obligations, before using any part of the Rents for
any other purposes.

5.2 Lendzr's agents shall have the right to verify the validity, amount or any other matter
relating to any or al'of the Leases, by mail, telephone, telegraph or otherwise, in the name of Lender, a
nominee of Lender or in.apy or all of said names.

5.3 Upon the occurrence or existence of a Default, Lender, at its sole election and discretion,
may do or require Mortgagor to do 2.5y one or more of the following:

(a) Mortgagor's right-io use the Rents is terminated and upon written notice to
Mortgagor any Rents then or thereaifer coming into Mortgagor's possession are (to the extent the
Liabilities remain due and owing to Lewrier and the Obligations remain unfulfilled) to be held in
trust by Mortgagor for the benefit of Lendei 1: a segregated manner and immediately delivered
to Lender, and Mortgagor shall have no rightstcuse the Rents for any purpose whatsoever without
the prior written consent of Lender.

(b) To the extent permitted by applicable law, Lender may, without notice and without
bringing any action or proceeding or by a receiver appointes-ty a court, take possession of the
Mortgaged Property and have, hold, manage, lease and ope1ate the Mortgaged Property on such
terms and for such period of time as Lender may deem proper. "liender shall not be liable for any
loss sustained by Mortgagor resulting from Lender's failure to lease aortions of the Mortgaged
Property or from any other act or omission of Lender in managing thc Mortgaged Property.

(<) Immediately upon demand by Lender, Mortgagor shall deliver.to Lender the
originals of the Leases, with appropriate endorsement and/or other specific evideiicz ¢f assignment
thereto to Lender which endorsement and/or assignment shall be in form and substan:e acceptable
to Lender.

(d) Lender, then or at any time or times thereafter, at its sole election, without notice
thereof to Mortgagor, may notify any or all of the obligors on the Leases that the Leases have been
assigned to Lender and Lender (in its name, in the name of Mortgagor or in both names) may
direct said obligors thereafter to make all payments due from them under the Leases directly to
Lender.
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(e Mortgagor, immediately upon demand by Lender, irrevocably shall direct all
obligors of the Leases then and thereafter to make all payments then and thereafter due from them
under the Leases directly to Lender.

H Lender shall have the right at any time or times thereafter, at is sole election,
without notice thereof to Mortgagor, to enforce the terms of the Leases and obtain payment of and
collect the Rents, by legal proceedings or otherwise, in the name of Mortgagor, Lender or in both
names.

(g) Mortgagor irrevocably hereby designates, makes, constitutes and appoints Lender
(and all persons designated by Lender) as Mortgagor's true and lawful attorney and agent in fact
with power, without notice to Mortgagor and at such time or times thereafter as Lender, at its sole
election, raay determine, in the rame of Mortgagor, Lender or in both names: (i) to demand
payment cr fae Rents and performance of the Leases; (ii) to enforce payment of the Rents and
performance of the Leases, by legal proceedings or otherwise; (iii) to exercise all of Mortgagor's
rights, interests atid zemedies in and under the Leases and to collect the Rents; (iv) to settle, adjust,
compromise, extend o7 renew the Leases and/or the Rents; (v) to settle, adjust or compromise any
legal proceeding brought o collect the Rents or obtain performance of the Leases; (vi) to take
control, in any manner, o tlie Xents; (vii) to prepare, file and sign Mortgagor's name on any proof
of claim in bankruptcy, or of ne, Leases; (viii) to endorse the name of Mortgagor upon any
payments or proceeds of the Rents-and to deposit the same to the account of Lender; and (ix) to
do all acts and things necessary,ir Lender's sole discretion, to carry out any or all of the
foregoing. The power of attorney granted Lender under this paragraph shall be coupled with an
interest and shall be irrevocable and same carinoi be modified or altered without the written consent
of Lender.

(h) All of the foregoing payments and pioveeds received by Lender shall be utilized
by Lender, at its sole election in its sole discretion, for 201y one or more of the following purposes:
(i) to be held by Lender as additional collateral for the payment of the Liabilities and fulfillment
of the Obligations; (ii) to be applied to the Liabilities and/or Okiigations, in such manner and
fashion and to such portions thereof as Lender, at its sole election, shall determine; (iii) to be
applied to such obligations of Mortgager or the Mortgaged Property or the operations or business
thereof as Lender, at its sole election, shall determine appropriate or warranted under the then
existing circumstances; or (iv) to be remitted to Mortgagor.

5.4 The rights and remedies of Lender contained in this Article 6 are cumulative and are not
in derogation of, secondary to or in lieu of but are in addition to any rights or remedies whica tae Lender
shall have under the Assignment of Rents or any other Loan Document or any other insiruznent or
document or under applicable law and the exercise of any rights or remedies herein contained shall not be
deemed a waiver of any other rights or remedies of Lender each and all of which may be exercised
whenever Lender deems it in its interest to do so.

6. SECURITY AGREEMENT AND FINANCING STATEMENT

6.1  This Mortgage shall constitute a security agreement within the meaning of the Code with
respect to all sums on deposit with the Lender pursuant to terms hereof or otherwise ("Deposits") and with
respect to any property included in the definition herein of the words "Mortgaged Property”, which
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property is neither real property nor a "fixture" (within the meaning of Section 9-313 of the Code), and
all replacements of such property, substitutions for such property, additions to such property, and the
proceeds thereof (collectively, the "Other Collateral"), and Beneficiary hereby grants to Lender a security
interest therein.

6.2  Upon a Default, the Lender, pursuant to the appropriate provisions of the Code, shall have
the option to proceed with respect to both the real property and Other Collateral in accordance with its
rights, powers and remedies with respect to the real property, in which event the default provisions of the
Code shall not apply. Lender shall have the remedies of a secured party under the Code, including without
limitation, the right to take immediate and exclusive possession of the Other Collateral, or any part thereof,
and for that purpose may, so far as Mortgagor can give authority therefor, with or without judicial process,
enter (if this cai he done without breach of the peace), upon any place where the Other Collateral or any
part thereof may pe situated and remove the same therefrom (provided that if the Other Collateral is affixed
to real estate, suc’i rzmoval shall be subject to the conditions stated in the Code); and Lender shall be
entitled to hold, mai:ita’a. preserve and prepare the Other Collateral for sale, until disposed of. Lender
may render the Other Caliatzral unusable without removal and may dispose of the Other Collateral on the
Premises. Lender may recuire Beneficiary to assemble the Other Collateral and make it available to
Lender for its possession at-a place to be designated by Lender which is reasonably convenient to both
parties. Lender may buy at any pnlJ)ic sale. Lender may buy at private sale if the Other Collateral is of
a type customarily sold in a recognizes market or is of a type which is the subject of widely distributed
standard price quotations. Any such sale may be held in conjunction with any foreclosure sale of the
Premises. If Lender so elects, the Premiscs-and the Other Collateral may be sold as one lot. The net
proceeds realized upon any such disposition, «fter deduction for the expenses of retaking, holding,
preparing for sale, selling and the reasonable attorne; s fees and legal expenses incurred by Lender, shall
be applied against the Liabilities and Obligations-in.cuch order or manner as Lender shall select.
Beneficiary agrees that if the Lender shall elect to procesd with a sale with respect to the Other Collateral
separately from the Premises, any requirement of the Code {07 reasonable notice shall be met if such notice
is made in accordance with the terms of this Mortgage at least tzn {10) days prior to the time of sale. The
reasonable expenses of retaking, holding, preparing for sale, sciiing 2nd the like incurred by the Lender
shall include, but not be limited to, reasonable attorneys' fees and legal expenses incurred by Lender.
Lender shail not be obligated to make any sale of the Other Collateral rcgardless of notice having been
given. The Lender may adjourn any public or private sale from time to time¢ by announcement at the time
and place fixed therefore and such sale may, without further notice, be made at the *ime and place to which
it is adjourned. Beneficiary agrees that upon replacement of any part of the-Other. Collateral, such
replacement or substituted Other Collateral shall be subject to the security interest creater hereby and the
security interest of the Lender shalt be perfected and first in priority, it being expressly vaderstood and
agreed that all replacements, substitutions and additions to the Other Collateral shall be and become
immediately subject to the security interest of this Mortgage and covered hereby. Beneficiary (hail, from
time to time, on request of the Lender, deliver to the Lender at the cost of Beneficiary: (i) such further
financing statements and security documents and assurances as Lender may require, to the end that the liens
and security interests created hereby shall continue perfected in accordance with the requirements of any
present or future law and (ii) an inventory of the Other Collateral in reasonable detail. Beneficiary
covenants and represents that all of the Other Collateral now is, and that all replacements thereof,
substitutions therefor or additions thereto, unless the Lender otherwise consents, will be free and clear of
liens, encumbrances, title retention devices and security interests of others and that no financing statement
other than one in favor of Lender shall be executed and/or filed in connection therewith.
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6.3  This Mortgage is intended to be a financing statement within the purview of Sectiont 9-.. ...
402(6) of the Code with respect to the Other Collateral and the goods described herein, which goods are
or may become fixtures relating to the Premises. The addresses of Beneficiary and Lender are hereinabove
set forth. This Mortgage is to be filed for record with the Recorder of Deeds of the County or Counties
where the Premises are located. Trust is the record owner of the Premises.

