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JUNIOR MORTGAGE
AND
SECURITY AGREEMENT
WITH
ASSIGNMENT OF RENTS

THIS JUNIOR
MORTGAGE AND SECURITY
AGREEMENT WITH
ASSIGNMENI-CET RENTS '
("Mortgage™) <dated as

of January 28,1999 \
from CHICAGO RESLDPENTIAL INCORPORATED, an Illinois corporation, .
with a mailing address of 2440 North Lake View Avenue, Chicago,
Illinois 60614, Attention: President (the "Mortgagor") to and for
the benefit of LASALLE NATIONAL BANK, a national banking
association with its orffive at 135 South LaSalle Street, Chicage,
Illinois 60603 (hereinafter referred to as "Mortgagee”).
WITNESSETH THAT:

WHEREAS, Mortgagor has executed and delivered to Mortgagee a
promissory note payable to Mortgagee oearing even date herewith
in the principal amount of Two Millicn/ One Hundred Eighty-Eight
Thousand and 00/100 Dollars ($2,188,0u00.03,) (said note and any
and all extensions and renewals thereof, amsndments thereto and
substitutions or replacements therefor is reterred to herein as

This Instrument Prepared By Permanent Index No

and After Recording Return to:
14-28-322-015
Michael 8. Kurtzon, Esq.

Miller, Shakman, Hamilton,
Address of Property:

Kurtzon & Schlifke
208 South LaSalle Street
Suite 1100
Chicagé? Illinois
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2440 North Lake View Avenue

60604 Chicago, Illinois
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the "Note™") pursuant to which Mortgagor promises to pay said
principal sum (or so much thereof as may be cutstanding at the
maturity thereof) on January 31, 2009, subject to extension to
January 31, 2014, upon the terms and conditions set forth in the
Note, together with interest on the balance of principal from
time to time outstanding and unpaid thereon at the rates and at
the times specified in the Note;

WHEREAS, the “"Mortgaged Premises” (as defined below) is
encumbered by a certain Mortgage dated July 1, 1992 and recorded
July 1, 1992 in the office of the Cook County Recorder of Deeds
as Document No. 92481549 and amended by instrument recorded July
19, 19%3 as Document No. 93557797 (the “Senior Mortgage”) in
favor of NICB Mortgage Corporation to secure an indebtedness of
$1,800,0C0.00 which was assigned to National Consumer Cooperative
Bank by arn’iinstrument recorded July 17, 1992 as Document No.
92527667 and resssigned to Security Pacific National Trust
Company (the “Senior Lender”) by an instrument recorded July 17,
1992 as Document No. 92527668 securing a Note dated July 1, 1992
in the principal amount of $1,800,000.00 (the “Senior Note”) made
by Mortgagor and held by, the Senior Lender. The Senior Note is
further secured by certsin other instruments in favor of the
Senior Lender (collectively, the “Senior Security Documents”).

NOW, THEREFCORE, to secure (i) the payment when and as due
and payable of the principal ¢f and interest on the Note or so
much thereof as may be advanced from time to time, (ii) the
payment of all other indebtedness which this Mortgage by its
terms secures, (i1iii) the performance Of the indemnitors under an
Environmental Indemnity Agreement of «cven.date herewith made by
Borrower, and (iv) the performance and onservance of the
covenants and agreements contained in this liortgage, the Note and
any other instrument or document (collectively the “Loan
Documents”} securing the Note (all of such indzbredness,
obligations and liabilities identified in (i), “.i) and (iii)
above being hereinafter referred to as the "indebta2dress hereby
secured”), the Mortgagor does hereby grant, sell, convzy,
mortgage and assign unto the Mortgagee, its successors and
assigns and does hereby grant to Mortgagee, its successorls and
assigns, subject to the rights of the Senior Lender and subject
to the Permitted Exceptions (as hereinafter defined) a security
interest in all and singular the properties, rights, interests
and privileges described in Granting Clauses I, II, III, IV, V,
VI and VII below, all of same being collectively referred to
herein as the "Mortgaged Premises":
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GRANTING CLAUSE I

That certain real estate lying and being in the County of
Cook and State of Illinois, more particularly described in

Exhibit "A" attached hereto and made a part hereof (the "Real
Estate").

