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THIS MORTGAGE AND SECURITY AGREEZMENT (the “Mortgage”) is made
as of theﬂ day of September, 1999, by CONCORD CITY CEM TRE L.L.C., an [llinois iimited
liability company (“Mortgagor”), to LASALLE BANK NATIONALASSOCIATION, a national
banking association doing business in Chicago, Illinois (“Mortgagee”).

Recitals

A. Mortgagor is the owner of fee title to certain real estate (the “T.and”)
legally described in EXHIBIT A attached hereto and made a part hereof and commen'y known
as 208 West Washington Street, Chicago, Illinois. The Land is improved with an office building

and related improvements.

B. Mortgagee has agreed to lend Mortgagor the principal amount of FOUR
MILLION SIX HUNDRED THOUSAND DOLLARS ($4,600,000.00) (the “Loan”).

C. As evidence of the Loan, Mortgagor has executed and delivered to Mort-
gagee a Mortgage Note of even date herewith (the “Note™), made payable to the order of and
delivered to Mortgagee, in and by which Note Mortgagor promises to pay the said principal sum
of the Loan and interest at the rate and in installments as provided in the Note, with a final
payment of all principal and interest due and payable on March 7, 2000, subject to acceleration
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as provided in the Note. All of said principal and interest are made payable at such place as the
holder or holders of the Note (the “Holders™) may from time to time in writing appoint, and in
absence of such appointment, then at the offices of Mortgagee in Chicago, Ilinois.

D. The Note is secured by this Mortgage, a Security Agreement, a Payment
Guaranty, an Assignment of Rents and Leases, a Collateral Assignment of Permits, Licenses,
. Approvals and Contracts, an Environmental Indemnity Agreement, and Financing Statements on
Tlinois forms UCC-1 and UCC-2 (collectively, with all other documents and instruments
executed and delivered in connection with the Loan, the “Loan Documents”).

Agreements

NGV THEREFORE, Mortgagor, in consideration of said debt and the Recitals
set forth above and to-sccure the timely payment of both principal and interest thereof, in
accordance with the ternis and provisions of the Note and in accordance with the terms,
provisions and limitations of fius Mortgage, and to secure the performance of the covenants and
agreements herein and in the Neie and the Loan Documents contained and to be performed by
Mortgagor, does by these presents MC RTGAGE, WARRANT, GRANT, REMISE, RELEASE,
ALIEN AND CONVEY unto Mortgage:, its successors and assigns, the Land and all of its
estate, right, title and interest therein, situe.e; lying and being in the City of Chicago, County of
Cook and State of Illinois, which is referred to as the “Real Estate™;

TOGETHER with all and singular thz easements, rights-of-way, licenses,
privileges, tenements, appendages, hereditaments, vratérs, water courses, riparian rights,
appurtenances, other rights, liberties and privileges therzuito belonging or in any wise
appertaining, including without limitation any claim at lav ot in equity as well as any after-
acquired title, franchise or license and the reversions and remiindzrs thereof; and also all the
rents, issues, proceeds and profits now or hereafter accruing thersfom;

TOGETHER with all rents, issues, profits, revenues, royalties, bonuses, receipts,
rights and benefits due, payable or accruing or to accrue (including without limitation all
deposits of money as advanced rent or for seeurity) under any and all leases Or shbleases and
renewals thereof of, or under any contracts or options for the sale of all or any parr of the Real
Estate (including without limitation those accruing during any period allowed by law for the
redemption of the Real Estate after any foreclosure or other sale), together with the righ, but not
the obligation, to collect, receive and receipt for all such rents and other sums and apply them to
the indebtedness secured hereby and to demand, sue for and recover the same when due or
payable; provided that the assignments made hereby shall not impair or diminish the obligations
of Mortgagor under the provisions of such leases or other agreements nor shall such obligations

be imposed upon Mortgagee;

TOGETHER with all the estate, right, title and interest, if any, of Mortgagor
(including without Jimitation any after-acquired title, franchise or license and the reversions and
remainders thereof), in and to the land lying within any alley, way, street, roadway, strips and
gores, or beds adjoining the Real Estate;
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TOGETHER with all property and rights, if any, which by the express provisions
of this instrument are required to be subjected to the lien hereof and any additional property and
rights that from time to time hereafter, by installation or writing of any kind, may be subjected to
the lien hereof by Mortgagor or by anyone on the Mortgagor’s behalf;

TOGETHER with all rights in and to common areas and access roads on adjacent
properties heretofore or hereafter granted to Mortgagor and any after-acquired title or reversion
with respect thereto;

TOGETHER with all buildings, structures and improvements now or hereafter
erected or placed on the Real Estate, and all materials intended for construction, reconstruction,
alteration and repair thereof, all of which materials shall be included with the Real Estate and
subjected ro the lien hereof immediately upon the delivery thereof to the Real Estate, and, also,
together w/1ih all machinery, equipment, apparatus, goods, systems, fixtures and items of
personal piarerty of every kind and nature whatsoever, now or hereafter located in or upon or
affixed to the Peal Estate or the buildings or improvements located thereon and which are owned
by Mortgagor, orauy. part thereof, and used or usable in connection with any present or future
operation of the Real Istate, including without limitation all heating, lighting, incinerating,
refrigerating, ventilating, air-conditioning, air-cooling, lifting, fire extinguishing, plumbing,
cleaning, electrical, commiuynication and power equipment, systems and apparatus; all gas, water
and electrical equipment, systeéms, fixtures and apparatus; and all elevators, escalators,
switchboards, computers, engines; motors, tanks, pumps, screens, storm doors, storm windows,
shades, blinds, awnings, floor cover ngs.cabinets, partitions, conduits, ducts and compressors;
and all renewals, additions and accessories to and replacements of and substitutions for each and
all of the foregoing (all such machinery, ec uipinent, apparatus, goods, systems, fixtures,
renewals, additions, accessories, replacements ard substitutions are a part of the Real Estate and
are declared to be a portion of the security for the indebtedness secured hereby whether in single
units or centrally controlled, and whether physically sttached to the Real Estate or the buildings
or improvements thereon, or not; and the enumeration. ¢fany specific items of property shall in
no wise exclude or be held to exclude any items of property not specifically enumerated); and all
revenues, receivables, income and accounts now or hereaftei-azouired and arising from any or all
of the foregoing; and the proceeds of any and all of the foregoing,

TOGETHER with all judgments, settlements, awards an1'other compensation
heretofore made or hereafter to be made to the present and all subsequent owiers of the Real
Estate for any taking by eminent domain, either permanent or temporary, ¢£2ibOr any part of the
Real Estate or any easement or appurtenance thereof, including without limitation for severance
and consequential damage therefor or for change in grade of streets. All of the fcregeing
enumerated in this and the preceding six paragraphs, together with the Real Estate, are herein
sometimes collectively referred to as the “premises”. All of the land, estate and property
hereinabove described, real, personal and mixed, whether affixed or annexed or not (except
where otherwise hereinabove specified) and all rights hereby conveyed and mortgaged are
intended so to be as a unit and are hereby understood, agreed and declared to form a part and
parcel of the Real Estate and to be appropriated to the use of the Real Estate, and shall for the
purposes of this Mortgage be deemed to be real estate and conveyed and mortgaged hereby. As
to any of the property aforesaid which (notwithstanding the aforesaid declaration and agreement)
does not so form a part and parcel of the Real Estate, this Mortgage is hereby deemed to be, as
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well, a Security Agreement under the Uniform Commercial Code for the purpose of creating
hereby a security interest in such property, which Mortgagor hereby grants to Mortgagee as
Secured Party (as said term is defined in the Uniform Commercial Code), securing said
indebtedness and obligations. Mortgagor covenants that it is lawfully seized of the premises, that
the same are unencumbered (except as herein provided in Section | below), and that it has good
right, full power and lawful authority to convey and mortgage the same.

TO HAVE AND TO HOLD the premises unto the said Mortgagee, its successors
and assigns, forever, for the purposes and uses herein set forth,

REPRESENTATIONS, WARRANTIES, COVENANTS
AND AGREEMENTS OF MORTGAGOR

The Mortgagor represents, warrants, covenants and agrees with the Mortgagee as
follows:

1 Title. Mortgagor has good and marketable fee simple title to the premises,
subject only to those tiile exceptions appearing in Schedule B of the Title Policy, and is fawfully
seized and possessed. <1 the same, and has the full power, authority and right to convey the same
and to exccute and delive this Mortgage; and the premises are unencumbered except as may be
herein expressly provided.

2. Covenants of Vortgagor. Mortgagor covenants and agrees as follows:.

(a) Without the prior written consent of Mortgagee, which consent Mortgagee
may withhold in its sole discretion, (1) Moitgagor shall not, directly or indirectly or by operation
of law, liquidate, dissolve, merge into or be mérged into, acquire or be acquired, buy the assets or
stock of any entity or sell all or a major portion of iis-assets, or sell, assign, convey, pledge,
mortgage or encumber its right, title or interest in the premises; and (2) there shall be no sale,
assignment, pledge, hypothecation, encumbrance or trarsfer of the management rights and
obligations of the managers of Mortgagor, or any members!iip inferests in Mortgagor.

(b)  Mortgagor shall remain in existence as a iimiied liability company,
registered and in good standing under the laws of the State of Illinois and qualified to do
business under the laws of such states as to which such qualification isrequired by law.

(c) Mortgagor shall not agree to nor permit any amendmeut 4t termination of
its articles of organization or operating agreement.

(d)  Mortgagor shall not, except as permitted hereunder, modify or-amend or
terminate (other than by full performance thereof) any Loan Document without the prior written
consent of Mortgagee.

{e)  Mortgagor shall pay when due Mortgagee’s reasonable counsel fees, all
costs and expenses required to satisfy the conditions of this Mortgage and all reasonable costs
and fees of whatever nature incurred by Mortgagee in connection with the negotiation,
consummation, execution, administration and/or collection of the Loan. To the extent
Mortgagee, after the funding of the Loan, reasonably deems it necessary to employ counsel
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and/or consultants for any reasonable and customary purpose relative to the premises, this
Mortgage or any of the other Loan Documents, the reasonable fees and expenses of such counsel
and/or consultants shall be borne by Mortgagor provided Mortgagor shall not be required to pay
the tees, costs or expenses of Mortgagee’s in-house counsel except those incurred during the
continuance of an Event of Default. Any such reasonable fees and expenses incurred by
Mortgagee are to be paid promptly by Mortgagor. Mortgagor hereby agrees to indemnify and
hold Mortgagee harmless with respect to all of the foregoing costs, fees and expenses.

() Mortgagor shall apply all operating revenue from the premises first to the
payment of current operating expenses, if any, and then to the payment of amounts then due
under the Note, this Mortgage or any of the other Loan Documents. Mortgagor shall not make
any distributions or loans or pay any dividends or return of capital to its members. .

(g)  Mortgagor agrees that in the event it shall (1) file with any bankruptcy
court of coimretent jurisdiction or be the subject of any petition under the Bankruptcy Code,
(2) for a period-exeeeding sixty (60) days, be the subject of any order for relief issued under the
Bankruptcy Code;, £33 file or, for a period exceeding sixty (60) days, be the subject of any
petition seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution, or similar relizf under any present or future federal or state act or law relating to
bankruptcy, insolvency, or oiner relief for debtors, (4) have sought or consented to or acquiesced
in the appointment of any trustée, ieceiver, conservator, or liquidator of itself or of all or any
substantial part of its properties 0y any part of the Premises, or (5) be the subject for a period
exceeding sixty (60) days of any order. judgment, or decree entered by any court of competent
jurisdiction approving a petition filed against such party for any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under any present or future
federal or state act or law relating to bankrupi<y.insolvency, or relief for debtors, then, subject to
court approval, Mortgagee shall thereupon be eratled and Mortgagor irrevocably consents to
relief from any automatic stay imposed by Section’362,0f the Bankruptey Code, or otherwise, on
or against the exercise of the rights and remedies othery/ise available to Mortgagee as provided
in the Loan Documents, and as otherwise provided by law, and Mortgagor hereby irrevocably
waives its rights to object to such relief.