7. ENVIRONMENTAL MATTERS

7.1 Beneficiary represents and warrants to Lender that (A) the Mortgagor has not used any
"Hazardous Materials" (as defined below) on, from or affecting the Mortgaged Property in any manner
which violates {ederal, state or local laws, ordinances, rules, regulations or policies governing the use,
storage, treatment, fransportation, manufacture, refinement, handling, production or disposal of Hazardous ‘
Material and, to the best of Beneficiary's knowledge, no prior owner of the Mortgaged Property or any
existing or prior tenzat. or occupant has used Hazardous Materials on, from or affecting the Mortgaged
Property in any manner wizeh violates federal, state or local laws, ordinances, rules, regulations or policies
governing the use, storage /trzatment, transportation, manufacture, refinement, handling, production,
registration, reporting or disposal of Hazardous Materials; (B) Mortgagor has never received any notice
of any violations (and is not awai=.of any existing violations) of federal, state, or local laws, ordinances,
rules, regulations or policies governing the use, storage, treatment transportation, manufacture, refinement,
handling, production, registration, reposting or disposal of Hazardous Materials at the Mortgaged Property
and, to the best of Mortgagor's knowledge;hcre have been no actions commenced or threatened by any
party for noncompliance which affects the Mor:gaged Property; (C) Mortgagor shall keep or cause the
Mortgaged Property to be kept free of all undergronag and/or above ground storage tanks except to the
extent that such underground and/or above ground sierages tanks do not leak on and/or into the Mortgaged
Property and are used in compliance with all applicable-federal, state and local laws and regulations; (D)
Mortgagor shall keep or cause the Mortgaged Property to bekopt free of all Hazardous Materials except
to the extent that such Hazardous Materials are stored and/c: vsed in compliance with all applicable
federal, state and local laws and regulations; and, without limitirig the forepoing, Mortgagor shall not cause
or permit the Mortgaged Property to be used to generate, manufacture,refine, transport, treat, store,
handle, dispose of, transfer, produce, or process Hazardous Materials “=i:cept in compliance with all
applicable federal, state and local laws and regulations, nor shall Mortgager cause or permit, as a result
of any intentional or unintentional act or omission on the part of Mortgagor cr anv tenant, subtenant or
occupant, a release, spill, leak or emission of Hazardous Materials onto the Mottzaged Property or onto
any other contiguous property; (E) the Mortgagor shall conduct and complete all investigations, including
a comprehensive environmental audit, studies, sampling, and testing, and all remedial, rémroval and other
actions necessary to clean up and remove all Hazardous Materials on, under, from ol aftzcting the
Mortgaged Property as required by Lender or by all applicable federal, state and local laws, crdinances,
rules, regulations and policies, to the satisfaction of Lender, and in accordance with the orders and
directives of all federal, state and local governmental authorities. If the Mortgagor fails to conduct an
environmental audit required by the orders and directives of any of the aforesaid governmental authorities
or required by Lender, then Lender may at its option and at the expense of Mortgagor, conduct such
environmental audit.

7.2 Subject to the limitations set forth below, Mortgagor shall defend with counsel reasonably
acceptable to Lender (at Mortgagor's sole cost), indemnify and hold harmless Lender, its employees,
agents, officers and directors, from and against any claims, demands, penalties, fines, liabilities,
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settlements, damages, costs or expenses, including, without limitation, reasonable attorney's and
consultant's fees, investigation and laboratory fees, court costs and litigation expenses, known or unknown,
contingent or otherwise, arising out of or in any way related to (a) the presence, disposal, remediation of,
release or threatened release of any Hazardous Materials on, over, under, from or affecting the Mortgaged
Property or the soil, water, vegetation, buildings, personal property, persons or animals located thereon;
{b) any personal injury (including wrongful death) or property damage (real or personal) arising out of or
related to such Hazardous Materials on the Mortgaged Property; (c) any lawsuit or administrative
proceeding brought or threatened, settlement reached or government order relating to such Hazardous
Matertals with respect to the Mortgaged Property; and/or (d) any violation of laws, orders, regulations,
requirements or demands of government authorities, or any policies or requirements of Lender, which are
based upon or in any way related to such Hazardous Materials used in the Mortgaged Property; and (e)
the presence or o7 under the Premises of underground or above ground storage tanks. Mortgagor, and its
successors and aseigns, hereby waive, release and agree not to make any claim or bring any cost recovery
action against Leuder under Environmental Law now existing or hereafter enacted. It is expressly
understood and agrecd taat to the extent that Lender is strictly liable under any Environmental Laws, the
Mortgagor's obligations ¢ I.=nder under this paragraph shall likewise be without regard to fault on the part
of the Mortgagor with respect o the violation or condition which results in liability to Lender. If Lender
takes title to the Mortgaged rroperty through foreclosure or deed in lieu of foreclosure, the indemnity
contained in this paragraph shali rot-apply to any loss or costs incurred by Lender as a direct result of
affirmative actions of Lender as owner <ud operator of the Mortgaged Property after Lender has acquired
title and which actions are the sole and direct cause of damage resulting from the introduction and initial
release of a Hazardous Material at the Mortgzged Property by Lender; provided, however, Mortgagor's
agreement to indemnify and hold harmless Lend<r-as described herein shall otherwise remain in full force
and effect, including, without limitation, with respscito Hazardous Materials which are discovered or
released at the Mortgaged Property after Lender acquire title to the Mortgaged Property, but which were
not actually introduced at the Mortgaged Property by Leuder, with respect to the continuing migration or
release of Hazardous Material previously introduced at or uear the Mortgaged Property and with respect
to all substances which may be Hazardous Materials and which are simated at the Mortgaged Property
prior to Lender taking title but are removed by Lender subsequcat to such date.,

7.3 Mortgagor agrees that in the event this Mortgage is foreciosed or the Mortgagor tenders
adeed in lieu of foreclosure, Mortgagor shall, at Mortgagor's sole cost and expeiise and in accordance with
all applicable Environmental Laws, deliver the Mortgaged Property to Lender free of any and all
Hazardous Materials (a) which are then required to be removed (whether over time or immediately)
pursuant to applicable federal, state and local laws, ordinances, rules or regulations aifect.ng the Premises
or (b) which may be legally allowed to remain on the Mortgaged Property but which Hazaruous Materials
Lender deems it prudent to remove or remediate.,

7.4 For purposes of this Morigage, "Hazardous Materials” includes, without limitation,
petroleum, petroleum by-products, asbestos, polychlorinated biphenyls, flammable explosives, radioactive
materials, oil and petroleum products, natural gas, natural gas liquids, liquified natural gas, synthetic gas
usable for fuel, gasoline, and all other hazardous materials, hazardous wastes, hazardous or toxic
substances, toxic pollutants, hazardous air pollutants or related materials as defined in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. Sections 9601,
¢t seq., the Hazardous Materials Transportation Act, as amended, 49 U.S.C. Sections 6901, et seq., the
Toxic Substances Control Act, as amended, 15 U.S.C. Sections 2601, et seq.; the Federal Insecticide
Fungicide and Rodenticide Act, as amended, 7 U.S.C. Sections 136, et seq.; the Resource Conservation
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and Recovery Act, as amended, 16 U.S.C. Sections 3401, et seq.; the Clean Water Act, 33 U.S.C. 1251
et seq.; and the Clean Air Act, 42 U.S.C. 7401 et seq.; and all applicable state and local environmental
laws, and the rules, regulations and ordinances adopted and publications promulgated pursuant to said laws
and ordinances, as any of the foregoing laws, ordinances, rules and regulations may be amended from time
to time, and any other federal, state or local laws or ordinances, now or hereafter existing, relating to
regulation or control of toxic or hazardous substances, wastes or materials (all the foregoing being referred
to herein as the "Environmemntal Laws").