GRANTING CLAUSE I1I

All buildings and improvements of every kind and description
heretofore or hereafter erected or placed on the property
described in Granting Clause I and all materials intended for
construction, reconstruction, alteration and repair of the
buildings“and improvements now or hereafter erected thereon, all
of which rniaterials shall be deemed to be included within the
premises irmediately upon the delivery thereof to the said real
estate, and all~fixtures, machinery, apparatus, equipment,
fittings and articles of personal property of every kind and
nature whatsoever now or hereafter attached to or contained in or
used in connection with said real estate and the buildings and
improvements now or heresfter located thereon and the operation,
maintenance and protecticn thereof and owned by the Mortgagor,
including but not limited %o, all machinery, motors, fittings,
radiators, awnings, shades, =creens, all gas, coal, steam,
electric, oil and other heating,  cooking, power and lighting
apparatus and fixtures, all fise prevention and extinguishing
equipment and apparatus, all cooling and ventilating apparatus
and systems, all plumbing, incinerating, sprinkler equipment and
fixtures, all elevators and escalatois, all communication and
electronic monitoring equipment, all window and structural
cleaning rigs and all other machinery anc ocher equipment of
every nature and fixtures and appurtenances Lhereto and all items
of furniture, appliances, draperies, carpets, other furnishings,
equipment and personal property used or useful irn the operation,
maintenance and protection of the said real estat» and the
buildings and improvements now or hereafter locatecd thereon and
all renewals or replacements thereof or articles in substitution
therefor, whether or not the same are or shall be attacned to
said buildings or improvements in any manner; it being mutuwally
agreed, intended and declared that all the aforesaid property
shall, so far as permitted by law, be deemed to form a part and
parcel of the real estate and for the purpose of this Mortgage to
be real estate and covered by this Mortgage; and as to the
balance of the property aforesaid, this Mortgage is hereby
deemed to be as well a Security Agreement under the provisions of
the Uniform Commercial Code for the purpose of creating hereby a

]
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security interest in said property, which is hereby granted by
Mortgagor as debtor to Mortgagee as secured party, securing the
indebtedness hereby secured. The addresses of Mortgagor (debtor)
and Mortgagee (secured party) appear at the beginning hereof.

49104623

GRANTING CLAUSE ITT

All right, title and interest of Mortgagor now owned or
hereafter acquired in and to all and singular the estates,
tenements, hereditaments, privileges, easements, licenses,
franchises, appurtenances and royalties, mineral, oil and water
rights belonging or in any wise appertaining to the property
descriZed in the preceding Granting Clause I and the buildings
and improvements now or hereafter located thereon and the
reversions, -rents, issues, revenues and profits thereof,
including aYi-interest of Mortgagor in all rents, issues and
profits of tne aforementioned property and all rents, issues,
profits, revenues, royalties, bonuses, rights and benefits due,
payable or accruing- (including all deposits of money as advance
rent or for security! under any and all leases and renewals
thereof or under any contracts or options for the sale of all or
any part of said property, (including during any period allowed by
law for the redemption of s3id property after any foreclosure or
other sale), together with the right, but not the obligation, to
collect, receive and receipt for all such rents and other sums
and apply them to the indebteaness hereby secured and to demand,
sue for and recover the same when due or payable; provided that
the assignments made hereby shall 0ot impair or diminish the
obligations of Mortgagor under the provisions of such leases or
other agreements nor shall such obligatiors be imposed upon
Mortgagee. By acceptance of this Mortgaye, -Mortgagee agrees that
until an Event of Default (as hereinafter (efined) shall occur
giving Mortgagee the right to foreclose this- Msrtgage, Mortgagor
shall have a license to collect, receive (but hof more than
thirty (30} days in advance} and enjoy such rents.