(hy  Mortgagor shall promptly upon receipt deliverto Mortgagee copies of all
notices with regard to any alleged or potential violation of any Requirement. Mortgagor shall
promptly and fully respond to any inquiry by Mortgagee with respect thereto-and shall permit
Mortgagee to participate in any inquiry, hearing or meeting with regard to any «f the foregoing
and will furnish Mortgagee, on demand, proof of compliance reasonably satisfacrory in all
respects to Mortgagee. :

) [f at any time any Hazardous Substance or Hazardous Waste (both as
defined in the Environmental Indemnity Agreement) shall be discovered buried under or stored
on the Land, Mortgagor will comply with the provisions of the Environmental Indemnity
Agreement regarding removal and remediation of same in accordance with all Requirements.

®» Mortgagor shall not file for or seek any subdivision approval for the Real
Estate or file or record any subdivision or parcel map or accept any subdivision approval,
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without the prior written consent of Mortgagee, which consent shall not be unreasonably
withheld.

(k)  Mortgagor shall not file for or seek any planned unit development, zoning
change, special use permit, variance or other zoning action affecting the premises, or enter into
any annexation agreement or amendments thereto, or any other agreement with a Governmental
Authority that affects or pertains to the premises, without the prior written consent of Mortgagee,
which consent shall not be unreasonably withheld.

(h Mortgagor shall not lease or license space in the Building to any Person,
or aliow any Person to use or occupy the premises except Persons currently occupying the
Building under oral or written month-to-month leases, without the prior written consent of
Mortgagee, which consent shall not be unreasonably withheld.

(m)  Mortgagor, at its sole cost and expense, shall keep or cause to be kept the
premises in géod arder, condition, and repair, and make all necessary repairs thereto, interior and
. exterior, structura! 2:id non-structural, ordinary and extraordinary, and foreseen and unforeseen.
Mortgagor shall abstair from, and not permit, the commission of waste in or about the premises.

(n)  Mortgagor shall at all times comply with all present or future
Requirements affecting, or relating or in any way pertaining to, the premises and/or the use,
operation and/or maintenance tiereof, and shall furnish Mortgagee, on request, proof of such
compliance. Mortgagor shail not use s permit the use of the premises, or any part thereof, for
any illegal purpose. Mortgagor shall at¢il times keep and maintain for the benefit of the
premises and its occupants, access and avajlability to all utilities, including without limitation,
water, gas, electricity, sewer and telephone service, required for the operation of the premises as
it is currently used and as Mortgagor intends to-use the premises, subject to the provisions hereof
and of the other Loan Documents.

(0)  Mortgagor will not enter into, ainend o terminate any development,
leasing, management, maintenance or other similar agreement that is not terminable upon sixty
(60) days’ prior notice without the prior written consent of Morgégee. All such agreements
requiring Mortgagee’s consent, shall provide, or prior to executio: thereof Mortgagor shall
deliver to Mortgagee a letter executed by the other party to such agrcement to the effect, that
upon a default under any Loan Document and Mortgagee’s acquisition of prssession or control
of the premises, either personally or through an affiliate or receiver, through foreclosure sale or
other means, such agreement shall terminate upon Mortgagee’s request or shail be assumable at
Mortgagee's option at no cost to Mortgagee and with no lien on the premises. [nno event shall
such agreements provide that the foreclosure, sale or other change in ownership, po isession or
control of the premises will result in a change of terms in such agreement adverse to Mortgagee
or to the owner of the premises.

(p)  Mortgagor shall not incur any [ndebtedness other than the Loan.
Mortgagor shall not agree to, assume, guarantee, endorse or otherwise in any way be or become
responsible for any Contingent Obligations.
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(q)  Mortgagor shall not make any alterations, improvements or additions to
the Land, including without limitation the Building, without the prior written consent of
Mortgagee, which consent shall not be unreasonably withheld.

(r) At any time and from time to time, upon request by Mortgagee, Mortgagor
shall promptly make, execute and deliver, or cause to be made, executed and delivered, to
Mortgagee and, where appropriate, cause to be recorded and/or filed (and from time to time
thereafter to be re-recorded and/or refiled) at such time and in such offices and places as shall be
deemed desirable by Mortgagee (in its sole and absolute discretion), any and all such other and
further amendments, assignments, deeds to secure debt, mortgages, deeds of trust, security
agreements, financing statements, continuation statements, instruments of further assurance,
certificates and other documents as Mortgagee may, in its sole and absolute discretion, deem
desirabio.t) (i) enable Mortgagee to negotiate the Note and to assign this Mortgage and all of the
other Loaii Idocuments, (ii) enable Mortgagee to sell participations in the Loan (provided any
and all costs-oFparticipating in the Loan shall be paid by Mortgagee), and/or (iii) effectate,
complete, or pecfect, or to continue and preserve (1) the obligations of Mortgagor under this
Mortgage, and (2) #he-security interests created by the Loan Documents as first and prior security
interests upon the coilatsral subject thereto; provided, however, that no such additional document
or other instrument requesterd by Mortgagee hereunder shall increase the Loan Amount (except
as to the costs and expensesof the Mortgagee in connection therewith, subject to clause (ii) of
this sentence). Any failure by Mortgagor to comply with any request pursuant to this Section
2(r) within thirty (30) days after sick. request is made by Mortgagee, shall be an Event of Default
hereunder and upon such Event of Defauli, Mortgagee may make, execute, record, file, rerecord
and/or refile any and all such amendmeris, assignments, deeds to secure debis, mortgages. deeds
of trust, security agreements, financing statements, continuation statements, instruments,
certificates, and documents for and in the name of Mortgagor, and Mortgagor hereby irrevocably
appoints Mortgagee Mortgagor’s attorney-in-fact, wvith full power of substitution, to take such
actions (on behalf of and in the name of Mortgagor) 15 Mortgagee, in its sole and absolute
discretion, may deem necessary or desirable to effectua’e-the intent of this Section 2(r). This
power of attorney, being coupled with an interest, shall be itrevocable until the Loan is fully paid
and performed and shall not be affected by any disability or inzapacity which Mortgagor may
suffer and shall survive the same. The power of attorney conferrer on Mortgagee pursuant to the
provisions of this Section 2(r) is provided solely to protect the intetestsof Mortgagee and shatl
not impose any duty on Mortgagee to exercise any such power, and ne ither Mortgagee nor such
attorney-in-fact shall be liable for any act, omission, error in judgment or riustake of law, except
as the same may result from its gross negligence or willful misconduct.

(s) At Mortgagee’s reasonable request, Mortgagor shall promptly-provide
Mortgagee with copies of all inspections, reports, test results and other material information
received by Mortgagor from time to time from its employees, agents, representatives, architects,
engineers, and any other parties involved with the premises, or the maintenance or operation of
the premises, which in any way relate to the premises, or any part thereof. Mortgagor shall also
provide Mortgagee with such monthly written reports as to status of the premises as Mortgagee

may reasohably request.
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(t) Mortgagor will devote all of its time, effort and energy to the premises as
may be required to complete the matters contemplated hereby. Mortgagor shall not engage in
any activity or investment other than the acquisition, ownership and operation of the premises.

. "~ (u)  Mortgagor will comply with all of the covenants, terms, agreements and
provisions of each of the Loan Documents to which it is a party, whether more or less restrictive
than the covenants, terms, agreements and provisions herein contained.

(v)  Mortgagor shall maintain all of its operating accounts with Mortgagee
throughout the term of the Loan.

(W)  Mortgagor has reviewed the areas within its business and operations which
could b adversely affected by, and has developed or is developing a program to address on a
timely basis: the Year 2000 Problem (as hereinafter defined) and has made related appropriate
inquiry of raate-ial suppliers and vendors. Based on such review and program, Mortgagor
believes that'tas Year 2000 Problem will not have a material adverse effect on Mortgagor. From
time to time, at tixe reauest of Mortgagee, Mortgagor shall provide to Mortgagee such updated
information or docuinentation as is requested regarding the status of Mortgagor’s efforts to
address the Year 2000 Problem. As used herein, the “Year 2000 Problem™ means the risk that
computer applications used by Mortgagor may be unable to recognize and perform properly
date-sensitive functions involving ¢ertain dates prior to and any date on or after December 31,
1999.

(x)  Mortgagor shall‘kzep the premises free from mechanics’ liens and other
liens and claims for lien (each, a “Lien”). Notwithstanding the foregoing, Mortgagor may, in
good faith and with reasonable diligence, coutzsi the validity or amount of any Lien whether or
not expressly subordinated to the lien hereof, and defer payment and discharge thereof during the
pending of such contest, provided (i) that such conies. shall have the effect of preventing the
sale or forfeiture of the premises or any part thereof, cr any interest therein, to satisfy such Lien;
(ii) that, within ten days after Mortgagor has been notified o{'the assertion of such Lien,
Mortgagor shall have notified Mortgagee in writing of Morigagor’s intention to contest such
Lien; and (iii) that Mortgagor shall have deposited with Mortgzgez at such place as Mortgagee
may from time to time in writing appoint, and in the absence of suc* 2ppointment, then at the
place of payment designated in the Note, either (1) a sum of money which shall be sufficient in
the judgment of Mortgagee to pay in full such Lien and all interest which puight become due
thereon, and shall keep on deposit an amount so sufficient at all times, inc1easipg such amount to
cover additional interest whenever, in the judgment of Mortgagee, such increas< 15 advisable; or
(2) an endorsement to the Title Policy, in form and substance reasonably acceptable
Mortgagee, insuring Mortgagee against any loss or damage that may be incurred as 2 iesult of or
in connection with such Lien. In case Mortgagor shall fail to prosecute such contest with
reasonable diligence or shall fail to pay the amount of the Lien plus any interest finally
determined to be due upon the conclusion of such contest, to the extent such amount exceeds the
amount which Mortgagee will pay as provided below, or shall fail to maintain sufficient funds on
deposit as hereinabove provided, Mortgagee may, at its option, apply the money so deposited in
payment of or on account of such Lien, or that part thereof then unpaid, together with all interest
thereon, and promptly return any remaining portion of such deposit to Mortgagor. Mortgagee
will give Mortgagor notice that it has so applied money on deposit, but such notice shall not be a
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condition to Mortgagee’s right to so apply money on deposit. If the amount of money so
deposited shall be insufficient for the payment in full of such Lien, together with all interest
thereon, Mortgagor shall forthwith, upon demand, deposit with Mortgagee a sum which, when
added to the funds then on deposit, shall be sufficient to make such payment in full. Mortgagee
shall, upon the final disposition of such contest, apply the money so deposited in full payment of
such Lien or that part thereof then unpaid, together with all interest thereon (provided Mortgagor
is not then in default hereunder) when so requested in writing by Mortgagor and when furnished
by Mortgagor with any additional funds necessary to make such payment in full and with
evidence satisfactory to Mortgagee of the amount of payment to be made, and promptly return
any remaining portion of such deposit to Mortgagor.

(y) At the opening of the Loan, Mortgagor shall pay Mortgagee a loan fee in
the amouncof $23,000.

z) At the opening of the Loan, Mortgagor shall provide Mortgagee with such
written or other zidence as Mortgagee may reasonably require, that Mortgagor has contributed
$5,000,000 in equiy *o the acquisition of the premises.