7.5  The provisions of this Article 8 shall be in addition to any and all other obligations and
liabilities Mortgagor may have to Lender under the Environmental Indemnity or under any of the other
Loan Documents, and in common law, and shall survive {a) the repayment of all Liabilities, (b) the
satisfaction of all of the Obligations, (c) the discharge or release of this Mortgage, and (d) the foreclosure
of this Mortgags or acceptance of a deed in lieu of foreclosure. The rights and remedies of Lender
contained in thizArticle 8 are cumulative and are not in derogation of, secondary to or in lieu of but are
in addition to any rights or remedies which the Lender shall have under the Environmental Indemnity or
any other Loan Doomrnent or under applicable law and the exercise of any rights or remedies herein
contained shall not be dcsined a waiver of any other rights or remedies of Lender each and all of which
may be exercised whenever ).ender deems it in its interest to do so.

8. DEFAULT

8.1 The occurrence of any one or more of the following events shall constitute a "Default"
under this Mortgage:

(a) Failure of Corridor I to timely.pay any of the Liabilities within five (5) days after
the date due or declared due pursuvant to the Noie or any of the other Loan Documents.

() Failure of Corridor I, Trust anc/oi Reneficiary to fully and faithfully satisfy,
perform, discharge, observe and comply with the Oblizziions to be performed by such party and
such failure shall remain unremedied for ten (10) days aft=r written notice thereof shall have been
made by Lender to Mortgagor, provided that if any such party is diligently proceeding to cure such
failure but cannot reasonably do so within the ten (10} day perio<. Mortgagor shall be allowed an
additional ten (10) days in which to effect such cure.

() If any representation or warranty made herein, in the Note, any of the other Loan
Documents, or in any certificate, document, financial or other statement furrashed at any time to
Lender under or in connection with the Loan Documents shall prove to have becn incorrect,
incomplete or misleading in any material respect on or as of the date made or deeried made.

(d) The occurrence of a Prohibited Transfer as defined under Article 5.

{e) A petition in bankruptcy is filed by or against Trust and/or Beneficiary seeking or
acquiescing in any reorganization, arrangement, composition, readjustment, liquidation, dissolution
or similar relief under any law relating to bankruptcy or insolvency {and in the case of an
involuntary petition, such petition is not discharged within thirty (30) days of its filing); or Trust
and/or Beneficiary seeks or consents to or acquiesces in the appointment of any custodian,
receiver, trustee, master or liquidator of itself or of all of the rent, revenues, issues, earnings,
profits or incomes of Mortgagor to, or of the Mortgaged Property is appointed, or if Mortgagor
makes an assignment for the benefit of creditors, or if Trust and/or Partnership is adjudged
insolvent by any state or federal court of competent jurisdiction, or an attachment or execution is
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levied against any of the Mortgaged Property and is not discharged within thirty (30} days from
the commencement thereof.

(f) The occurrence or existence of a Default as defined in the Note or in any of the
other Loan Documents, including but not limited to a default under the Corridor Mortgage and/or
the 1738 Mortgage.

(g) The occurrence or existence of any default, event of default or breach of or under
any agreement, instrument or document, subject to any applicable grace or cure period contained
therein, for borrowed money by which the Mortgaged Property or Trust and/or Beneficiary is
bound or obligated.

‘h) A substantial part of Trust's and/or Beneficiary's assets are attached, seized,
subject ic'a writ or distress warrant or are levied upon, unless such writ, warrant or levy is vacated
within thirry-(30) days.

(i) A materially adverse change in the financial condition of Trust and/or Beneficiary.
9. REMEDIES

9.1  Upon the occurrence orexistence of a Default, Lender, after notice and demand insofar
as required hereby, or by applicable law, in its sole discretion and at its sole election, without notice of
such election, and without further demand, niay do any one or more of the following:

(a) Exercise any right or reinedy-set forth in any other Article of this Mortgage, or
in the Note, or in any of the Loan Documeats,

(b) If the Default is the failure to perfoim any of the Obligations, perform any such
Obligation on Mortgagor's behalf, and any amounts paid Gy Lender in taking such action, together
with interest thereon at the Default Rate, from the date ¢fTender's payment thereof until repaid
by Mortgagor to Lender, shall be due and payable by Mortzagcr to Lender upon demand, and,
until paid, shall constitute a part of the Liabilities secured by thisivfertgage and bear interest at the
Default Rate. Notwithstanding the foregoing, such advances by Ledider shall not be deemed to
relieve Mortgagor from a Default hereunder or impair any right or reniedy of Lender consequent
thereon. The exercise of the right to take such action shall be optiora’ with Lender and not
obligatory upon Lender and Lender shall not in any case be liable to Mortgagor for failure or
refusal to exercise any such right. In making any payments pursuant to the exeris of any such
right, Lender shall have no obligations to inquire into the validity of the bill, or to somisst the bill
or amount thereof, and may rely upon any bills delivered to it by Mortgagor or any paye< and shall
not be liable for any failure to make payments in any amounts other than as set forth in any such
bills.

(c) Declare all of the Liabilities immediately due and payable and collect the same at
once by foreclosure or otherwise, without notice of broken covenants or condition (and in case of
a Default and the exercise of such option, the Liabilities shall bear interest, from the date of such
default, at the Default Rate until paid in full).

(d) File a suit for the foreclosure of this Mortgage and/or to collect the Liabilities in
accordance with the Illinois Mortgage Foreclosure Act, 735 ILCS 5/15 1101 (the "Act").
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(e) Either before or after sale, without notice and without requiring bond (notice and
bond being hereby waived), without regard to the solvency or insolvency of Mortgagor at the time
of application and without regard to the then value of the Mortgaged Property or whether the same
is then occupied, make or require Mortgagor to make application for and obtain the appointment
of a receiver for the Mortgaged Property. Such receiver shall have the power to collect the Rents
during the pendency of such suit and, in case of a sale and a deficiency, during the full statutory
period of redemption if any, as well as during any further times when Mortgagor, except for the
intervention of such receiver, would be entitled to collect the Rents, and shall have all other powers
which may be necessary or usual in such cases for the protection, possession, control, management
and operation of the Mortgaged Property. The court before which such suit is pending may from
time to time authorize the receiver to apply the net income in his hands in payment, in whole or
in part, of the Liabilities and Obligations.

o) Either with or without process of law, forcibly or otherwise, but solely to the
extent perraited by applicable law, enter upon and take immediate possession of the Mortgaged
Property, €arciand remove any persons, goods or chattels occupying or upon the same, receive
all Rents, and 1s5ue receipts therefor, manage, control and operate the Mortgaged Property as fully
as Mortgagor mignt.uo if in possession thereof, including without limitation, the making of all
repairs and replacemerus deemed necessary by Lender and the leasing of the same, or any part
thereof, from time to timre, ard, after deducting all reasonable attorneys' fees and all costs and
expenses incurred in the protection, care, maintenance, management and operation of the
Mortgaged Property, apply the remaining net income, if any, to the Liabilities and Obligations or
upon any deficiency decree entered.in.any foreclosure proceeding or after a sale hereunder. At
the option of Lender, to the extent perriiitied by law, such entry and taking of possession shall be
accomplished either by actual entry and possecsion or by written notice served personally upon or
sent by registered mail to the Mortgagor at tae address of Mortgagor last appearing on the records
of Lender. Mortgagor agrees to surrender possession of the Mortgaged Property to Lender
immediately upon the occurrence of a Default. Ii Me:tgagor shall remain in physical possession
of the Mortgaged Property, or any part thereof, after-any such Default, such possession shall be
as a tenant of Lender, and Mortgagor agrees to pay to L snder, or to any duly appointed receiver,
after such Default, a reasonable monthly rental for the Mortgaged Property, or the part thereof so
occupied by the Mortgagor, to be applied as provided abeve-in the first sentence of this
subparagraph, and to be paid in advance on the first day of each caléridar month, and, in default
of so doing, Mortgagor may be dispossessed by the usual summary broceedings. In the event
Mortgagor shall so remain in possession of all, or any part of, the Mo tgaged Property, said
reasonable monthly rental shall be in amounts established by Lender in its sole sliscretion. This
covenant shall be efiective irrespective of whether any foreclosure proceeding sksil have been
instituted and irrespective of any application for, or appointment of, a receiver.