GRANTING CLAUSE IV

All judgments, awards of damages, settlements and olher
compensation hereafter made resulting from condemnation
proceedings or the taking of the property described in Granting
Clause I or any part therecof or any building or other
improvements now or at any time hereafter located thereon or any
easement or other appurtenance thereto under the power of eminent
domain, or any similar power or right (including any award from
the United States Government at any time after the allowance of
the claim therefor, the ascertainment of the amount thereof and
the issuance of the warrant for the payment thereof), whether

_4_
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permanent or temporary, or for any damage (whether caused by such
taking or otherwise) to said property or any part thereof or the
improvements thereon or any part thereof, or to any rights
appurtenant thereto, including severance and consequential
damage, and any award for change of grade of streets
(collectively "Condemnation Awards").

GRANTING CLAUSE V

All property and rights, if any, which are by the express
provisions of this instrument required to be subjected to the
lien hereof and any additional property and rights that may from
time toltime hereafter by installation or writing of any kind, be
subjected to the lien hereof.

GRANTING CLAUSE VI

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 in and to the beds of
any ways, roads, streets,. avenues and alleys adjoining the
property described in Cranting Clause I or any part thereof.

GRANJNG CLAUSE VIT

All of the Mortgagor's "general intangibles" (as defined -in
the Uniform Commercial Code) now .swned or hereafter acquired and
related to the Mortgaged Premises, “liicluding, without limitation,
all right, title and interest of the Mcrtgagor in and to: (i}
all agreements, leases, licenses and ~ontracts to which the
-Mortgagor is or may become a party relating to the Mortgaged
Premises or improvements thereon; (ii) all- eiligations or
indebtedness owing to the Mortgagor (other thin-accounts) or
other rights to receive payments of money from whatever source
relating to the Mortgaged Premises; (iii) all tax refunds and tax
refund claims relating to the Mortgaged Premises; /iv) all
intellectual property relating to the Mortgaged Premizes; and (v)
all choses in action and causes of action relating to tpe
Mortgaged Premises.

All of Mortgagor's "accounts" (as defined in the Uniform
Commercial Code) now owned or hereafter created or acquired as
relates to the Mortgaged Premises, including, without limitation,
all of the fellowing now owned or hereafter created or acquired
by Mortgagor: (i) accounts receivable, contract rights, book
debts, notes, drafts, and other obligations or indebtedness owing
to the Mortgagor arising from the sale, lease or exchange of
goods or other property and/or the performance of services, (ii)

- 5 - -
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the Mortgagor's rights in, to and under all purchase orders for
goods, services or other property, {iii) the Mortgagor's rights
to any goods, services or other property represented by any of
the foregoing, (iv) monies due to or to become due to the
Mortgagor under all contracts for the sale, lease or exchange of
goods or other property and/or the performance of services
including the right to payment of any interest or finance charges
in respect thereto (whether or not yet earned by performance on
the part of the Mortgagor), (v) uncertified securities, (vi)
proceeds of any of the. foregoing and all collateral security and
guaranties of any kind given by any person or entity with respect
to any of the foregoing, and (vii} all warranties, guarantees,
permits’ and licenses received by Mortgagor in respect to the
Mortgaged-Premises. ‘

TO HAVE AND TC HOLD the Mortgaged Premises and the
properties, rsights and privileges hereby granted, bargained,
sold, conveyed, riortgaged, pledged and assigned, and in which a
security interesc is granted, unto Mortgagee, its successors and
assigns, forever, xipject to the Senior Security Documents and
the Permitted Exceptious: provided, however, that this instrument
is upon the express condition that if the principal of and
interest on the Note shali~he paid in full and all other
indebtedness hereby secured chall be fully paid and performed,
then this instrument and the estate and rights hereby granted
shall cease, determine and be wvoid and this instrument shall be
promptly released by Mortgagee 'z2¢ the expense of Mortgagor,
otherwise to remain in full force und effect.