3. Pavmant of Taxes. Mortgagor shall pay before any penalty attaches all
general taxes, and shall pay-special taxes, special assessments, water charges, sewer service
charges, and other charges aga nst the premises when due, and shall, upon written request,
furnish to Mortgagee duplicate reeipts therefor. Mortgagor may, in good faith and with
reasonable diligence, contest the validitv-or amount of any such taxes or assessments provided:
(a) that such contest shall have the effec: of preventing the collection of the tax or assessment so
contested and the sale or forfeiture of the premises or any part thereof, or any interest therein, to
satisfy the same; (b) that Mortgagor has, before such taxes or assessments shall have been
increased by any interest, penalties or costs, notified Mortgagee in writing of the intention of
Mortgagor to contest the same; and (c) that Mortgagzc shall have deposited with Mortgagee at
such place as Mortgagee may from time to time in writing appoint, and, in the absence of such
appointment, then at the place of payment designated in the. Note, a sum of money which (when
added to funds, if any, then on deposit for such taxes) shall be snfficient in the judgment of Mort-
gagee to pay in full such contested taxes and assessments and al! pénzlties and interest that might
become due thereon, and shall keep on deposit an amount so suffici¢nt at all times, increasing
such amount to cover additional penalties and interest whenever, in th fudgment of Mortgagee,
such increase is necessary. In case Mortgagor shall fail to prosecute such ¢ojestions with
reasonable diligence or shall fail to maintain sufficient funds on deposit as licrainabove provided,
Mortgagee may at its option apply the money so deposited in payment of or ori sezount of such
taxes and assessments, or that part thereof then unpaid, together with all penalties ard interest
thereon, and promptly return any remaining portion of such deposit to Mortgagor. Mortgagee
will give Mortgagor notice that it has so applied money on deposit, but such notice shall not be a
condition to Mortgagee’s right to so apply money on deposit. If the amount of the money so
deposited shatl be insufficient for the payment in full of such taxes and assessments, together
with all penalties and interest thereon, Mortgagor shall forthwith upon demand either (i) deposit
with Mortgagee a sum which when added to the funds then on deposit shall be sufficient to make
such payment in full, or (ii) in case Mortgagee shall have applied funds on deposit on account of
such taxes and assessments, restore said deposit to a sufficient amount. Mortgagee shall, upon
the final disposition of such contest, apply the money so deposited in full payment of such taxes

291626/C/1 0




UNOFFICIAL COPY  **%

and assessments or that part thereof then unpaid, together with all penalties and interest thereon
(provided Mortgagor is not then in default) when so requested in writing by Mortgagor and
furnished with any additional funds necessary to make such payment in full and with an official
bill for such taxes, and promptly return any remaining portion of such deposit to Mortgagor.

4, Representations and Warranties of Mortgagor. To induce Mortgagee to
make the Loan to Mortgagor, Mortgagor represents and warrants to Mortgagee and as to such
representations and warranties, covenants and agrees, as follows:

(a)  Mortgagor is a limited liability company duly organized, validly existing
and in good standing under the laws of the State of Illinois, is fully qualified and authorized to do
business in and is in good standing under the laws of the State of Illinois, and has full limited
liability «cmpany power and authority to consummate the transactions contemplated hereby.
The sole :1azager and member of Mortgagor is Concord Development Corporation of Illinois, a
Delaware coiporation (“Guarantor”). All Loan Documents executed by Mortgagor and
Guarantor have en duly executed and delivered and constitute the valid and binding
obligations of Morigagor and Guarantor, as the case may be, enforceable against Mortgagor and
Guarantor, as the case may be, in accordance with their respective terms, subject to applicable
bankruptcy, reorganizatioa, moratorium and similar laws affecting the rights of creditors
generally, and general equitable principles.

(b)  Mortgagor has delivered to Mortgagee true, complete and correct copies
of its articles of organization and op>raijxg agreement, and the articles of incorporation and by-
laws of Guarantor. Such articles of orgenization, operating agreement, articles of incorporation
and by-laws have been duly executed by tte parties thereto, are in full force and effect and there
exist no defaults thereunder or any event that with the passage of time or the giving of notice or
both would constitute a default thereunder. '

(c)  Mortgagor has delivered to Morteagee true, correct and complete copies
of current unaudited Financial Statements of Guarantor, Sich Financial Statements are true and
correct in all material respects and fairly present the financtal eondition of the subject thereof,
and no materially adverse change has occurred in the financial codition reflected therein since
the last date included therein.

(d)  Neither Mortgagor nor Guarantor is insolvent (as suzirterm is defined in
Section 101(32) of the Bankruptcy Code) and none of them will be rendered Znzulvent (as so
defined) by execution of this Mortgage or any other Loan Document to which i( 15 a party or by
the consummation of the transactions contemplated thereby. Neither Mortgagor ot Guarantor,
as of the date hereof or at any time prior hereto, (1) has filed a voluntary petition forrelief or
otherwise commenced a case pursuant to any federal or state statutes or rule of law seeking
reorganization, arrangement, composition, adjustment, extension, liquidation, dissolution or
similar relief, (2) has admitted in writing an inability generally to pay debts as they become due,
(3) has made a general assignment for the benefit of creditors, (4) has sought, consented to or
acquiesced in the appointment of a trustee, receiver or liquidator for Mortgagor or Guarantor or a
substantial part of any of such Person’s respective assets, or such Person’s respective interests in
the premises, or (5) has had an involuntary bankruptcy case or proceeding commenced against it
seeking an order for relief or any reorganization, arrangement, composition, adjustment,
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extension, liquidation, dissolution or similar relief pursuant to any federal or state bankruptcy
statutes or any other applicable federal, state or other law.

(¢)  There are no actions, suits or proceedings pending, or to the Knowledge of
Mortgagor, threatened, against or affecting either Mortgagor or Guarantor, which could have a
materially adverse effect on any of them or the premises, or involving the validity or
enforceability of this Mortgage, or the priority of the lien thereof, at law or in equity, before or
by any Governmental Authority. Neither Mortgagor nor Guarantor is operating under or subject
to, or is in default of or in violation with respect to, any Requirement or any order, writ,
injunction, decree or demand of any court or any Governmental Authority which could
materially adversely affect its respective obligations hereunder or under any other Loan
Documents.

(H The consummation of the transactions contemplated hereby and the
performance oy Mortgagor of its obligations under this Mortgage, the Note, or any other Loan
Document wiilroi result in any breach of, or constitute a default under the articles of
incorporation or orétating agreement of Mortgagor, or, any mortgage, deed of trust, lease, bank
loan or credit agreetnent; or other agreement or instrument to which Mortgagor is a party or by
which Mortgagor may be bound or affected.

(g)  The consunimation of the transactions contemplated hereby and the
performance by the Guarantor of Guarantor’s obligations under the Guaranty or any other Loan
Document to which Guarantor is a party will not result in any breach of, or constitute a defauit
under, the articles of incorporation or b3 -laws of Guarantor, or any mortgage, deed of trust,
lease, bank loan or credit agreement, or otkier agreement or instrument to which the Guarantor is
a party or by which Guarantor may be bound or affected.

(h)  There is no Event of Default o, the part of either of Mortgagor or
Guarantor under or with respect to this Mortgage, the'Note or any other Loan Document, and no
event has occurred and is continuing which with the giving oi notice or the passage of time or
both would constitute an Event of Default under any of the efor¢said documents.

(1) The Loan is an exempted transaction undei the federal Truth In Lending
Act, and the Loan does not violate the provisions of the usury laws of t's State of Illinois.

() Neither Mortgagor nor Guarantor has any counterclaims. offsets or
defenses with respect to the Loan, the Note or any other Loan Document to v/nici it is a party.

(k)  Mortgagor does not maintain nor has it ever maintained an “anployee
benefit plan” as defined in Section 3(2) of the Employee Retirement Income Security Act of
1974, as amended (“ERISA”) which is subject to the minimum funding requirements of ERISA
the Internal Revenue Code of 1986, as amended, (the “Code”). No ERISA Affiliate (as defined
below) has maintained or contributed to or currently maintains or contributes to an employee
benefit plan subject to Title IV or ERISA. Neither Mortgagor nor any ERISA Affiliate has
withdrawn or partially withdrawn from any “multiemployer plan”, as defined in Section 3(37) of
ERISA, which would give rise to the imposition of withdrawal liability from such plan.
Mortgagor’s bortowing of the Loan will not constitute or result in a prohibited transaction within
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the meaning of Section 406 of ERISA or Section 4975 of the Code with respect to any employee
benefit plan maintained by Mortgagor or an ERISA Affiliate. For the purposes of this Section 3
(k) only, the term “ERISA Affiliate” includes any business entity affiliated with Mortgagor
within the meaning of Section 414(b), (c), (m) or (o) of the Code.

1) Neither Mortgagor nor Guarantor has committed any act or omission
affording any Governmental Authority the right and/or the remedy of forfeiture as against the
premises or any part thereof, or as against any amounts paid in performance of Mortgagor’s or
the Guarantor’s obligations under any of the Loan Documents.

(m) Neither Mortgagor nor any agent acting on its behalf has taken or will
take, direatly or indirectly, any action that would subject the issuance or sale of membership
interests ix Mortgagor to the registration provisions of Section 5 of the Securities Act of 1933 or
to the registaation provisions of any securities or blue sky law of any applicable jurisdiction.

() Neither the execution and delivery hereof, nor the consummation of the
transactions contexiptated hereby, nor compliance by it with any of the terms and provisions
hereof (1) requires any-approval of the members of, or approval or consent of any trustee or
holders of any Indebtednsss or obligations of, the Mortgagor or any member of Mortgagor, as
the case may be, except for-such approvals and consents as have been duly obtained and are in
full force and effect, (2) contravenes any laws applicable to or binding on the Mortgagor or
Guarantor, or any of the premises. (%) results in any breach of, or requires any consent (except
for those as have been duly obtained azu are in full force and effect) or constitutes any default
under, or results in the creation of any lien (other than liens created by the Loan Documents)
upon any of its property under any indenture, raortgage, chattel mortgage, deed of trust,
conditional sales contract, bank loan or credit’agceement, corporate charter, by-law or other
agreement or instrument to which it is a party, by akich it may be bound or affected or by which
the premises may be affected or (4) requires any gove simental action by any Governmental
Authority, other than ministerial actions by Governmer:tai Authorities.

(0)  Mortgagor has not taken or will not taks 1 connection with any of the
transactions contemplated by any of the Loan Documents any acusn which would involve or
result in a violation of Regulation G, T, U, or X, or any other regulation of the Board of
Governors of the Federal Reserve System.

(p)  Mortgagor is not an “investment company” or a cotapany “controlled” by
an “investment company”, within the meaning of the Investment Company Act o1 1940, as
amended. Mortgagor is not a “holding company” or a “subsidiary company” of a “rolding
company” or an “affiliate” of a “holding company” or a “public utility company” az-defined in
Section 2(a) of the Public Utility Holding Company Act of 1935, as amended, or a “public
utility” as defined in Section 824(e) of the Federal Power Act, as amended.

(q)  As of the date of this Mortgage, Mortgagor has not received any notice of,
and has no Knowledge of, any actual, proposed or threatened exercise of the power of eminent
domain or other taking by any Governmental Authority or quasi-governmental body or agency of
all or any portion of the premises or any interest therein.

291626/CN 12




UNOFFICIAL COPY 9985920

(r) As of the date of this Mortgage, the premises has not suffered any material
casualty since the date of the appraisal required to be delivered to Mortgagee under the
provisions of this Mortgage.

. (s)  The premises have direct access to the public roads, streets and sidewalks,
if any, which are adjacent to the premises.

{t) No portion of the premises is located within a special flood hazard except
area C, area of minimal flooding. To the Knowledge of Mortgagor, the premises is not located in
an area containing significant prehistoric/historic archaeological resources and is subject to
neither the provisions of the Illinois Archaeological and Paleontological Resources Protection
Act nor the Illinois State Agency Historic Resources Preservation Act, and the premises does not
contair any threatened or endangered species or natural areas as defined in the Illinois
Endangerzd Species Protection Act.

10~ All utility services necessary for the premises and the operation thereof for
its current purpose e available at the boundaries of the premises, including without limitation,
water supply, storm and sanitary sewer facilities, electricity, gas, and telephone facilities, and are
connected to the Building.

(v)  Mortgagor Las not retained the services of a broker in connection with the
Loan. '

(w)  As of the date o¥'¢ais Mortgage, Mortgagor has not received any written
notices, complaints or orders of violation or nun-compliance of any nature whatsoever that have
not been corrected, and to Mortgagor’s Knowisdge, no such notices, complaints or orders have
been threatened (orally or in writing) or conteniplated by any Governmental Authorities with
respect to the premises or any present or intended futvre use thereof. ’

(x)  The Mortgagor is not a party to-any centract or agreement to sell any
interest in the premises. There are no Persons in possessioi of the premises and no Person has
been granted any license, lease or other right to the use or possr.ss‘on of the premises or any part
thereof.

(y)  To Mortgagor’s Knowledge, as of the date of thie' Mortgage, there are no
public improvements pending or intended that would result in any charge or sr.ecial assessment
against the premises.