(g) Exercise, in Lender's sole discretion, all rights of Mortgagor under all Licenses
and to retain, use and enjoy same or sell, assign or transfer same (with appropriate governmental
consent where necessary) in connection with the enforcement of Lender's rights and remedies
under this Mortgage.

(h) Exercise of any other remedies or rights permitted or provided under or by the
laws or decisions of the State of Illinois (including all remedies and rights of a secured party under
the Code), accruing to a secured party upon a default by a borrower and/or debtor or otherwise
available hereunder, under the Note, under any of the other Loan Documents, or provided by
applicable statute or case law, and whether exercisable at law or in equity, Nothing contained in
this Mortgage shall be construed as constituting Lender a mortgagee in possession in the absence
of the actual taking of possession of the Premises.
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9.2 In any suit to foreclose the lien hereof, there shall be allowed and inciuded as additional
Liabilities due from Mortgagor to Lender in the decree of sale, all expenditures and expenses which may
be paid or incurred by or on behalf of Lender for attorney's fees, appraiser's fees, outlays for documentary
and expert evidence, stenographer's charges, publication costs, 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 assurance with respect to title as Lender may
deem reasonably necessary either to prosecute such suit or to evidence to bidders at sales which may be
had pursuant to such decree the true conditions of the title to or the value of the Mortgaged Property, and
any other expenses and expenditures which may be paid or incurred by or on behalf of Lender and
permitted by the Act to be included in such decree. All expenditures and expenses of the nature mentioned
in this Paragraph, and such other expenses and fees as may be incurred in the protection of the Mortgaged
Property and income therefrom and the maintenance of the lien of this Mortgage, including the reasonable
fees of any attorney employed by Lender in any litigation or proceedings affecting this Mortgage, the Note
or the Mortgaged Property, including probate and bankruptcy proceedings, or in preparation of the
commencement or-defense of any proceedings or threatened suit or proceeding, or otherwise in dealing
specifically therewiin; shall be so much additional Liabilities and shall be immediately due and payable by
Mortgagor, with interes( thereon at the Default Rate until paid.

9.3 The proceeds-or any foreclosure sale of the Mortgaged Property shall be applied and
distributed, first, on account of tke fz=c, charges, costs and expenses described in Paragraph 10.2 above,
secondly, to the balance of the Liabilities-and Obligations, and thirdly, the surplus, if any, to Mortgagor.

94 All rights and powers of Lender under Article 10 hereof shall, from and after the entry of
judgment of foreclosure, continue in the Lendzras decree creditor until confirmation of sale. In case of
an insured loss after foreclosure proceedings have begs instituted, the proceeds of any policy, if not applied
in rebuilding or restoring the Mortgaged Property, shall be used to pay the amount due in accordance with
any decree of foreclosure that may be entered in any surly proceedings, and the balance, if any, shall be
paid as the court may direct. The foreclosure decree may provided that the mortgagee's clause attached
to each of the policies may be cancelled and that the decree <r<ditor may cause a new loss clause to be
attached to each of said policies making the loss thereunder payalie to said decree creditors. In the event
of foreclosure sale, Lender may, without the consent of Mortgagor, assizn any policies to the purchaser
at the sale, or take such other steps as Lender may deem advisable to protes<ihe interest of such purchaser.

9.5  Tothe full extent permitted by law, Mortgagor agrees that it w 1l nat at any time or in any
manner whatsoever take any advantage of any stay, exemption or extension law_or any so-called
"Moratorium Law" now or at any time hereafter in force, nor take any advantagé: of any law nor or
hereafter in force providing for the valuation or appraisement of the Mortgaged Propsity; or any part
thereof, prior to any sale thereof to be made pursuant to any provisions herein contained, or{¢-aiy decree,
judgment or order of any court of competent jurisdiction; or claim or exercise any rights undef any statute
now or hereafter in force to redeem the property or any part thereof, or relating to the marshalling thereof,
on foreclosure sale or other enforcement hereof. To the full extent permitted by law, Mortgagor hereby
expressly waives any and all rights it may have to require that the Mortgaged Property be sold as separate
tracts or units in the event of foreclosure. To the full extent permitted by law, Mortgagor hereby expressly
waives any and all rights to redemption and reinstatement under the Act, on its own behalf, on behalf of
all persons claiming or having an interest (direct or indirect) by, through or under Mortgagor and on behalf
of each and every person acquiring any interest in or title to the Mortgaged Property subsequent to the date
hereof, it being the intent hereof that any and all such rights of redemption of Mortgagor and such other
persons, are and shall be deemed to be hereby waived to the full extent permitted by applicable law. To
the full extent permitted by law, Mortgagor agrees that it will not, by invoking or utilizing any applicable
law or laws or otherwise, hinder, delay or impede the exercise of any right, power or remedy herein or
otherwise granted or delegated to Lender, but will permit the exercise of every such right, power and
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remedy as though no such law or laws have been or will have been made or enacted. To the full extent
permutted by law, Mortgagor hereby agrees that no action for the enforcement of the lien or any provision
hereof shall be subject to any defense which would not be good and valid in an action at law upon the Note.
Mortgagor acknowledges that the Premises do not constitute agricultural real estate as defined in Section
15-1201 of the Act or residential real estate as defined in Section 15-1219 of the Act.

9.6 In case of Default, either before or after acceleration of the Liabilities or the foreclosure
of the lien hereof, Lender may, but shall not be required to, make any payment or perform any act herein
required of Mortgagor (whether or not Mortgagor is personally liable therefor) in any manner deemed
expedient to Lender. Lender may, but shall not be required to, complete construction, furnishing and
equipping of any improvements to the Premises and rent, operate and manage the Mortgaged Property and
pay operating costs, including management fees, of every kind in connection therewith, so that the
Mortgaged Pronerty shall be usable for its intended purposes. All such monies paid and expenses incurred,
including attoriieys' fees, shall be so much additional Liabilities, whether or not the Liabilities, as a result
thereof, shall excesd the face amount of the Note, and shall become immediately due with interest thereon
at the Default Rate. Inaction of Lender shall never be considered as a waiver of any right accruing to it
on account of any Detariut a0r shall the provisions of this paragraph or any exercise by Lender of its rights
hereunder prevent any dcfouit from constituting a Default. Lender, in making any payment hereby
authorized (a) relating to taxer,inay do so according to any bill, statement or estimate, without inquiry into
the validity of any tax, assessmert, salz, forfeiture, tax lien or title or claim thereof; (b) for the purchase,
discharge, compromise or settlemesit of any lien, may do so without inquiry as to the validity or amount
of any claim for lien which may do so without inquiry as to the validity or amount of any claim for lien
which may be asserted; or (¢} in connecti¢n with the completion of construction, furnishing or equipping
of the Mortgaged Property or the rental, opeiation or management of the Mortgaged Property or the
payment of operating costs thereof, may do so ir. suck-amounts and to such persons as Lender may deem
appropriate. Nothing contained herein shall be coistrued to require Lender to advance monies for any

purpose.

9.7  The rights and remedies of Lender hereunder 4r< cumulative and are not in derogation of,
secondary to or in lieu of but are in addition to any rights or rem:dies which the Lender shali have under
the Note or any other Loan Document or any other instrument or dccument or under applicable law and
the exercise by Lender of any rights and remedies herein contained shzil <ot be deemed a waiver of any
other rights or remedies of Lender, whether arising under the Mortgage, the'1.0a% Documents or otherwise,
each and all of which may be exercised whenever Lender deems it in its interest to.do so. The rights and
remedies of the Lender may be exercised from time to time and as often as $u:h exercise is deemed
expedient and the failure of the Lender to enforce any of the terms, provisions and ccnditions of this
Mortgage for any period of time, at any time or times, shall not be construed or deemed 0 4 a waiver of
any rights under the terms hereof.