Mortgagor hereby covenants and agiees with Mortgagee as
follows:

. 1. Payment of the Indebtedness. The lidebtedness hereby
secured will be promptly paid as and when the  same becomes due.

2. Representation of Title and Further Assucances.

Mortgagor will execute and deliver such further instrurents and
do such further acts as may be reasonably necessary or nroper to
carry out more effectively the purpose of this instrument and,
without limiting the foregoing, to make subject to the lien
hereof any property agreed to be subjected hereto or covered by
the Granting Clauses hereof or intended so to be. At the time of
delivery of these presents, the Mortgagor is well seized of an
indefeasible estate in fee simple in the portion of the Mortgaged
Premises which constitutes real property subject only to the
Senior Security Documents and the matters set forth in Exhibit
"B" attached hereto and hereby made a part hereof (the "Permitted
Excepticns"), and Mortgagor has good right, full power and lawful

- f -
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authority to convey, mortgage and create a security interest in
the same, in the manner and form aforesaid; except for the Senior
Security Documents and as set forth in Exhibit "B" hereto, the
same is free and clear of all liens, charges, easements,
covenants, conditions, restrictions and encumbrances whatsoever,
including the personal property and fixtures, security '
agreements, conditional sales contracts and anything of a similar
nature, and the Mortgagor shall and will forever defend the title
to the Mortgaged Premises against the claims of all persons
whomsoever.

3. Payment of Taxes. Mortgagor shall pay before any
penalty attaches all general taxes and all special taxes, special

assessmerts, water, drainage and sewer charges and all other
charges, ©f any kind whatsoever, ordinary or extraordinary, which
may be levied. assessed, imposed or charged on or against the
Mortgaged Premises or any part thereof and which, if unpaid,
might by law become a lien or charge upon the Mortgaged Premises
or any part thereof. and shall exhibit to Mortgagee upon request
official receipts =ridencing such payments, except that, unless
and until foreclosure, distraint, sale or other similar
proceedings shall have.been commenced, no such charge or claim
need be paid if being convested {except to the extent any full or
partial payment shall be remnired by law), after notice to
Mortgagee, by appropriate proczedings which shall operate to
prevent the collection thereotf or the sale or forfeiture of the
Mortgaged Premises or any part thereof to satisfy the same,
conducted in good faith and with due diligence and if Mortgagor
shall have furnished such security, 44 any, as may be required in
the proceedings or required by Mortgagee's title insurer to
insure over the lien of such taxes.

4. Payment of Taxes on Note, Mortgadge ior Interest of
Mortgagee. Mortgagor agrees that if any tax, issessment or
imposition upon this Meortgage or the indebtednets hereby secured
or the Note or the interest of Mortgagee in the Moctcaged
Premises or upon Mortgagee by reason of any of the Iorrgoing
(including, without limitation, corporate privilege, fianchise
and excise taxes, but excepting therefrom any income tax ©on
interest payments on the principal portion of the indebtedness
hereby secured imposed by the United States or any State) is
levied, assessed or charged, then, unless all such taxes are paid
by Mortgagor to, for or on behalf of Mortgagee as they become
due and payable (which Mortgagor agrees to do upon demand of
Mortgagee, to the extent permitted by law), or Mortgagee is
reimbursed for any such sum advanced by Mortgagee, all sums
hereby secured shall become immediately due and payable, without
a prepayment fee, at the option of Mortgagee upon sixty (60}

-7 -
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days' notice to Mortgagor, notwithstanding anything contained
herein or in any law heretofore or hereafter enacted, including
any provision thereof forbidding Mortgagor from making any such
payment. Mortgagor agrees to provide to Mortgagee, upon request,
official receipts showing payment of all taxes and charges which
Mortgagor is required to pay hereunder. '