(z)  To Mortgagor’s Knowledge, (1) the electrical, plumbing, hezing,
drainage, air conditioning, ventilation and other mechanical and electrical systems on and in the
Building are in good working order and repair in all material respects and are adequate in quality
and quantity for Mortgagor’s operation of the premises, (2) the premises and improvements
thereon are otherwise in good and safe condition and in compliance in all material respects with
all Requirements, and (3) there are no structura! or other material patent defects in the roof and
other structural portions of the premises and improvements thereon, including walls, pillars,
supporting columns and foundations.
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(aa) The premises are zoned _ € 3-7 . The premises currently are in
compliance with and'satisfy all requirements of such zoning classification, including without
limitation parking, off-street loading, and floor area ratio requirements.

5. Insurance. Mortgagor will insure the premises against such perils and
hazards, and in such amounts and with such limits, as Mortgagee may from time to time require,
and in any event will continuously maintain at a minimum the following described policies of
insurance in addition to any policies required by the Note or the other Loan Documents
(individually an “Insurance Policy” and collectively the “Insurance Policies™):

(a)  During all periods in which any construction is taking place on or about
the premises, All Risk Builder’s Risk Insurance (non-reporting Form) for 100% of the completed
value Of the Improvements, insuring the premises, including without limitation matertals in
storage aiid while in transit, against loss or damage by fire or other casuaity, with extended
coverage, "X “C” and “U” coverage, vandalism and malicious mischief coverage, and bearing
a replacement cast agreed upon endorsement;

(b) ° /Casualty insurance against loss and damage by all risks of physical loss or
damage, including without ‘imitation fire, lightning, windstorm, hail, explosion, riot, riot
attending a strike, civil commotion, aircraft, vehicles, smoke, flood (if all or any portion of the
premises is located in a flood plair.), and other risks covered by so-called “all risk” policies and
extended coverage endorsements/ ar.d against loss or damage by malicious mischief, vandalism
and sprinkler leakage in amounts nct 12ss than the full insurable replacement value of all
Improvements, fixtures and equipment :rom time to time on the premises, but in any event in an
amount sufficient to prevent Mortgagor from becoming a co-insurer of any partial loss under the
applicable Insurance Policies, which shall be written on a replacement cost basis and any such
Insurance Policies shall contain an “agreed amour: endorsement” and Mortgagor shall have the
appraisal on which this agreed amount is based updzie< not less than annually and a new “agreed
amount endorsement” issued;

(c) " Commercial general liability insurance {including contractual liability
coverage) against death, bodily injury and property damage in 2 b7ze amount not less than
$10,000,000 combined single limit;

(d)  Steam boiler, machinery and pressurized vessel insyance, if any;

(e)  Ifthe Federal Insurance Administration or the Secretary of Housing and
Urban Development has designated the premises to be in a special flood hazard rea and
designated the community in which the premises are located eligible for sale of subsitized
insurance, first and second layer flood insurance when and as available;

(f) business interruption (rent loss) insurance in an amount equal to twelve
(12) months’ net operating income;

(g} Al other types and amounts of coverage as are customarily maintained by
owners or operators of like properties; and
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' (h)  Workers’ compensation insurance covering all Hability arising from
claims of employees and other persons performing any work or services upon, in, about or with
respect to the premises, which insurance shall be maintained so as to comply with all applicable
legal requirements.

Mortgagee may, at Mortgagor’s expense as additional indebtedness hereby
secured, procure and substitute for any and all of the policies of insurance required above such
other policies of insurance, in such amounts, and carried in such companies, as it may select, and
in such event, those policies of insurance shall be included within the definition of “Insurance
Policies” set forth herein.

Mortgagor will procure, deliver to, and maintain for the benefit of Mortgagee
such otlizr insurance on the premises and in such amounts as from time to time Mortgagee may
reasonably require against other casualties which at the time are commonly insured against in the
case of preraises similarly situated, due regard being given to the height and type of
improvements, (k&ir construction, location, use and occupancy. Mortgagor will cause Mortgagee
to be shown and cairied as an additional insured under all such policies, and such policies shall
also include a Mortgagec’s loss payable clause naming Mortgagee as the mortgagee, modified as
1o be consistent with the provisions of Section 6 below. Mortgagor will deliver such policy or
policies or certificates of sariie to Mortgagee at its principal office or at such other place as it
may designate in writing; and likevise will deliver to Mortgagee renewals of such policy or poli-
cies 45 days in advance of the expiraiion of the same, stamped “Paid” by the agent or company
issuing same. Premiums on policies so'furnished shall not be financed in any manner whereby
any lender, upon default or otherwise, shall have the right or privilege of surrendering the poli-
cies for cancellation. All insurance furnished hereunder shall be subject to the approval of
Mortgagee as to insurance companies, amoun’s, ontents, substance, forms of policies and
expiration dates. All insurance required by this Gection 3 shall provide by endorsement or other
manner that same may not be canceled or amended witiiout at least 30 days prior written notice
to Mortgagee. If Mortgagor fails to procure and maintz4any insurance required under this
Mortgage, Mortgagee may (but shall not be obligated to} uson prior written notice to Mortgagor,
procure and maintain such insurance, at Mortgagor’s expens. in-the amounts provided above or
in such lesser amounts as Mortgagee may deem appropriate, in ercer to protect Mortgagee’s
interest in the premises. Such insurance may, but need not, protect 17io: tgagot’s interest in the
premises. Such insurance purchased by Mortgagee may not pay any claiin that Mortgagor makes
or any claim that is made against Mortgagor in connection with the premises. \Mortgagor may
later cancel any insurance purchased by Mortgagee, but only after providing M.origagee with
evidence acceptable to Mortgagee that Mortgagor has obtained and paid for such 1nsurance as
required under this Mortgage. If Mortgagee procures and maintain such insurance, viprtgagor
shall be responsible for the costs of such insurance, including interest as described it Section 12
hereof and any other charges Mortgagee may impose in connection with the placement of such
insurance, until the effective date of the cancellation or expiration of such insurance. All such
costs, interest and charges shall become immediately due and payable by Mortgagor and shall be
secured by this Mortgage. Such costs may be more than the cost of insurance Mortgagor may be
able to obtain on its own.
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6. Covenant to Rebuild. 59202

(a)  Upon any loss or damage, Mortgagor shall immediately notify Mortgagee
in writing, and the loss, if any, under each Insurance Policy shall be adjusted with the insurance
company reasonably and in good faith by Mortgagee, and all insurance proceeds shall be paid
directly and solely to Mortgagee, to be held and applied by Mortgagee as hereinafter set forth.
Each insurance company is authorized and directed to make such adjustment with Mortgagee
and payment directly and solely to Mortgagee, and the Insurance Policies shall so stipulate,
subject to the provisions set forth below. Mortgagor and Mortgagee shall sign all receipts,
vouchers and releases required by the insurance companies in respect of the foregoing.
Mortgagee shall not incur any liability in connection with the adjustment or collection of
insurance claims and proceeds (or the failure thereof) regardless of the cause of such failure. If
any swaor sums of money are received by Mortgagee by reason of any such insurance as
aforesaid {the “insurance proceeds”), Mortgagee at its sole option may elect to apply such
monies in paynient or reduction of the indebtedness secured hereby, whether due or not, and if
the same are insi:ficient to pay such amount in full, then at the option of Mortgagee the
indebtedness securd “ereby shall be immediately due and payable.

(b)  In ease of loss after foreclosure proceedings have been instituted, the
insurance proceeds shall be spplied in payment or reduction of the indebtedness secured hereby
or in payment or reduction of te anount due in accordance with any decree of foreclosure that
may be entered in any such procecdings, and the balance, if any, shall be paid to the owner of the
equity of redemption if it shall then be 2ptitled to the same or as the court may direct. In case of
the foreclosure of this Mortgage, the covrt in its decree may provide that the mortgagee’s clause
attached to each of said insurance policies (nay be canceled and that the decree creditor may
cause a new loss clause to be attached to each 0f'said policies making the loss thereunder
payable to said decree creditor; and any such for sclosure decree may further provide that in case
of one or more redemptions under said decree, pursuzotto the statute in such case made and
provided, then, and in every such case, each successive redemptor may cause the preceding loss
clause attached to each insurance policy to be canceled and-a riew loss clause to be attached
thereto, making the loss thereunder payable to such redempicr [n the event of foreclosure sale,
Mortgagee is hereby authorized, without the consent of Mortgascr, to assign any and all
insurance policies to the purchaser at the sale, or to take such other<tcps as Mortgagee may
deem advisable, to cause the interest of such purchaser to be protected by any of the said
insurance policies.

7. Mortgagee’s Interest In and Use of Deposits. Upon the scsurrence of an
Event of Default hereunder, Mortgagee may at its option, without being requiredito do so, apply

any monies of Mortgagor at the time on deposit pursuant to any provision of this Mot.gage

against any of Mortgagor’s obligations herein or in the Note contained, in such order and manner
as Mortgagee may elect. Mortgagee will give Mortgagor notice that it has so applied money on
deposit, but such notice shall not be a condition to Mortgagee’s right to so apply money. When
the indebtedness secured hereby has been fully paid, any remaining deposits shall be paid to
Mortgagor or to the then owner or owners of the premises. Such deposits are hereby pledged as
additional security for the indebtedness hereunder and shall be held to be irrevocably applied by
the depository for the purposes for which made hereunder and shall not be subject to the

direction or control of Mortgagor; provided, however, that neither Mortgagee nor said depository
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shall be liable for any failure to apply to the payment of taxes and assessments or insurance
premiums any amount so deposited unless Mortgagor, while not in default hereunder, shall have
requested said depository in writing to make application of such funds to the payment of the
particular taxes or assessments or the payment of the particular insurance premiums as the case
may be for payment of which they were deposited, accompanied by the bills for such taxes and
assessments Or insurance premiums.

8. Stamp Tax. If, by the laws of the United States of America, or of any state
having jurisdiction over Mortgagor, any tax is due or becomes due in respect of the issuance of
the Note, or recording of this Mortgage, Mortgagor covenants and agrees to pay such tax in the
manner required by any such law. Mortgagor further covenants to hold harmless and agtees to
indemnify Mortgagee, its successors or assigns, against any liability incurred by reason of the
impositiozL of any tax on the issuance of the Note, or recording of this Mortgage.

2 Prepayment of Note. Mortgagor shall at any time and from time to time
have the rignt ic piepay the Note (in addition to the required payments) in accordance with the
terms and conditicas cet forth in the Note.

10.  Effect of Extensions of Time and Amendments. If the payment of the
indebtedness secured by this Mortgage or any part thereof be extended or varied or if any part of
the security be released, all pe’sons now or at any time hereafter liable therefor, or interested in
the premises, shall be held to assentito such extension, variation or release, and their liability and
the lien and all provisions hereof shall continue in full force, the right of recourse against all such
persons being expressly reserved by Mrtgagee, notwithstanding such extension, variation or
release.

. Any person or entity taking a juniormortgage or other lien upon the premises or
any interest therein, shall take said lien subject to tne rights of Mortgagee herein to amend,
modify, and supplement this Mortgage, the Note, the L y2n Documents, or any other document or
instrument evidencing, securing, or guaranteeing the indebtedness hereby secured and securing,
or guaranteeing the indebtedness hereby secured and to vary the rate of interest and the method
of computing the same, and to impose additional fees and other coarges, and to extend the
maturity of said indebtedness, and to grant partial releases of the licsof this Mortgage, in each
and every case without obtaining the consent of the holder of such junioy lien and without the
lien of this Mortgage losing its priority over the rights of any such junior len. Nothing in this
Section 10 contained shall be construed as waiving any provision contained liezein which
provides, among other things, that it shall constitute an Event of Default if the prémises be sold,
conveyed, or encurnbered.