9.8 Incase Lender shall have proceeded to invoke any right, remedy or recourse permitted
hereunder, under the Note or under any of the Loan Documents, and shall thereafter elect to discontinue
or abandon the same for any reason, Lender shall have the unqualified right so to do and, in such event,
Lender and Mortgagor shall be restored to their former positions and otherwise, and the rights, remedies,
recourses and power of Lender shall continue as if same had never been invoked.

9.9 If, following the occurrence of a Default and an acceleration of the Note but prior to the
sale of the Mortgaged Property, Mortgagor shall tender to Lender payment of an amount sufficient to
satisfy all of the Liabilities and Obligations, such payment shall be deemed to be a voluntary prepayment
under the Note and, accordingly, Mortgagor shall also pay to Lender the premium (if any) then required
under the Note in order to exercise the prepayment privilege contained therein.
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9.10 Upon and after the occurrence of a Default, Lender shall not be obligated to accept any cure
or attempted cure by Mortgagor, except to the extent required by applicable law.

10. MISCELLANEQUS

10.1  Any failure of Lender to insist upon the strict performance by Mortgagor or any other party
of any of the terms and provisions of this Mortgage, the Note or the other Loan Documents shall not be
deemed to be a waiver of any of the terms and provisions thereof, and Lender, notwithstanding any such
failure, shall have the right at any time or times thereafter to insist upon the strict performance by
Mortgagor of any and all of the terms and provisions thereof to be performed by Mortgagor.

10.2  Lender, without notice, may release, regardless of consideration, any part of the security
held for the Liahilities and Obligations, (including, without limitation, any guarantor) without, as to the
remainder of the security therefor, in any way impairing or affecting the lien of this Mortgage or the
priority of such Giez over any subordinate lien. Lender may resort for the payment of the Liabilities and
performance of the Ouiizations to any other security therefor held by the Lender in such order and manner
as Lender may elect.

10.3  Every provisizu for notice, demand or request required in this Mortgage or by applicable
law shall be deemed fulfilled by wri.ten notice, demand or request personally served on (or mailed to, as
hereinafter provided) the party entiled thereto or on its successors or assigns. If mailed, such notice,
demand or request shall be made by certified or registered mail, and deposited in any post office station
or letter-box, enclosed in a postage paid eiiveinne addressed to such party at its address set forth below or
to such other address as either party shall divec Uy like written notice and shall be deemed to have been
made on the third (3rd) day after posting as aforesaid. .If sent by commercial courier which guarantees next
day delivery, such notice, demand or request shall be deemed to have been made on the first (1st) business
day after delivery to the courier, with fee paid and next.Jay delivery designated. For purposes herein,
notices shall be sent to Mortgagor and Lender as follows.

To Mortgagor:

Dennis Claussen
1410 W. Irving Park Road
Chicago, Illinois 60613

To Lender:

LaSalle Bank FSB

8303 Higgins Road, 6th Floor
Chicago, Illinois 60631-2941
Attention: Mr. James Pape

with a courtesy copy to:

Stahl Brashler LLC

20 E. Jackson Blvd.

Suite 1900

Chicago, lllinois 60604
Attention: Thomas R, Brashler
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or at such place or to such other person as any party may by notice in writing designate in the manner
described above as a place for the service of notice. Failure to deliver courtesy copies shall not affect the
validity of service between the parties.

10.4  All the covenants contained in this Mortgage will run with the land and be binding on any
successor owner of the land.

10.5  Mortgagor, promptly upon written request by Lender, at Mortgagor's sole expense, will
or will cause to be made, executed and delivered to Lender, in form and substance acceptable to Lender,
all documents and instruments that Lender is reasonably advised are and/or reasonably deems necessary
or appropriate to evidence, document or conclude the transactions described in and/or contemplated by this
Mortgage, the Note or the other Loan Documents or required to perfect or continue perfected, as valid
encumbrances, the encumbrances granted herein or in the other Loan Documents by Mortgagor to Lender,
upon the Moitgaged Property.

10.6  This Mortgage and all provisions hereof shall be binding upon Mortgagor, its successors,
assigns, executors, admitistrators and legal representatives and all other persons or entities claiming under
or through it, and the word "Miortgagor," when used herein shall include all such persons and entities and
any others liable for the payrziit of the Liabilities or performance of the Obligations or any part thereof.
The word "Lender,” when uced herein, shall include Lender's successors, assigns, and legal
representatives, including all other ioldszs, from time to time, of the Note.

10.7  This Mortgage shall be gorezpad by the laws (without giving effect to the conflicts of laws
principles thereof) of the State of Illinois, inwhich state the Note and this Mortgage were executed and
delivered, the Mortgaged Property is located, and the-principal and interest due under the Note are to be
paid. Wherever possible each provision of this Mcrtgage shall be interpreted in such a manner as to be
effective and valid under applicable law, but if any prcvisions of this Mortgage shall be prohibited by or
invalid under such law, such provision shall be ineffective t0.the extent of such prohibition or invalidity,
without invalidating the remainder of such provision or the rexi2iing provisions of this Mortgage. Time
is of the essence of this Mortgage. Whenever pursuant to this M<iigage Lender exercises any right given
to it to approve or disapprove, or any arrangement or term is to be sitisfuctory to Lender, the decision of
Lender to approve or disapprove or to decide the arrangement or terms =7 satisfactory or not satisfactory
shall be in the sole discretion of Lender and shall be final and conclusive. -Néiiver this Mortgage nor any
provision hereof may be amended, modified, waived or discharged oraliy. ‘Mortgagor specifically
acknowledges that Mortgagor has had an opportunity to review this Mortgage with Mortgagor's legal
counsel and after said review understands the legal meaning and legal consequencs o7 the provisions
contained herein. Lender shall not have any obligation to refinance the indebtedness und<r <iie Note after
the Maturity Date or to extend further credit thereafter to Mortgagor.

10.8  As used herein, the term "Default Rate” shall mean the Default Rate set forth in the Loan
Agreement,

10.9  Nothing herein shall be deemed or construed, nor shall the exercise by Lender of any
rights, privileges or remedies conferred under this Mortgage, the Note or the other Loan Documents,
render Lender and Mortgagor liable as joint venturers or partners in any way with respect to the Mortgaged
Property.

10.10  The captions, titles and headings used in this Mortgage are inserted for convenience only,
and shall not be construed in any way to limit or define the content, scope or intent of the provisions
thereof. '
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10.11 No offset, claim, set-off right (including any such right which may be reduced to judgment)
shall relieve Mortgagor of its obligations hereunder to pay the Liabilities and to perform the Obligations.
Mortgagor consents and agrees that any claim or right which it may have against Lender it shall collect or
assert only in an action separate from this Mortgage, and not as an offset, set-off, counterclaim or reduction
of any amounts due hereunder, under the Note or under any of the other Loan Documents.

10.12 Lender shall have the right to set off against any amount due and owing hereunder, or under
the Note or any of the other Loan Documents, any amount in Lender's possession which is owned by, or
due to, Mortgagor (either in its individual capacity or as a joint tenant); provided, however, that Lender
shall not be required to set off any such amount, and in no event shall the ability of Lender to set off any
such amount be deemed to constitute payment of any amount unless and until such set off shall have
actually been made.

_ 10.15 Ali Deposits of any nature and kind delivered and held by Lender pursuant to the terms of
this Mortgage may oe commingled with other funds of Lender and Mortgagor shall not be entitled to any
earnings or interest ou said Deposits.

10.14 Lender shail ke subrogated for its further security to the lien, whether or not released of
record, of any and all encuribrances which were paid or discharged from the proceeds of the loan
evidenced by the Note, from any Of the Future Advances, as hereafter defined, and from any funds which,
pursuant to the terms hereof, should have-heen paid to Lender; provided, however, that such subrogation
shall not amend any of the terms anc provisions hereof, or in any manner change the obligations of
Mortgagor to Lender hereunder.

10.15 If the Mortgaged Property is not inan~ged by the Mortgagor, then it shall be managed by
a property manager or property management compzny and leased by a leasing company. The identity of
said property management company and/or leasing conirapy and the terms of any management or leasing
contract or subcontract must be approved by Lender and }eitgagor shall not execute any such contract
prior to obtaining the written consent of Lender thereto. The lviortgaged Property shall at all times be
managed in a manner reasonably satisfactory to Lender. Any management contract or subcontract entered
into for the Mortgaged Property shall (i) contain provisions that the contract may be terminated upon two
(2) days' prior written notice by Lender, at its option, if Lender or its suczessors and assigns acquires the
Mortgaged Property by foreclosure of this Mortgage, by deed in lieu therzofor otherwise or upon the
occurrence or existence of a Default hereunder and (ii) provide that the lien it iny of said manager in and
to the Mortgaged Propeity for any amount due under said management contract shall be subject and
subordinate to the lien granted to Lender under this Mortgage.