5. Tax and Insurance Deposit. In the event that the
Senior Lender does not collect tax and insurance deposits upon
the occurrence of any Event of Default as provided in the Senior
Mortgage, Mortgagor covenants and agrees to deposit with
Mortgagee, commencing on request by Mortgagee the date of first
payment’ under the Note following occurrence of an Event of
Default 2nd on the first day of each successive month thereafter,
until thel indebtedness secured by this Mortgage is fully paid, a
sum equal to (i) one-twelfth (1/12th) of the annual taxes and
assessments {general and special) on the Mortgaged Premises
(unless said taxes are based upon assessments which exclude
improvements thereon now constructed or to be constructed, in
which event the amoupl of such deposits shall be based upon
Mortgagee's reasonable estimate as to the amount of taxes and
assessments to be levied. and assessed) and (ii) one-twelfth
(1/12th) of the annual premiums payable for the insurance
required to be maintained ir_accordance with Section 8 hereof.

In addition, on the date of the first such payment, Mortgagor
shall deposit an amount that, 'in Mortgagee's reasonable judgment,
when added to the monthly deposits to be made by Mortgagor will
result in sufficient funds to pay “he next installment of taxes
and assessments when due. If prior Jd#posits are insufficient,
Mortgagor shall deposit with Mortgages-an _amount of money which,
together with the aggregate of the monthly deposits made or to be
made pursuant to (i) above as of one month/mrior to the date on
which the total annual taxes and assessments <or the current
calendar year become due, shall be sufficient i{o’pay in full the
total annual taxes and assessments reascnably esctimated by
Mortgagee to become due and payable with respect to the Mortgaged
Premises for the current calendar year, and at Mortgagre's
request, at the option of Mortgagee, an amount of money -which,
together with the aggregate deposits made or to be made-rnursuant
to (ii) above as of one month prior to the date on which the next
annual insurance premium becomes due, shall be sufficient to pay
in full the total annual insurance premium estimated by Mortgagee
to next become due and payable with respect to the Mortgaged
Premises. Such deposits are to be held without any allowance of
interest and are to be used for the payment of taxes and
assessments (general and special} and insurance premiums,
respectively, on the Mortgaged Premises next due and payable when
they become due. Mortgagee may, at its option, itself pay such

-8 -
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taxes, assessments and insurance premiums when the same become
due and payable (upon submission of appropriate bills therefor
from Mortgagor) or shall release sufficient funds to Mortgagor in
a time and manner to allow for payment of such taxes, assessments
and insurance premiums prior to the due date. If the funds so
deposited are insufficient to pay any such taxes, assessments
(general or special) and premiums for any year when the same
shall become due and payable, Mortgagor shall within fifteen (15)
days after receipt of demand therefor, deposit additional funds
as may be necessary to pay such taxes, assessments (general and
special) and premiums in full. If the funds so deposited exceed
the amount required to pay such taxes, assessments {(general and
special)and premiums for any year, the excess shall be applied
on the next due deposit or deposits. Said deposits need not be
kept separzte and apart from any other funds of Mortgagee.

6. Moctcagee's Interest In and Use of Deposits. Upon the
occurrence of ai /Event of Default under this Mortgage, the Note
or any other document securing the Note, the Mortgagee may at its
option, without beimgirequired so to do, apply any monies at the
time on deposit pursuaut, to Section 5 hereof to the performance
of any of Mortgagor's obligations hereunder or under the Note, in
such order and manner as-ifurtgagee may elect. When the
indebtedness secured hereby nas been fully paid, any remaining
deposits shall be promptly paid to Mortgagor. Such deposits are
hereby pledged as additional security for the indebtedness
hereunder and shall be irrevocably applied by Mortgagee for the
purposes for which made hereunder and shall not be subject to the
direction or control of Mortgagor; provided, however, that
Mortgagee shall not be liable for any-Tailure to apply to the
payment of taxes, assessments and insuraihce premiums any amount
so deposited unless Mortgagor, while not in<default hereunder,
shall have requested Mortgagee in writing to.ineke application of
such funds to the payment of which they were deposited,
accompanied by the bills for such taxes, assessnents and
insurance premiums. Mortgagee shall not be liable(for any act or
omission taken in good faith or pursuant to the instrustion of
Mortgagor.