11.  Effect of Changes in Laws Regarding Taxation. In the event of the
enactment after this date of any law of the State of Illinois deducting from the value of land for

the purpose of taxation any lien thereon, or imposing upon Mortgagee the payment of the whole
or any part of the taxes or assessments or charges or liens herein required to be paid by
Mortgagor, or changing in any way the laws relating to the taxation of mortgages or debts
secured by mortgages or the mortgagee’s interest in the premises, or the manner of collection of
taxes, so as to affect this Mortgage or the debt secured hereby or the Holders, then, and in any
such event, Mortgagor, upon demand by Mortgagee, shall pay such taxes or assessments, or
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reimburse Mortgagee therefor; provided, however, that if in the opinion of counsel for
Mortgagee (a) it might be unlawful to require Mortgagor to make such payment or (b} the
making of such payment might result in the imposition of interest beyond the maximum amount
permitted by law, then, and in such event, Mortgagee may elect, by notice in writing given to
‘Mortgagor, to declare all of the indebtedness secured hereby to be and become due and payable
60 days from the giving of such notice.

12.  Mortgagee’s Performance of Defaulted Acts; Subrogation. In case a
default hereunder shall occur and not be cured on or before the expiration of any applicable grace

or cure period, Mortgagee may, but need not make any payment or perform any act herein or in
any Loan Documents evidencing or securing the indebtedness secured hereby or any
indebtedness secured by a prior encumbrance, required of Mortgagor, in any form and manner
deemed ciipedient, and may, but need not, make full or partial payments of principal or interest
on prior €ncumbrances, if any, and, if this is a leasehold mortgage, make payments of any rents
due or to becoin due or perform any act under any underlying lease, and purchase, discharge,
compromise or <etle any tax lien or other prior lien or title or claim thereof, or redeem from any
tax sale of forfeiture difecting the premises or contest any tax or assessment. All monies paid for
any of the purposes hezéin authorized-and all expenses paid or incurred in connection therewith,
including reasonable attorneys’ fees, and any other monies advanced by Mortgagee to protect the
premises and the lien hereo, sh=!! be so much additional indebtedness secured hereby, and shall
become immediately due and payable upon demand and with interest thereon at the Default Rate.
Inaction of Mortgagee shall nevet be considered as a waiver of any right accruing to it on
account of any default on the part of Meitgagor. Should the proceeds of the Note or any part
thereof, or any amount paid out or advaiced-hereunder by Mortgagee, be used directly or
indirectly to pay off, discharge or satisfy, in whole or in part, any lien or encumbrance upon the
premises or any part thereof on a parity with cr prior or superior to the lien hereof, then as
additional security hereunder, the Mortgagee shal! p2 subrogated to any and all rights, equal or
superior titles, liens and equities, owned or claimed v any owner or holder of said outstanding
liens, charges and indebtedness, however remote, regardiess of whether said liens, charges and
indebtedness are acquired by assignment or have been releisec of record by the holder thereof
upon payment.

13.  Mortgagee’s Reliance on Tax Bills, Etc. Mortgagee in making any
payment hereby authorized: (a) relating to taxes and assessments, may 1o so according to any
bill, statement or estimate procured from the appropriate public office wit'iow inquiry into the
accuracy of such bill, statement or estimate or into the validity of any tax, assessaent, sale,
forfeiture, tax lien or title or claim thereof; or (b) for the purchase, discharge, ¢oirpromise or

 settlement of any other prior lien, may do so without inquiry as to the validity or amovnt of any
claim for lien which may be asserted.

14.  Events of Default. Each of the following events shall constitute an “Event
of Default” hereunder, except as may be otherwise specifically provided in this Section 14:

(@  Default in the performance or observance of any covenant, term,
provision, condition or agreement of this Mortgage or any other Loan Document to be performed
or observed by Mortgagor which is not otherwise expressly specified in this Section 14 or
elsewhere in this Mortgage, or is not specified in the Note or any of the other Loan Documents,
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as an Event of Default, provided, however, that with respect to a non-monetary default, no Event
of Default shall exist under this subparagraph (a) unless Mortgagor has failed to cure such non-
monetary default within thirty (30) days after service of written notice thereof.

(b)  Failure to pay when due (whether by lapse of time, acceleration or
otherwise) any payment or payments of principal or interest provided for in the Note, and the
continuance thereof following expiration of applicable grace or cure periods, if any, or failure to
pay when due (and the continuance of such failure for five (5) days after service of written
notice) any payment or payments of any other indebtedness evidenced hereby or pursuant hereto;
or the occurrence of an Event of Default under and as otherwise defined in, the Note or any other

Loan Document.

(c)  Breach in any respect of any material representation or warranty of
Mortgager kerein or in any other Loan Document, or if at any time any representation or
warranty made by the Mortgagor herein or in any other Loan Document shall be incorrect in any
material respect and, if the same is curable, it is not cured after notice thereof within the time
period provided in“section 14(a).

(d)  If Mortgagor executes to a Person or entity other than Mortgagee any
conditional bill of sale, chattel mortgage or other security instrument covering any materials,
fixtures or articles intended to oe i1corporated in the premises or the appurtenances thereto, or if
any of such materials, fixtures or drt'cles are not purchased so that the ownership thereof will
vest unconditionally in Mortgagor, {rec fom encumbrances upon delivery at the premises and
corresponding payment therefor.

(e)  If at any time either Mcitpagor or Guarantor shall: (i) file a voluntary
petition in bankruptey; (ii) be adjudicated a bankrupt or insolvent; (iii) file any petition or answer
seeking reorganization, arrangement, composition, reaciustment, liquidation, dissolution, or
similar relief under the present or any future federal, Stzte-or other bankruptcy act or code or any
other present or future applicable and similar federal, state or cther statute or faw; (iv}) seek or
consent to or acquiesce in the appointment of any trustee, receiver or liquidator of it, or of all or
any substantial part of its properties or of any of the premises; or (v} make any general
assignment for the benefit of creditors, or admit in writing its insolvacy or inability to pay its
debts generally as they become due.

H If (i) a final judgment (beyond all available appeal perio?s) in excess of
$500,000 shall be entered against Mortgagor, and shall not be covered by insurarce and not paid
within thirty (30) days after such final judgment is entered, or (ii) if Mortgagor shaly default
beyond any applicable grace period in the payment of any obligation in excess of $399,000;
provided, however, that an Event of Default shall not be deemed to have occurred if in
Mortgagee’s good faith judgment there exists a good faith dispute which is being diligently
prosecuted by Mortgagor, as the case may be, and Mortgagor, as the case may be, has provided
Mortgagee with such security as Mortgagee may reasonably require to assure Mortgagee that its
security interests arising under the Loan Documents and the value of the premises shall not be
jeopardized thereby.
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(g)  If within ninety (90) days afier the commencement of any proceeding at
any time against Mortgagor or Guarantor, seeking any reorganization, arrangement, composition,
readjustment, liquidation, dissolution, or similar relief under the present or any future federal,
state or other bankruptcy act or any other present or future applicable federal, state or other
statute or law, such proceeding shall not have been dismissed or stayed (and prior to expiration
of the stay shall not have been dismissed), or if, within ninety (90) days after the appointment of
any trustee, receiver or liquidator of it (without the consent or acquiescence of such party) or of
all or any substantial part of its respective properties or any of the premises, such appointment
shall not have been vacated or stayed on appeal or otherwise, or if, within ten (10) business days
after the expiration of any such stay, such appointment shall not have been vacated.

(h)  If Mortgagor is enjoined, restrained or in any way prevented by court
order {rozi conducting all or a substantial part of its business affairs, and such restriction is not
released ot siayed within sixty (60) days after the entry of such order, and if stayed is not
released priur (0 the expiration of the stay.

(i) If all or a substantial part of the assets of Mortgagor or Guarantor are
attached, seized, subireted to a writ or distress warrant, or levied upon, or come into the
possession of any receiver, ‘rustee, custodian or assignee for the benefit of creditors and said
assets are not released within sixty (60) days of such action.

() If all or any portion of the funds of Mortgagor held by Mortgagee shall be
garnished, attached or levied upon i1 21y manner by a creditor of Mortgagor in an amount
exceeding $500,000 as to any one gartiishment, attachment or levy, and said funds are not
released within sixty (60) days after such garn.shment, attachment or levy.

(k)  The failure to maintain intv!l force and effect the insurance policies
required to be maintained or obtained by Mortgagor ur-er this Mortgage.

D If the Guaranty is not in full force and effect or ceases at any time to be
valid, binding and enforceable against the Guarantor thereunde: prior to termination thereof in
accordance with its terms, or the Guarantor thereunder shall s¢ assert in writing and not
withdraw such assertion within twenty (20) days, or the Guaranty iz determined by a court of
competent jurisdiction to be unenforceable.

15.  Foreclosure; Expense of Litigation, If an Event of Defa:uit has occurred
hereunder, or when the indebtedness hereby secured, or any part thereof, shail bezome due,
either (a) by lapse of time; (b) by acceleration under any of the provisions of the Note, of this
Mortgage or of any other instrument evidencing or securing the Loan; or (c) otherwisc,
Mortgagee shall have the right to foreclose the lien hereof for such indebtedness or part thereof
and to exercise any one or more of the remedies provided in the Illinois Mortgage Foreclosure
Law, 735 ILCS 5/15-1101 et seq., as in effect from time to time (the “Act”). It is further agreed
that if default be made in the payment of any part of the secured indebtedness and such default
shall not be cured on or before the expiration of any applicable grace or cure period, as an
alternative to the right of foreclosure for the full secured indebtedness after acceleration thereof,
Mortgagee shall have the right, to the extent permitted by law, to institute partial foreclosure
proceedings with respect to the portion of said indebtedness so in default, as if under a full
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foreclosure, and without declaring the entire secured indebtedness due (such proceeding being
hereinafter referred to as a “partial foreclosure”), and provided that if foreclosure sale is made
because of default of a part of the secured indebtedness, such sale may be made subject to the
continuing lien of this Mortgage for the unmatured part of the secured indebtedness; and it is
agreed that such sale pursuant to a partial foreclosure, if so made, shall not in any manner affect
the unmatured part of the secured indebtedness, but as to such unmatured part this Mortgage and
the lien thereof shall remain in full force and effect just as though no foreclosure sale had been
made under the provisions of this Section. Notwithstanding the filing of any partial foreclosure
or entry of a decree of sale therein, Mortgagee may elect at any time prior to a foreclosure sale
pursuant to such decree, to discontinue such partial foreclosure and to accelerate the secured
indebtedness by reason of any uncured default or defaults upon which such partial foreclosure
was predicated or by reason of any other defaults, and proceed with full foreclosure proceedings.
It is furtler agreed that several foreclosure sales may be made pursuant to partial foreclosures
without exliausting the right of full or partial foreclosure sale for any unmatured part of the
secured inde’stedness, it being the purpose to provide for a partial foreclosure sale of the secured
indebtedness for aiy matured portion of the secured indebtedness without exhausting the power
to foreclose and to s<! the premises pursuant to any such partial foreclosure for any other part of
the secured indebtedziess whether matured at the time or subsequently maturing, and without
exhausting any right of &cezlration and full foreclosure.

In connection vith any foreclosure of the lien hereof (including any partial
foreclosure) or to enforce any ottier remedy of Mortgagee under this Mortgage or the Note, there
shall be allowed and included as additiznal indebtedness in the decree for sale or other judgment
or decree ail reasonable expenditures aud expenses which may be paid or incurred, whether by
force or after the entry of any decree or judgment of foreclosure, by or on behalf of Mortgagee
for reasonable attorneys’ fees and expenses, apgraiser’s fees, outlays for documentary and expert
evidence, stenographers’ charges, publication costs; and costs (which may be estimated as to
items to be expended after entry of the decree) of prozuring all such abstracts of title, title
searches and examinations, title insurance policies, Tourens certificates, and similar data and
assurances with respect to title and value as Mortgagee mzy deem reasonably necessary either to
prosecute such suit or to evidence to bidders at any sale whiclizaay be had pursuant to such
decree the true condition of the title to or the value of the premises. All expenditures and
expenses of the nature in this Section mentioned, and such expenses and fees as may be incurred
in the protection of the premises and the maintenance of the lien of this Mortgage, including the
fees of any attorney employed by Mortgagee in any litigation or proceeding a-tecting this
Mortgage, the Note or the premises, including probate and bankruptcy proceedizigs, or in
preparations for the commencement or defense of any proceeding or threatened suti or
proceeding, shall be immediately due and payable by Mortgagor, with interest theréor. at the
Default Rate and shall be secured by this Mortgage.