10.16 If the loan evidenced by the Note is a construction .loan, then the following picvisions shall
apply in addition to those set forth above:

(@) It is understood and agreed that funds are to be advanced under the Note pursuant
to the terms of the Loan Agreement, which is incorporated herein and by this reference made a
part hereof.

(b) The Mortgagor covenants and agrees that, in accordance with the provisions of the
Loan Agreement, all of the funds advanced and to be advanced thereunder have been and will be
used exclusively to pay the costs of the construction and improvements on the Premises, and this
Mortgage constitutes a "Construction Mortgage" within the meaning of the Code. All advances
and indebtedness arising or accruing under the Loan Agreement from time to time, whether or not
the total amount thereof may exceed the face amount of the Note, shall be secured hereby to the
same extent as though said Loan Agreement were fully incorporated in this Morigage.

=26 -




JIOV1LIOY

UNOFFICIAL COPY

(c) All advances required by the Loan Agreement are obligatory advances up to the
credit limits established therein and shall, to the extent permitted by law, have priority over
mechanics’ liens, if any, arising after this Mortgage is recorded; provided, however, that the
obligation of Lender to disburse funds under the Loan Agreement shall be, in all respects,
governed by the Loan Agreement.

10.17 This Mortgage secures not only the proceeds of the loan evidenced by the Note, but all
advances hereafter made by Lender to or for the benefit of Corridor I and/or Mortgagor (the "Future
Advances"), including, without limitation, any amounts advanced by Lender in satisfying, on behalf of
Corridor I and/or Mortgagor, any of the Obligations, any advances made by Lender to protect its security,
and any other advances by Lender, which shall not in the aggregate exceed two hundred (200%) percent
of the face amount of the Note (implying no obligation on Lender's part to make any such advances other
than pursuant t=.the terms of the Loan Agreement). :

10.18 Ii the payment of the Liabilities or performance of the Obligations, or any part thereof, be
extended or varied, ci 1f any part of the security or guaranties therefor be released, all persons now or at
any time hereafter liablc therefor, or interested in the Mortgaged Property, shall be held to assent to such
extension, variation or reicase, and their liability, and the lien, and all provisions hereof, shall continue
in full force and effect; the rigiit of recourse against all such persons being expressly reserved by Lender,
notwithstanding any such extension 'variation or release. Any person, firm or corporation taking a Jjunior
mortgage, or other lien upon the Mortgpged Property or any part thereof or any interest therein, shall take
the said lien subject to the rights of Lender to amend, modify, extend or release the Note, this Mortgage
or any other Loan Document, in each case. v ithout obtaining the consent of the holder of such junior lien
and without the lien of this Mortgage losing itz nriority over the rights of any such junior lien.

10.19 Itis the desire and intention of the pauties hereto that this Mortgage and the lien hereof shall
not merge in fee simple title to the Mortgaged Property, nnless a contrary intent is ever manifested by
Lender as evidenced by an express statement to that effeed i an appropriate document duly recorded.
Therefore, it is hereby understood and agreed that should Lerdsr acquire any additional or other interest
in or to the Mortgaged Property or the ownership thereof, then this Mortgage and the lien hereof shall not
merge in the fee simple title, toward the end that this Mortgage ray ve foreclosed as if owned by a
stranger to the fee simple title.

11. WAIVER OF JURY TRIAL

. MORTGAGOR BY ITS EXECUTION HEREOF WAIVES TRIAL BY JURY IN ANY ACTION,
PROCEEDING, CLAIM OR COUNTERCLAIM, WHETHER IN CONTRACT OR TOP'{ JATLAW OR
EQUITY, ARISING OUT OF OR IN ANY WAY RELATED TO THIS MORTGAGE. THIS WAIVER
OF RIGHT TO JURY TRIAL IS KNOWINGLY AND VOLUNTARILY GIVEN AND IS INT¥NDED
TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE
RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE.

12, CONSENT TO JURISDICTION

MORTGAGOR HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF THE
UNITED STATES DISTRICT COURT FOR THE NORTHERN DISTRICT OF ILLINOIS AND OF ANY
ILLINOIS STATE COURT SITTING IN CHICAGO, ILLINOIS OR IN ANY COUNTY IN ILLINOIS
WHEREIN THE MORTGAGED PROPERTY IS LOCATED AND FOR THE PURPOSES OF ALL
LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS MORTGAGE (INCLUDING
WITHOUT LIMITATION ANY OF THE OTHER LOAN DOCUMENTS) OR THE TRANSACTIONS
CONTEMPLATED HEREBY. MORTGAGOR IRREVOCABLY WAIVES, TO THE FULLEST
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EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH MORTGAGOR MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUCH PROCEEDING BROUGHT
IN SAID COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH
COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

13. LAND TRUSTEE EXCULPATION

This Agreement is executed by Trust, not personally but as Trustee as aforesaid in the exercise of
the power and authority conferred upon it and vested in it as Trustee and under the express direction of
the beneficiary of the respective Trust Agreement hereinbefore specified. It is expressly understood and
agreed nothing herein shall be construed as creating any liability whatsoever against such Trustee
personally, ap< 12 particular without limiting the generality of the foregoing, there shall be no personal
liability to pay any indebtedness accruing hereunder or to perform any covenant, either expressed or
implied, herein colta.ned or to keep, preserve or sequester any property of the Trust which are the subject
of the Trust Agreenien. and that all personal liability of the Trustee of every sort, if any, is hereby
expressly waived by lenuer, and by every person now or hereafter claiming any right or security
hereunder.

IN WITNESS WHERECGF, t..¢ undersigned have caused this Mortgage to be executed as of the
day and year first above written.

BENEFICARY: TRUST:

AMERTCAN NATIONAL BANK AND TRUST
\ COMPANY OF rustee
. > M/ aforesaiu

- L%
Dennis E. Claussen

{ It _zt'ol\'j(' required by Amerlcan Ratlom))
[ P =y=rr e e aemeprir T e LNt ThS By Dewd

trbilasalle\claussen\clybourn-1999 modification'1728-32 mortgage
06/03/99-7:39PM
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BENEFICIARY ACKNOWLEDGEMENT IR

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, Yhe un decs C\f\ecQ a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that Dennis E. Claussen, personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledger that he signed and delivered the said instrument as his free and voluntary act for

the uses and purposes therein set forth.
% J \‘
4 o

My Comm1ssmn Expires:

4- 3000

Witness my hand and seal this ¥*h day of Dune

Ndfary Public
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TRUSTEE ACKNOWLEDGEMENT

State of lllinois )
) SS:
County of Cook )

I, Anne M. Marchest a Notary Public in and for the County and State aforesaid, do hereby
certify thaGregory S. KasprzyKvice PRESOBYL sident of Amarinan Matianat Bank = ompany of Chics

, and , Secretary of said corporation
to me to be the same persons whose names are subscribed to the foregoing instrument as such _
VICE PRESPAEMTidest upd Secretary, respectively, appeared before me this day in person
and acknowledged it they signed and delivered the said instrument as their own free and
voluntary acts and as tie'Trce and voluntary act of said corporation, as Trustee, for the uses and
purposes therein set forth, 2nd said Secretary did then and there acknowledge that he,
as custodian of the corporate” szal of said corporation, did affix the corporate seal of said
corporation, to said instrument as h_.cwn free and voluntary act and as the free and voluntary act
of said corporation, as Trustee, for the nses and purposes therein set forth.