16.  Application of Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of the premises shall be distributed and applied in the following order:

First, on account of all reasonable costs and expenses incident to the foreclosure
proceedings, including all such items as are mentioned in the preceding Section hereof; Second,
whether incurred before or after the entry of any decree or judgment of foreclosure, the
reasonable expenses of securing possession before sale, holding, maintaining and preparing the
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real estate for sale including, without limitation, payment of taxes and other governmental
charges, premiums on hazard and liability insurance, receiver’s and management fees, reasonable
attorneys’ fees and other legal expenses incurred by Mortgagee, and all other items which under
the terms hereof constitute secured indebtedness additional to that evidenced by the Note, with
interest thereon as herein provided; Third, all principal and interest remaining unpaid on the
Note; Fourth, satisfaction of claims in order of priority adjudicated in the judgment of
foreclosure or order confirming the sale; and Fifth, any overplus to Mortgagor, its successors or
assigns, as their rights may appear.

17.  Appointment of Receiver. After the occurrence of an Event of Default,
prior to, upon, or at any time after, the filing of a complaint to foreclose this Mortgage, whenever
Mortgagee is entitled to possession of the premises, at Mortgagee’s request, the court in which
such comylaint is filed shall appoint a receiver of the premises. Mortgagee shall be entitled to
designats the receiver. Such appointment may be made either before or after sale, without notice
to the extent rérmitted by law, without regard to the solvency or insolvency of Mortgagor at the
time of appiicatiorn for such receiver and without regard to the then value of the premises or
whether the same shzi] be then occupied as a homestead or not and Mortgagee hereunder or any
Holders may be appoinied as such receiver. Such receiver shall have possession of the premises
and other property subject to this Mortgage during the foreclosure, shall have the full power and
authority to operate, manage and conserve such property, and shail have the usual powers of
receivers in like cases. Withot limiting the foregoing, such receiver shall have the power and
authority: (a) to collect the rents, issves and profits of the premises during the pendency of such
foreclosure suit and, in case of a sale 204 a deficiency, during the full statutory period of
redemption, whether there be redempticn or.not, as well as during any further times when
Mortgagor, except for the intervention of such receiver, would be entitled to collect such rents,
issues and profits; (b) to extend or modify any then existing leases and to make new leases,
which extensions, modifications and new leases may orovide, subject to court approval, for terms
to expire, or for options to lessees to extend or renew teims to expire, beyond the maturity date
of the indebtedness hereunder and beyond the date of t:¢ 1ssuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being undestood and agreed that any such leases,
and the options or other such provisions to be contained thereir; shall be binding upon
Mortgagor and all persons whose interests in the premises are subject to the lien hereof and upon
the purchaser or purchasers at any foreclosure sale, notwithstanding anv redemption from sale,
discharge of the mortgage indebtedness, satisfaction of any foreclosure decree, or issuance of
any certificate of sale or deed to any purchaser; (¢} insure the premises aghins loss by fire or
other casualty; (d) employ counsel, custodian, janitors or other help; (¢) all othie»powers which
may be necessary or are usual in such cases for the protection, possession, contro!; management
and operation of the premises during the whole of said period; and (f) as specified i ¥ 15-1704
of the Act. The court from time to time may authorize the receiver to apply the net income in his
hands in payment in whole or in part of: (x) the indebtedness secured hereby, or by any decree
foreclosing this Mortgage, or any tax, special assessment or other lien which may be or become
superior to the lien hereof or of such decree, provided such application is made prior to
foreclosure sale; and (y) the deficiency in case of a sale and deficiency.

18.  Mortgagee’s Right of Possession in Case of Defauit. In any case in which
under the provisions of this Mortgage Mortgagee has a right to institute foreclosure proceedings,

whether before or after the whole principal sum secured hereby is declared to be immediately
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" due as aforesaid, or whether before or after the institution of legal proceedings to foreclose the
lien hereof or before or after sale thereunder, forthwith, upon demand of Mortgagee, Mortgagor
shall surrender to Mortgagee and Mortgagee shall be entitled to take actual possession of the
premises or any part thereof personally, or by its agent or attorneys, as for condition broken. In
such event Mortgagee, in its discretion, upon request may, with or without force and with or
without process of law, to the extent permitted by law, enter upon and take and maintain
possession of all or any part of said premises, together with all documents, books, records,
papers and accounts of Mortgagor or then owner of the premises relating thereto, and may
exclude Mortgagor, its agents or servants, wholly therefrom and may as attorney in fact or agent
of Mortgagor, or in its own name as Mortgagee and under the powers herein granted, hold,
operate, manage and control the premises and conduct the business, if any, thereof, either
personally or by its agents, and with full power to use such measures, legal or equitable, as in its
discretion or in the discretion of its successors or assigns may be deemed proper or necessary to
enforce the peyment or security of the avails, rents, issues, and profits of the premises, including
actions for th: recovery of rent, actions in forcible detainer and actions in distress for rent, and:
(a) to cancel or ‘errninate any lease or sublease for any cause or on any ground which would
entitle Mortgagor (o czncel the same; (b) to elect to disaffirm any lease or sublease which is then
subordinate to the li=2. fiereof to the extent provided by any non-disturbance agreements; (c) to
extend or modify any then sxisting leases and to make new leases, which extensions,
modifications and new leases may, subject to court approval, provide for terms to expire, or for
options to lessees to extend or zenew terms to expire, beyond the maturity date of the
indebtedness hereunder and beyond the date of the issuance of a deed or deeds to a purchaser or
purchasers at a foreclosure sale, it beiiig nnderstood and agreed that any such leases, and the
options or other such provisions to be contriiied therein, shall be binding upon Mortgagor and all
persons whose interests in the premises are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from sale, discharge of the
mortgage indebtedness, satisfaction of any foreclogire decree, or issuance of any certificate of
sale or deed to any purchaser; (d) to make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and iziprovements to the premises as to it may
seem judicious; (¢) to insure and reinsure the same and all :isks incidental to Mortgagee’s
possession, operation and management thereof; (f) to receive a'i-of such avails, rents, issues and
profits; and (g) during the pendency of legal proceedings to foreclos< the lien hereof to exercise
the powers specified in § 15-1703 of the Act; hereby granting full power and authority to
exercise each and every of the rights, privileges and powers herein grained 2t any and all times
hereafter, without notice to Mortgagor.

99859202

Mortgagee shall not be obligated to perform or discharge, nor docs iv hereby
undertake to perform or discharge, any obligation, duty or liability under any leases. Mortgagor
shall and does hereby agree to indemnify and hold Mortgagee harmless of and from any and all
liability, loss or damage which it may or might incur under said leases or under or by reason of
the assignment thereof and of and from any and all claims and demands whatsoever which may
be asserted against it by reason of any alleged obligations or undertakings on its part to perform
or discharge any of the terms, covenants or agreements contained in said leases, except any such
liability, loss, damage, claim or demand arising from the gross negligence or willful misconduct
of Mortgagee. Should Mortgagee incur any such liability, loss or damage, under said leases or
under or by reason of the assignment thereof, or in the defense of any claims or demands, the
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amount thereof, including costs, expenses and reasonable attorneys’ fees and expenses, shall be
secured hereby, and Mortgagor shall reimburse Mortgagee therefor immediately upon demand.

Notwithstanding any provisions of this Section to the contrary, during the
pendency of legal proceedings to foreclosure the lien hereof, Mortgagee’s right to possession
shall be subject to the provisions of § 15-1701 of the Act.

19.  Application of Income Received by Mortgagee. Mortgagee, in the

exercise of the rights and powers hereinabove conferred upon it by Section 19 hereof, shall have
full power to use and apply the avails, rents, issues and profits of the premises to the payment of
or on account of the following, in such order as Mortgagee may determine:

(@)  to the payment of the operating expenses of the premises, including cost of
managemént, sales and leasing thereof (which shall include reasonable compensation to
Mortgagee az its agent or agents, if management be delegated to an agent or agents, and shall
also include leas commissions and other compensation and expenses of seeking and procuring
tenants and enterirg into leases), established claims for damages, if any, and premiums on
insurance hereinabove authorized,

(b)  to uiepayment of taxes and special assessments now due or which may
hereafter become due on the prem’ses;

(c) tothe paymeri of all repairs, decorating, renewals, replacements,
alterations, additions, betterments, and iuprovements of the premises, and of placing the
premises in such condition as will, in the reasonable judgment of Mortgagee, make it readily
marketable; and

(d)  to the payment of any inded*édness secured hereby or any deficiency
which may result from any foreclosure sale.

20.  Mortgagee’s Right of Inspection. Upon o less than one business day’s
prior notice (cither oral or written) except in cases of emergeticy, in which event no notice may
be given, Mortgagee shall have the right to inspect the premises a1 2l reasonable times and
access thereto shall be permitted for that purpose, subject to the rights cf all Persons in
possession of the premises as tenants, or otherwise, and in such a manucr so-as not to disturb
such Persons.

21.  Condemnation. Mortgagor shall give Mortgagee prompt notice of any
proceedings, instituted or threatened, seeking condemnation or taking by eminent ddirain or any
like process (herein generally called a “Taking™), of all or any part of the premises, including
damages to grade, and Mortgagor hereby assigns, transfers and sets over unto Mortgagee the
entire proceeds of any award or other payment (herein generally called an “Award”) consequent
upon any Taking. Mortgagee at its sole option may elect to apply the Award in payment or
reduction of the indebtedness secured hereby, whether due or not, and if the same are insufficient
to pay such amount in full, then at the option of Mortgagee the indebtedness secured hereby shall
be immediately due an payable.
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22.  Release upon Payment and Discharge of Mortgagor’s Obligations. If
Mortgagor shall fully pay all principal and interest on the Note, and all other indebtedness
secured hereby and comply with all of the other terms and provisions hereof to be performed and
complied with by Mortgagor, then Mortgagee shall release this Mortgage and the lien thereof by
‘proper instrument upon payment and discharge of all indebtedness secured hereby.

23.  Giving of Notice. All notices, waivers, demands, requests or other
communications required or permitted hereunder shall, unless otherwise expressly provided, be
in writing and be deemed to have been properly given, served and received (a) if delivered by
messenger, when delivered, (b) if mailed, on the third (3rd) business day after deposit in the
United States Mail, certified or registered, postage prepaid, return receipt requested, (c) if
telexed. i=legraphed or telecopied, two (2) hours after being dispatched by telex, telegram or
telecopy; if such second (2nd) hour falls on a business day within the hours of 9:00 a.m. through
5:00 p.m. of the time in effect at the place of receipt, or at 9:00 a.m. on the next business day
thereafter if such second (2nd) hour is later than 5:00 p.m., or (d) if delivered by reputable
overnight expreis courier, freight prepaid, the next business day after delivery to such courier; in
every case addressed 1o the party to be notified as follows:

In the cas¢ o Mortgagor, to:

Concord City Centre L.L.C.

c/o Concord Develorment Corporation
1540 East Dundee Road

Suite 350

Palatine, Illinois 60067

Attention: Mr. Wayne Moretti

Fax: (847) 776-0371

with a copy (which shall not
constitute a required notice) to:

Deborah Tyler Haddad, Esq.

Concord Development Corporation of Illineis
1540 East Dundee Road

Suite 350

Palatine, Illinois 60067

Fax: (708) 776-0371

In the case of Mortgagee, to:

LaSalle Bank National Association
135 South LaSalle Street

12th Floor .

Chicago, llinois 60603

Attention: Mr. Geoffrey Koss
Fax: (312) 750-6467

291626/C/1 25




UNOFFICIAL COPY %

with a copy (which shall not
constitute a required notice} to

Terrence E. Budny, Esq.
Bell, Boyd & Lloyd
Three First National Plaza
Suite 3100

Chicago, [llinois 60602
Fax: (312) 372-2098

or to such other address(es) or addressee(s) as any party entitled to receive notice hereunder shall
designate to the others in the manner provided herein for the service of notices. Rejection or
refusal o accept delivery or inability to deliver because of changed address or because no notice
of changed address was given, shall be deemed receipt.

74 Waiver of Defense; Remedies Not Exclusive. No action for the
enforcement of theiien or any provision hereof shall be subject to any defense which would not
be good and available te the party interposing same in an action at law upon the Note.
Mortgagee shall be entitlzd to enforce payment and performance of any indebtedness or
obligations secured hereby 2nd to exercise all rights and powers under this Mortgage or other
agreement or any laws now or hercafter in force, notwithstanding that some or all of the said
indebtedness and obligations secyreit hereby may now or hereafier be otherwise secured,
whether by mortgage, deed of trust, pledzge, lien, assignment or otherwise. Neither the
acceptance of this Mortgage nor its enic rcement, whether by court action or other powers herein
contained, shall prejudice or in any manne afizct Mortgagee’s right to realize upon or enforce
any other security now or hereafter held by Mongagee, it being agreed that Mortgagee shall be
entitled to enforce this Mortgage and any other teriedy herein or by law provided or permitted,
but each shall be cumulative and shall be in addition«c-every other remedy given hereunder or
now or hereafter existing at law or in equity or by stawie:” Every power or remedy given hereby
to Mortgagee or to which it may be otherwise entitled, may be exercised, concurrently or
independently, from time to time, and as often as it may be dezmed expedient by Mortgagee and
Mortgagee may pursue inconsistent remedies. No waiver of any default of the Mortgagor
hereunder shall be implied from any omission by the Mortgagee ot'iiolders to take any action on
account of such default if such default persists or be repeated, and no 2xpress waiver shall affect
any default other than the default specified in the express waiver and that only for the time and to
the extent therein stated. No acceptance of any payment of any one or more d<iinguent
installments which does not include interest at the penalty or Default Rate frori tro date of
delinquency, together with any required late charge, shall constitute a waiver of tixe<ight of
Mortgagee or Holders at any time thereafter to demand and collect payment of interest at such
post maturity or penalty rate or of late charges, if any.

25. Compliance With Illinois Mortgage Foreclosure Law.

(a)  Inthe event that any provisions in this Mortgage shall be inconsistent with
any provision of the Act, the provisions of the Act shall take precedence over the provisions of
this Mortgage, but shall not invalidate or render unenforceable any other provision of this
Mortgage that can be construed in a manner consistent with Act.
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(b)  Ifany provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon default of the Mortgagor which are more limited than the rights that would
otherwise be vested in Mortgagee under the Act in the absence of said provision, Mortgagee
shall be vested with the rights granted in the Act to the full extent permitted by law.

(c)  Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under § 15-1510 and § 15-1512 of the Act, whether
incurred before or after any decree or judgment of foreclosure, and whether or not enumerated in
Section 15 of this Mortgage, shall be added to the indebtedness secured by this Mortgage or by
the judgment of foreclosure.

26.  Waiver of Statutory Rights. Mortgagor shall not apply for or.avail itself of
any appra.sement, valuation, stay, extension or exemption laws, or any so-called “Moratorium
Laws,” nov-existing or hereafter enacted, in order to prevent or hinder the enforcement or
foreclosure-of this Mortgage, but hereby waives the benefit of such laws. Mortgagor for itself
and all who ma>“¢'aim through or under it waives any and all right to have the property and
estates comprising thz premises marshaled upon any foreclosure of the lien hereof and agrees
that any court having ruisdiction to foreclose such lien may order the premises sold as an
entirety. Mortgagor ackriov/ledges that the transaction of which this Mortgage is a partisa
transaction which does not-include either agricultural real estate (as defined in § 15-1201 of the
Act) or residential real estate (as defined in  15-1219 of the Act), and to the full extent permitted
by law, hereby voluntarily and krow/ingly waives its rights to reinstatement and redemption as
allowed under ¥ 15-1601(b) of the Ac*, and to the full extent permitted by law, the benefits of all
present and future valuation, appraisem>nt, homestead, exemption, stay, redemption and
moratorium laws under any state or federa. law

27.  Indemnification. Mortgago: shall and hereby agrees to indemnify and
hold Mortgagee harmless from and against all obligausns, liabilities, losses, costs, claims,
expenses, fines, penalties and damages (including attor»cys’ fees and expenses) which
Mortgagee may incur by reason of (a) the operation, manajemznt, marketing or maintenance of
the premises, (b) any other action or inaction by, or matter wiich is the responsibility of
Mortgagor, and (c) Mortgagor’s breach of any of Mortgagor’s rep:cszntations or warranties or
Mortgagor’s failure to fulfill any of Mortgagor’s obligations under tats Mortgage or any other
Loan Document, excluding those that may arise as a result of the gross 1egligence or willful
misconduct of Mortgagee. Mortgagor shall defend Mortgagee against any claim or litigation
involving Mortgagee for the same, with counsel approved by Mortgagee, and sivuld Mortgagee
incur any such obligation, liability, loss, cost, expense, fined penalty or damage, then Mortgagor
shall reimburse Mortgagee for such amounts within thirty (30) days after demana-azd upon the
failure of Mortgagor so to do may, at Mortgagee’s option, constitute an Event of Default
hereunder. Notwithstanding anything to the contrary contained herein, Mortgagee shall have the
option of conducting its own defense with counsel of Mortgagee’s selection, but at the expense
of Mortgagor, if and to the extent that (i) in the reasonable opinion of Mortgagee, (A) the control
of such action, suit or proceeding would involve the Mortgagor in a bona fide conflict of interest
or (B) such action, suit or proceeding involves a potential imposition of criminal liability or
material civil liability (whether or not indemnified hereunder) on Mortgagee; (ii) such
proceeding involves claims not fully indemnified by the Mortgagor which the Mortgagor and
Mortgagee have been unable to sever from the indemnified claim(s); (iii) an Event of Default
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shall have occurred and be continuing; or (iv) such action, suit or proceeding involves matters
which extend beyond or are unrelated to the Loan and if determined adversely could be
materially detrimental to the interests of Mortgagee notwithstanding indemnification by the
Mortgagor. The foregoing indemnification agreement shall also include all costs incurred by
Mortgagee in connection with the enforcement of said indemnification agreement. Any amounts
owed to Mortgagee under this Section shall bear interest at the Default Interest Rate (as defined
in the Note) from the date of demand if not paid within thirty (30) days after demand therefor,
and, to the extent permissible under applicable law, shall be added to the Loan Amount and shall
be secured by the Loan Documents as fully and effectively as every other obligation of
Mortgagor hereunder. The provisions of this Section shall survive payment of the Loan.

28.  Binding on Successors and Assigns. This Mortgage and all provisions
hereot siiall be binding upon Mortgagor and all persons claiming under or through Mortgagor,
and shali irdie to the benefit of the Holders from time to time and of the successors and assigns
of the Mortgrges.

29/ Definitions of “Mortgagor” and “Mortgagee.” The word “Mortgagor”
when used herein sha'linclude: (a) the original Mortgagor named in the preambles hereof; (b)

said original Mortgagor’s snuczessors and assigns; and (c) all owners from time to time of the
premises. The words “Holders™ and “Mortgagee” when used herein shall include all successors
and assigns of the original Hoiders and Mortgagee identified in the preambles hereof.

30.  Captions. Thezaptions and headings of various paragraphs of this
Mortgage are for convenience only and are not to be construed as defining or limiting, in any
way, the scope or intent of the provisions Lereof.

31.  Consent to Jurisdiction. I4ettgagor hereby submits to personal
jurisdiction in the State of Illinois for the enforcemeric <f this Mortgage and all of the Loan
Documents and waives any and all personal rights to ohicct to such jurisdiction for the purposes
of litigation to enforce this Mortgage and any of the Loan DJociments. In the event such
litigation is commenced at any time when Mortgagor is not peimanently domiciled in the State
of Illinois, Mortgagor agrees that service of process may be made and personal junisdiction over
Mortgagor obtained, by service of a copy of the summons, complairt, and other pleadings
required to commence such litigation upon an appointed agent for Service of Process in the State
of [linois, which Mortgagor hereby designates to be Deborah Haddad, Esj. Mortgagor agrees
that this appointment of an agent for service of process is made for the mutual oenefit of
Mortgagor and Mortgagee and may not be revoked or changed without MortgagZe's consent,
which consent shall not be unreasonably withheld. Mortgagor hereby agrees and celsents that
any such service of process upon such agent shall be taken and held to be valid personal service
upon Mortgagor whenever Mortgagor shall not then be physically present, residing within, or
doing business within the State of Illinois, and that any such service of process shall be of the
same force and validity as if service were made upon Mortgagor when physically present,
residing within, or doing business in the State of Illinois. Mortgagor waives all claim of error by .
reason of any such service, Mortgagor hereby consents to the jurisdiction of either the Circuit
Court of Cook County, Illinois, or the United States District Court for the Northern District of
Ilinois, Eastern Division, in any action, suit, or proceeding which Mortgagee may at any time
wish to file in connection with this Mortgage or any of the Loan Documents. Mortgagor hereby
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agrees that an action, suit, or proceeding to enforce this Mortgage or any of the Loan Documents
may be brought in any State or Federal Court in the State of Illinois and hereby waives any
objection which Mortgagor may have to the laying of the venue of any such action, suit, or
proceeding in any such Court; provided, however, that the provisions of this Section shall not be
deemed to preclude Mortgagee from filing any such action, suit, or proceeding in any other
appropriate forum.

32.  Business Loan Recital. Mortgagor represents, warrants and agrees that the
obligation secured hereby: (a) constitutes a business loan which comes when the purview of 815
ILCS 205/4 (1)(c); and (b) is an exempted transaction under the Truth-in-Lending Act, 15 U.S.C.

Sec. 1601 et seq.

33.  Execution of Separate Security Agreement, Financing Statements, Etc.
Mortgagor, upon request by Mortgagee from time to time, shall execute, acknowledge and

deliver to Morigagee, a Security Agreement, Financing Statement or other similar security
instruments, in fGrn satisfactory to Mortgagee, covering all property of any kind whatsoever
owned by Mortgagor, which in the sole opinion of Mortgagee is essential to the operation of the
premises and which c ustitutes goods within the meaning of the Uniform Commercial Code or
concerning which there riay be any doubt whether the title to same has been conveyed by or
security interest perfected by thic Mortgage under the laws of the state in which the premises are
located, and will further execu'e, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, any fiuancing statement, affidavit, continuation statement or
certificate or other document as Mortgazee may request in order to perfect, preserve, maintain,
continue and extend the security interes: under and the priority of this Mortgage and such
security instrument. Mortgagor further agrees to pay to Mortgagee on demand all costs and
expenses incurred by Mortgagee in connection with the preparation, execution, recording, filing
and refiling of any such document.

34,  Partial Invalidity; Maximum Ail>wable Rate of Interest. Mortgagor and
Mortgagee intend and believe that each provision in this Mortgage and the Note comports with
all applicable local, state and federal laws and judicial decisicis; However, if any provision or
provisions, or if any portion of any provision or provisions, in this Mortgage or the Note is found
by a court of law to be in violation of any applicable local, state or t:deral ordinance, statute,
law, administrative or judicial decision, or public policy, and if such conrt should declare such
portion, provision or provisions of this Mortgage and the Note to be illegal, invalid, unlawful,
void or unenforceable as written, then it is the intent both of Mortgagor and Mor‘gagee that such
portion, provision or provisions shall be given force to the fullest possible exter: tiiat they are
legal, valid and enforceable, that the remainder of this Mortgage and the Note shaii ce construed
as if such illegal, invalid, unlawful, void or unenforceable portion, provision or provisions were
not contained therein, and that the rights, obligations and interest of Mortgagor and Mortgagee
under the remainder of this Mortgage and the Note shall continue in full force and effect. All
agreements herein and in the Note are expressly limited so that in no contingency or event
whatsoever, whether by reason of advancement of the proceeds hereof, acceleration of maturity
of the unpaid principal balance of the Note, or otherwise, shall the amount paid or agreed to be
paid to the Holders for the use, forbearance or detention of the money to be advanced hereunder
exceed the highest lawful rate permissible under applicable usury laws. If, from any
circumstances whatsoever, fulfillment of any provision hereof or of the Note or any other
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agreement referred to herein, at the time performance of such provision shall be due, shall
involve transcending the limit of validity prescribed by law which a court of competent
jurisdiction may deem applicable hereto, then, ipso facto, the obligation to be fulfilled shall be
reduced to the limit of such validity and if from any circumstance the Holders shall ever receive
‘as interest an amount which would exceed the highest lawful rate, such amount which would be
excessive interest shall be applied to the reduction of the unpaid principal balance due under the
Note and not to the payment of interest.