GIVEN under my hand and notariai<eal this ___ day of M 1 6 19939 , 1999

...~

FFICIAL SEAL"
“(P’mnc M. Marchert
Notary Public, State of Ilinols
My Conemission Expres Aprit 23, 2002

2

Notary Public

My Commission Expires:
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EXHIBIT A e Ly
FIRST AMENDED AND RESTATED SECURED PROMISSORY NOTE

$2,618,000 June , 1999
Chicago, Illinois

FOR VALUE RECEIVED, the undersigned, The Corridor I, LLC, an Illinois limited liability company
("Borrower"), hereby promises to pay to the order of LaSalle Bank FSB, its principal office and place of
business located at 8303 West Higgins Road, 6th Floor, Chicago, Illinois 60631-2941, or any successor
holder of this ’vo'e ("Lender"), at Lender's principal place of business, or such other place or places as
Lender from timeo time may designate in writing, the principal sum of TWO MILLION SIX HUNDRED
EIGHTEEN THO'JSAND DOLLARS ($2,618,000) in lawful money of the United States of America. The
unpaid principal arievit-hereof shall bear interest at the rate of one percent (1.0%) over the prime
commercial interest rate-or.aSalle National Bank, Chicago, Illinois, as announced and as changing from
time to time (the "Interest Rete"). from the date of disbursement hereunder on the unpaid principal balance
hereof from time to time outstandizng. Principal payments shall be made in accordance with the terms of
the Loan Documents (as defined beiow). Interest shall be payable at the Interest Rate monthly "in arrears”
commencing March 1, 1999 and on the first (1st) day of each month thereafter, with a final payment of
all outstanding principal and accrued buiyupaid interest due on November 1, 1999.

All interest due hereunder shall be computed for tiie actual number of days elapsed on the basis of a year
consisting of three hundred sixty (360) days. The use of term "prime interest rate” herein is not intended
to mean, and does not imply, that said rate of interest'is)a preferred rate of interest or one offered by
Lender or LaSalle National Bank to only its most creditworthv customers. Monthly interest installments
will change to reflect changes in the Interest Rate and changes in-the principal balance from time to time
as provided herein.

The sum of $160,000 of the principal amount of this Note shall be retaized‘oy Lender in an interest reserve
account for the payment of interest on the indebtedness evidenced by this Neee_ all in accordance with and
subject to the provisions of the Construction Loan Agreement between Borresrer.and Lender dated as of
May 1, 1998 (*Loan Agreement") as modified by that certain Loan Modification Areement dated of even
date herewith ("Loan Modification"). All advances and repayments hereunder shaii e evidenced by
entries on the books and records of Lender which shall be presumptive evidence of tiep» “eipal amount
and interest owing and unpaid on this Note. The failure to so record any such amount or-ary error in so
recording any such amount shall not, however, limit or otherwise affect the obligations ‘of Borrower
hereunder or under any note to repay the principal amount of the liabilities together with a!! interest
accruing thereon.

It 1s expressly understood that this Note does not represent a revolving line of credit, and that any principal
which is repaid by Borrower may not be re-borrowed.

1. Security for Note. The payment of this Note is secured by all security interests, liens,
pledges, assignments and encumbrances concurrently herewith or from time to time hereafter granted by
or for Borrower to Lender in connection with this Note, including, but not limited to, the liens evidenced
by that certain Mortgage and Security Agreement dated as of May 1, 1998 made by Borrower for the
benefit of Lender ("Mortgage") encumbering the real property commonly known as 1729-33, 1735 and
1743 N. Clybourn Avenue, Chicago, Illinois ("Premises™), that certain Assignment of Leases and Rents
executed by Borrower (" Assignment”), those certain Continuing Guaranties (collectively the "Guaranty")




'g9591389

UNOFFICIAL COPY

executed by Dennis Claussen and Bonita Claussen (collectively, "Guarantors"), that certain Environmental
Indemnity Agreement executed by Borrower and Guarantors, all as modified and amended by the Loan
Modification, as well as that certain Mortgage and Security Agreement dated of even date herewith made
by American National Bank and Trust Company of Chicago, as Successor Trustee under Trust Agreement
dated February 2, 1993 and known as Trust No. RV-011974 for the benefit of Lender ("1738 Mortgage")
encumbering the real property commonly known as 1738 N. Clybourn, Chicago, Illinois, that certain
Mortgage and Security Agreement dated of even date herewith made by American National Bank and Trust
Company of Chicago, as Successor Trustee under Trust Agreement dated July 25, 1985 and known as
Trust No. 25-7242 for the benefit of Lender ("1728-1732 Mortgage") encumbering the real property
commonly known as 1728, 1730, and 1732 N. Clybourn, Chicago, Illinois (the real property encumbered
by the 1738 Mortgage and the real property encumbered by the 1728-1732 Mortgage are collectively
referred to hercin as the "Additional Collateral"), and such other instruments, documents and agreements
evidencing and/orzecuring the payment of this Note as Borrower or any other person executes and delivers
to Lender now and from time to time hereafier (the Note, Loan Agreement, Mortgage, 1738 Mortgage,
1728-1732 Mortgagc. und all other documents described in the preceding sentence, as modified by the
Loan Modification, are coilzctively referred to as the "Loan Documents"). The Premises, the Additional
Collateral, and all other progerty, rights and assets pledged or given to secure this Note are herein referred
to as the "Mortgaged Propetiy.” The terms and provisions of the Loan Documents are incorporated herein
by this reference thereto as if fully-setforth herein, including but not limited to the right to accelerate the
full amount due hereunder in the event ot a sale as defined in the Mortgage or any further encumbrance
of the Mortgaged Property.

2. Prepayment. This Note may o< piepaid in whole or in part without penalty prior to the
Maturity Date provided such prepayment is made o7 the first day of any calendar month during the term
of this Note or upon a permitted conveyance of all ¢r 4 portion of the Premises in accordance with the
Mortgage. All partial prepayments shall be applied firsi t interest charges and other fees due hereunder
or under the Loan Documents and then to the principal baiazice.

3. Acceleration on Default: Waivers. If any payment due-under this Note or any other monies
owing from Borrower to Lender hereunder or under the Loan Documesits is not paid when due, or if
Borrower otherwise defaults under the terms of this Note or if a default 4r2vent of default occurs under
any of the Loan Documents (after the expiration of any applicable grace o< cure periods specifically
provided for therein) (collectively referred to herein as a "Default"), then all ind¢utedness evidenced by
this Note, together with all other monies owing hereunder by Borrower to Lender, will 5. due and payable
in full. The acceptance by Lender of any payment, partial or otherwise, made hereander-after the time
when it becomes due as herein set forth will not establish a custom or constitute a waiver 0y{ 2nder of any
right to enforce prompt payment thereof or a waiver of any other Default or the same Defauit ¢n another
occasion. TO THE EXTENT PERMITTED BY APPLICABLE LAW, BORROWER HEREBY WAIVES
THE APPLICATION OF ANY AND ALL OF THEIR RIGHTS AND POWERS UNDER ALL
STATUTES OF LIMITATION AND SIMILAR STATUTES AND LAWS AS TO THIS NOTE AND ALL
PORTIONS HEREOF. DEMAND, PRESENTMENT FOR PAYMENT, PROTEST AND (EXCEPT AS
OTHERWISE SPECIFICALLY PROVIDED HEREIN) NOTICE OF NON-PAYMENT AND PROTEST
HEREBY ARE WAIVED BY BORROWER AND EVERY ENDORSER AND/OR GUARANTOR
HEREOF.

4, Default Rate of Interest. If any payment or other monies owing to Lender are not paid
when due, or upon the acceleration of the indebtedness evidenced hereby, then, from the due date of such
amounts until all accrued, unpaid interest, all prepayment premiums, and any other amounts due hereunder
or under any of the Loan Documents are paid or otherwise satisfied in full, all such amounts and
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indebtedness shall bear interest at the Default Rate. As used herein, the "Default Rate" means a p‘er‘annum
rate of interest equal to the Interest Rate as changing from time to time plus five (5%) percent.

5. Late Charge. In the event Lender receives any payment due under this Note more than
fifteen (15) days after the due date therefor, Lender, at its sole election and in its sole discretion, may
collect from Borrower a "late charge” of five cents (80.03) for each one dollar ($1.00) of such delinquent
payment to reimburse Lender for the extra administrative cost and expense involved in handling the late
payment. Lender's acceptance of any late charge payment shall not constitute a waiver of any of its rights
or remedies or of any Default which may then or thereafter occur or exist hereunder.