35. Mortgagee’s Lien for Service Charge and Expenses, At all times,

regardless of whether any loan proceeds have been disbursed, this Mortgage secures (in addition
to any loan proceeds disbursed from time to time) the payment of any and all loan commissions,
service sharges, liquidated damages, expenses and advances due to or incurred by Mortgagee in
connectisn with the loan to be secured hereby, all in accordance with the application and loan
commitriesitissued in connection with this transaction; provided, however, that in no event shall
the total amicuni of loan proceeds disbursed plus such additional amounts exceed 200% of the

face amount of (i Note.

36. Definitions and Interpretation.

(a)  Detiitions. As used in this Mortgage, the following terms have the
respective meanings indicated opposite each of them:

Bankruptcy Code. Tae Uaited States Bankruptcy Code, 11 U.S.C. §101, et seq.,
and all regulations thereunder, as herea‘ter amended from time to time.

City. The City of Chicago, ili‘nots.

Contingent Obligation. As to any Person, any obligation of such Person
guaranteeing any Indebtedness, leases, dividends or ¢ther contractual obligations (“primary
obligations”) of any other Person (the “primary obligor”) ir any manner, whether directly or
indirectly, including, without limitation, any obligation of such Person, whether or not
contingent, (a) to purchase any such primary obligation, (b) to‘advance or supply funds (i) for the
purchase or payment of any such primary obligation or (ii) to maintzin working capital or equity
capital of the primary obligor or otherwise to maintain the net worth o1 solvency of the primary
obligor, (c) to purchase property, securities or services primarily for the prpase of assuring the
owner of any such primary obligation of the ability of the primary obligor to-irake payment of
such primary obligation, or (d) otherwise to assure or hold harmless the owneror holder of such
primary obligation against loss in respect thereof; provided, however, that the term Contingent
Obligation shall not include endorsements of instruments for deposit or collection ix the ordinary
course of business.

ERISA. Has the meaning provided in Section 4(k).

Financial Statements. The financial statements of Mortgagor and Guarantor.

Governmental Authority. The United States, the State of Illinois, the County of
Cook and the City of Chicago, and any political subdivision thereof and any agency, department,
commission, board, bureau or instrumentality of any of them.
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Guarantor. Concord Development Corporation of Illinois, a Delaware
corporation.

Indebtedness. Of a Person, at a particular date, the sum (without duplication) at
such date of (a) all indebtedness of such Person for borrowed money or for the deferred purchase
price of property or services or which is evidenced by a note, bond, debenture or similar
instrument, (b) all obligations of such Person under capital leases and operating leases, except
the Leases (as defined in the Assignment of Rents and Leases), (c) all obligations (contingent or
otherwise) of such Person in respect of letters of credit, acceptances, or similar obligations issued
or created for the account of such Person, (d) all Contingent Obligations of such person, and (e)
all liabilities secured by any lien on any property owned by such Person even though such Person
has not =<2sumed or otherwise become liable for the payment thereof; provided, however, that
Indebiediiess shall not be deemed to include (1) accounts payable or accrued expenses not
evidenced 15y note or similar instrument of such Person, (2) installment-type sales contracts and
equipment lezise’ entered into in the ordinary course of business; and (3) unsecured indebtedness
to third party vendors incurred by Mortgagor in the ordinary course of business.

Knowlcdge. With respect to Mortgagor, (2) information appearing in documents
in the custody or under tlie sontrol of Mortgagor or Guarantor; (b) information actually known
by Mortgagor or Guarantor; or £} information in documents in the custody of individual
attorneys representing Mortgagor or Guarantor and other information actually known by such
individual attorneys (but only to the extent reflected in documents under the control of such
individual attorneys or actually know by such individual attorneys representing Mortgagor or
Guarantor in connection with the transactions contemplated by this Agreement).

Local Authority. Any Governinental Authority which exercises jurisdiction over
the Premises or construction thereon.

Person. Any natural person, partnershir,joint venture, trust, corporation, limited
liability company, Governmental Authority or other entity

, Title Insurer. Chicago Title Insurance Company.or-ather title insurer reasonably
satisfactory to Mortgagee.

Title Policy. The form ALTA Loan Title Insurance Policy /as revised through the
date hereof, issued by Title Insurer for the Premises.

(b) Interpretation. The following govern the interpretation of thiz Mortgage
and the Loan Documents.

(i) The table of contents, headings and captions are inserted for reference
only and shall not be deemed to limit or construe the paragraphs or sections to which they apply
or otherwise affect the interpretation thereof.

(i)  The terms “hereby,” “hereto,” “herein,” “hereunder” and similar terms
refer to the Loan Document in which such terms appear as a whole, and not to any specific
paragraph or section unless expressly stated otherwise. “At any time” means at any time and
from time to time, “any” means any and all, “including” means including but not limited to,
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“may” is permissive and not obligatory, and “will” and “shall” are each mandatory. References
to paragraphs or sections are references to paragraphs and sections of the Loan Document in
which such references appear unless expressly provided otherwise.

(iii)  Words of the masculine, feminine or neuter gender shall mean and include
the correlative words of other genders, and words importing the singular number shall mean and
include the plural number and vice versa.

(iv)  Unless otherwise indicated in the Loan Document being construed, all
references to “days” shall mean calendar days. Whenever the time for performance of a
covenant or condition falls on a Saturday, Sunday or legal or banking holiday in the State of
Tllinois, such time for performance shall be extended to the next business day. All references to
“busiress days” shall mean days on which state and national banks situated in the State of
Illinois a:e required to be open for business. :

3, Definitions that identify documents shall be deemed to include all
amendments and sdprlements to such documents from the date thereof, and all future
amendments and suprlements thereto entered into from time to time to satisfy the requirements
of this Agreement or othzrvise with the consent of the Mortgagee.

(vi)  This Mortgage, the Note and the other Loan Documents shall be governed
by and construed in accordance v/ith the laws of the State of Iilinois, without regard to conflict of
laws rules, policies or principles.

(vii) Time is of the essence ¢f this Mortgage, the Note and the other Loan
Documents.

(vii) This Mortgage, the Note an< the other Loan Documents shall not be
construed more strictly against one party than agains® the other merely by virtue of the fact that it
may have been prepared primarily by counsel for one of the-parties, it being recognized that both
Mortgagor and Mortgagee have contributed substantially and materially to the preparation of this
Mortgage, the Note and the other Loan Documents.

(ix) Each reference to “Dollars” or “$” refers to lawful currency of the United
States of America.

(x)  Wherever under the provisions of this Mortgage, the Not. or any of the
Loan Documents, Mortgagee is required to act reasonably, (1) Mortgagee shall v deemed to
have satisfied such requirement if Mortgagee acts in good faith and as a prudent, reazonable
construction Mortgagee (taking into consideration the Loan Amount and the nature of the
premises), and (2) Mortgagee shall not unreasonably delay the required action.

(xi)  Wherever under the provisions of this Mortgage, the Note or any of the
Loan Documents, Mortgagee is entitled to act in its sole discretion or its absolute discretion,
Mortgagee shall be entitled to exercise its discretion arbitrarily.

(xii) If any provision of this Mortgage, the Note or any of the other Loan
Documents or the application of any such provision to any Person or circumstance, for any
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reason and to any extent, shall be held to be invalid or unenforceable neither the remainder of
such Loan Document nor the application of such provision to any other Person or circumstance
shall be affected thereby, but rather the same shall be enforced to the greatest extent permitted by
law.

(xiii) ,This Mortgage and the Loan Documents may be executed, acknowledged
and delivered in any number of counterparts, any or all of which may contain the signatures of
less than all of the parties, and all of which shall be construed together as but a single instrument.

(xiv) Reference in this Mortgage, the Note or any of the other Loan Documents
to Mortgagee’s attorneys shall be deemed to include special counsel, local counsel and in-house
counsel for Mortgagee, and paralegals engaged by any such counsel.

37.  Applicable Law. This Mortgage, the Note and all other instruments
evidencing 204 securing the loan secured hereby shall be construed, interpreted and governed by

the laws of ihg =ate of Illinois.

38. ¢ /Waiver of Trial by Jury. MORTGAGOR AND MORTGAGEE EACH
HEREBY WAIVE ANY R'GHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING TO ENFGR.CE OR DEFEND ANY RIGHTS UNDER THIS MORTGAGE OR
ANY OF THE OTHER LOAM DOCUMENTS AS ARISING FROM THE LENDING
RELATIONSHIP EVIDENCED 3Y THE LOAN DOCUMENTS, AND AGREE THAT ANY
SUCH ACTION OR PROCEEDIN? SHALL BE TRIED BEFORE A COURT AND NOT

BEFORE A JURY.

IN WITNESS WHEREOF, Merigagor has caused these presents to be signed the
day and year first above written.

MOPTAGOR:

CONCORD.CITY CENTREL.L.C,,
an Illinois limite liability company

By: Concord Developrasnt Corporation of
Illinois, a Delaware corporation, 1s sole
manager and member

By: e~ st — TS
Name: 7_1‘_1,_1'4. D

Title:
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STATE OF [LLINCIS )

) SS
L

I, bi‘{nﬁ Q. : Qé\mf {-(a,ﬂé , a Notary Public in and for said County,

in the State aforesaid, DO HEREBY CERTIFY, that _{ oy ne , the
g:bgsl

COUNTY OF {*

f Concord Development Corporation of Illinois, a Delaware corporation, the sole
manager and member of CONCORD CITY CENTRE L.L.C., an Illinois limited liability
company (the “Company”), who is 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 acknowledged
that he signed and delivered the said instrument as his own free and voluntary act and as the free
and voluntary act of said sole manager and member and of said Company, for the uses and
purposes fi:erein set forth.

(3IVEN under my hand and Not8tjal Seal this 72 day of d&d , 199_(}

Notary Public

My commission expires

This instrument was prepared hy - .
and when recorded return to;

Terrence Budny

Bell, Boyd & Lloyd

Three First National Plaza
Suite 3100

Chicago, Illinois 60602-4207
Box 136
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EXHIBIT A

Legal Description

PRRCEL Lz

SUB LOT 4 IN CANAL TRUSTEES SUBDIVISION OF LOT 7 IN BLOCK 41 IN 'I'HE’ ORGINAL TOWN
OF CHICAGO IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, I’ COOK COUNTY, ILLINOIS

ALSO

A

THE SOUTH 40 FEET ©F) LOT 8 IN BLOCK 41 IN THE ORGINAL TOWN OF CHICAGO OF SECTION
9, TOWNSHIP 39 NORTH, PANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, YLLINOIS -

-

ALSO LOTS 1, 2, 3, 4, 5, &/ 7 AND THE VACATED ALLEY IN THE SUBDIVISION OF THAT
PART OF LOT 8 IN BLOCK 41 AFOPIZSAID LYING NORTH OF THE SQUTH 40 FEET THEREOF IN
COCK COUNTY, ILLINOIS.

PARCEL 2

ALL WON- EXCLUSIVE EASEMENTS CON’I‘AINED IN ""hn 'I‘HE DOCUMEN‘I‘ LISTED BELOW INCLUDING
BUT ROT LIMITED TC PEDESTRIAN AND VEHICULAXL LNGRESS AND EGRESS FOR THE BENEFIT OF
PARCEL 1 AS CREATED BY DECLARATION OF COVEMA‘"’; CONDITIONS RESTRICTIONS AND
EASEMENTS DATED JUNE 1, 1999 AND RECORDED JUNE' 2, 1293 'AS DOCUMENT 99530331 BY
CITY CENTER LOFTS, L.L.C. AND LASALLE NATIONAL RISiK AS TRUSTEE UNDER TRUST
AGREEMENT DATED JUNE 1, 1998 AND KNOWN AS TRUST NUMIER 121802. -

Address: -~ 208 West Washington, Chicago, Illings .

PIN. 17-09-444-003-0000; 17-09-444-010-0000