6. Fees and Expenses. If Lender employs counsel for advice with respect to the Loan
Documents to.zezpond to any request of Borrower, including but not limited to, a request for a consent,
waiver, amendme:t or interpretation of the Loan Documents or to intervene, file a petition, answer, motion
or other pleading ‘n zny suit or proceeding (bankruptcy or otherwise) relating to the Loan Documents or
the Mortgaged Propcrty . or to attempt to collect this Note or said other monies from, or to enforce the
Loan Documents against, 3errower or any other party, then, in any such event, to the extent permitted by
law all of the reasonable attorrevs' and paralegals’ fees and expenses arising from such services, and all
expenses, costs and charges telating thereto, shall be an additional liability owing hereunder by Borrower
to Lender, payable within five (5)<ays of demand and bearing interest at the Default Rate, from the date
of demand until paid in full to Lender rnd shall be secured by the lien evidenced by the Mortgage.

7. Interest Limitation. All agieZmients between Borrower and Lender expressly are limited
so that in no contingency or event whatsoever, cther by reason of disbursement of the proceeds hereof
or otherwise, shall the amount paid or agreed to be pai by Borrower to Lender for the use, detention or
forbearance of the amounts to be disbursed hereunder-cy<ceed the highest lawful rate of interest permissible
under the law which a court of competent jurisdiction, %y a final non-appealable order, determines is
applicable hereto ("Highest Lawful Rate”). If fulfillment ©f aniv provision herein contained at the time
performance of such provision becomes due involves exceeding the Highest Lawful Rate, then ipso facto,
the obligation to fulfill the same shall be reduced to such Highest L2wiul Rate. If by any circumstance
Lender shall ever receive as interest an amount which would exceed the Pighest Lawful Rate, the amount
which may be deemed excessive interest shall be applied to the principai aad not to interest, or, if such
excessive interest exceeds the unpaid principal under this Note, such excess sn2’i be refunded to Borrower.
All interest paid or agreed to be paid to Lender under this Note or any instrumentexecuted in connection
with this Note shall, to the extent permitted by applicable law, be amortized, prorzicd, allocated, and
spread throughout the full period until payment in full of the principal (including the perind of any renewal
or extension of this Note) so that the interest on this Note for such full period shall not.¢xzeed interest
computed at the Highest Lawful Rate. Itis Lender's intention that the performance of any prcvisina herein
never result in any payments due or paid which involve exceeding the Highest Lawful Rate. The terms
and provisions of this Paragraph shall control all other terms and provisions contained herein, in the
Mortgage and in the other Loan Documents. If any provision of this Note or the application thereof to any
party or circumstance is held invalid or unenforceable, the remainder of this Note and the application of
such provision to other parties or circumstances shall not be affected thereby, the provisions of this Note
being severable in any such instance,

8. Waivers: Continued Liability. It is agreed that the granting to Borrower or any other party

of an extension or extensions of time for the payment of any sum or sums due under this Note,
the Mortgage, the 1738 Mortgage, the 1728-1732 Mortgage, or the other Loan Documents or for the
performance of any term, provision, covenant or agreement of this Note, the Mortgage, the 1738
Mortgage, the 1728-1732 Mortgage or the other Loan Documents, or the taking or releasing of security
or coflateral for the payment of this Note or the exercising or failure to exercise of any right or power
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under this Note, the Mortgage, the 1738 Mortgage, the 1728-1732 Mortgage or the other Loan Documents, -
shall not in any way release or affect the liability of Borrower evidenced by this Note.

9. Amendments and Modifications. This Note may not be amended or modified, nor shall
any revision hereof be effective, except by an instrument in writing expressing such intention executed by
Lender and directed to Borrower.

10 Choice of Law. This Note shall be governed and controlled as to validity, enforcement,
interpretation, construction, effect and in all other respects, including, but not limited to, the legality of
the interest charged hereunder, by the statutes, laws and decisions of the State of Illinois.

11, 2orrower Waivers of Service and Jury Trial. Borrower, in order to induce Lender to
accept this Note ad for other good and valuable consideration, the receipt and sufficiency of which hereby
is acknowledged, MEREBY WAIVES TO THE EXTENT PERMITTED BY LAW, PERSONAL SERVICE
OF ANY AND ALL PLOCESS UPON BORROWER AND CONSENTS THAT ALL SUCH SERVICE
OF PROCESS BE MAD'E'PY CERTIFIED OR REGISTERED MAIL DIRECTED TO BORROWER AT
1410 W. IRVING PARK RCAD, CHICAGO, ILLINOIS 60613, ATTN: DENNIS CLAUSSEN (OR
SUCH OTHER ADDRESS A5 BORROWER SHALL SPECIFY BY WRITTEN NOTICE TO LENDER)
AND SERVICE SO MADE SH#.L1 SE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT
THEREOF. BORROWER HEREBY CONSENTS TO THE JURISDICTION OF ANY STATE CIRCUIT
COURT OR FEDERAL COURT LOCATED WITHIN THE STATE OF ILLINOIS. BORROWER
WAIVES TRIALBY JURY AND WAIVES215¥Y OBJECTION WHICH THE BORROWER MAY HAVE
BASED ON IMPROPER VENUE OR FORU®; NON CONVENIENS TO THE CONDUCT OF ANY
PROCEEDING INSTITUTED HEREUNDER.

12. Binding Effect. Wherever the term "Boiiower" is used in this Note, the term shall include
(unless otherwise expressly indicated) Borrower and its succéssors and assigns, as the case may be. This
Note shall be binding upon Borrower and shall inure to the ©enefit of Lender and its successors and
assigns.

13. Severability. Any provision of this Note which is unentotceable or contrary to applicable
law, the inclusion of which would affect the validity, legality or enforcement 4f this Note, shall be of no
effect, and in such case all the remaining terms and provisions of this Note shall be 7 ully effective, the same
as though no such invalid provision had ever been included in this Note.

14, Restatement of Debt. THIS NOTE IS GIVEN IN SUBSTITUTION FOR AND
REPLACEMENT OF, BUT NOT IN PAYMENT OF, THAT CERTAIN SECURED PROMISSORY
NOTE DATED AS OF MAY 1, 1998 (THE "EXISTING NOTE"), EXECUTED BY THE
UNDERSIGNED MAKER AND MADE PAYABLE TO THE ORDER OF LENDER IN THE ORIGINAL
PRINCIPAL AMOUNT OF $1,918,000. THE INDEBTEDNESS EVIDENCED BY THE EXISTING
NOTE IS CONTINUING INDEBTEDNESS, AND NOTHING HEREIN SHALL BE DEEMED TO
CONSTITUTE A PAYMENT, SETTLEMENT OR NOVATION OF THE EXISTING NOTE, OR
RELEASE OR OTHERWISE ADVERSELY AFFECT ANY LIEN OR SECURITY INTEREST
SECURING SUCH INDEBTEDNESS OR ANY RIGHTS OF THE LENDER AGAINST ANY PARTY.
ALL AMOUNTS OUTSTANDING UNDER THE EXISTING NOTE SHALL BE AUTOMATICALLY
TRANSFERRED TO, AND BE DEEMED TO BE OUTSTANDING UNDER, THIS NOTE.
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IN WITNESS WHEREQF, the Borrower has executed and delivered this Note as of the day and year first
above written.

The Corridor I, LLC, an Illinois limited liability
company
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EXHIBIT B

LEGAL DESCRIPTION

'LOT 53 IN F. H. WINSTON’S SUBDIVISION OF BLOCK 7 IN SHEFFIELD’S

ADDITION TO CHICAGO
PRINCIPAL MF.INDIAN,

LOT 52 47
ADDITION TO CHICLGC
PRINCIPAL MERIDIAN,

LOT 51 IN
ADDITION TO CHICAGO
PRINCIPAL MERIDIAN,

IN
IN

F.
IN
18

F.
IN
IN

SECTION 32, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD
COOK COUNTY, ILLINOIS

H. WINSTON’S SUBDIVISION OF BLOCK 7 IN SHEFFIELD’S

SECTION 32, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD
COOK COUNTY, ILLINOIS

{1, WINSTON’S SUBDIVISION OF BLOCK 7 IN SHEFFIELD’S
SECCTU™ 32, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD
COOK COUTTY, ILLINOIS

COMMON ADDRESS: 1728, 1730 and 1732 N. CLYBOURN

CHICAGO, ILLINOIS

TAX INDEX NUMBER:  14-32-423-039, 14-32-423-040, and 14-32-423-041

-36-
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EXHIBIT C

99591389

PERMITTED ENCUMBRANCES

1. General real estate taxes not yet due or payable

37-