7. Recordation and Payment of Taxes and Expenses Incident

Thereto. Mortgagor will cause this Mortgage, all mortgages
supplemental hereto and any financing statement or other notices
of a security interest required by Mortgagee at all times to be
kept, recorded and filed at its own expense in such manner and in
such places as may be required by law for the recording and
filing or for the rerecording and refiling of a mortgage,
security interest, assignment or other lien or charge upon the
Mortgaged Premises, or any part thereof, in order fully to

- § -
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preserve and protect the rights of Mortgagee hereunder, and,
without limiting the foregoing, Mortgagor will pay or reimburse
Mortgagee for the payment of any and all taxes, fees or other
charges incurred in connection with any such recordation or re-
recordation, including any documentary stamp tax or tax imposed

upon the privilege of having this instrument or any instrument
issued pursuant hereto recorded.

8. Insurance Coverages, The Mdrtgagor will, at its
expense, maintain such insurance as is required by the Senior

Mortgage, or in the event the Senior Mortgage shall be released,
the following insurance with good and responsible insurance
companies reasonably satisfactory to the Mortgagee:

fa) comprehensive all risk insurance on the
improverents on the Mortgaged Premises (the "Improvements")
and all ‘pecsonal property in the Mortgaged Premises,
including Zontingent liability from operation of building
laws, in each rcase (i) in an amount equal to 100% of the
"Full Replacemenl Cost," which for purposes of this Mortgage
shall mean actual replacement value (exclusive of costs of
excavations, foundations, underground utilities and
footings) with a waiver of depreciation, but the amount
shall in no event be less than the aggregate outstanding
principal balance of the MNote; (ii) containing an agreed
amount endorsement with respect to the Improvements and
personal property waiving ali- co-insurance provisions, (iii)
providing for no deductible 1w <éxcess of $50,000; and (iv)
containing an "Ordinance or Law Zcverage" or "Enforcement”
endorsement if any of the Improveuents or the use of the
Real Estate shall at any time constituts legal
non-conforming structures or uses. Thz Full Replacement
Cost shall be redetermined from time to {ine (but not more
frequently than once in any twelve (12) calendar months) at
‘the request of Mortgagee by an appraiser or contractor
designated and paid by Mortgagor and approved by Mortgagee,
or by an engineer or appraiser in the regular emplouy of the
insurer. After the first appraisal, additional apmiraisals
may be based on construction cost indices customarilv
employed in the trade. No omission on the part of Mortgagee
to request any such ascertainment shall relieve Mortgagor of
any of its obligations under this Subsection. In addition,
Mortgagor shall obtain (y) flood hazard insurance if any
portion of the Improvements is currently or at any time in
the future located in a federally designated "special flood
hazard area," or as otherwise reasonably required by
Mortgagee and (z) earthquake insurance in amounts and in
form and substance satisfactory to Mortgagee in the event

- 10 -
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the Mortgaged Premises is located in an area with a high
degree of seismic activity, provided that the insurance
pursgant to clauses (y) and (z) hereof shall be on terms
consistent with the comprehensive all risk insurance policy
required under this Subsection 8 (a) except that the
deductible on such insurance shall not be in excess five
percent (5%) of the appraised value of the Property;

99104629

(b) commercial general liability insurance against
claims for personal injury, bodily injury, death or property
damage occurring upon, in or about the Property, such
insurance (i) to be on the so-called "occurrence" form with
ascombined single limit of not less than $1,000,000; (ii) to
continue at not less than the aforesaid limit until required
to b= changed by Mortgagee in writing by reason of changed
econcitic-conditions making such protection inadequate; and
(1ii) to cover at least the following hazards: (1) premises
and operatieons; (2) products and completed operations on an
"if any" basis: (3} independent contractors; {4) blanket
contractual liapility for all written and oral contracts;
and (5) contractuval,liability covering the indemnities
contained in Section 33 hereof to the extent the same is
available;

{(cy business income and rent loss insurance (i) with

loss payable to Mortgagee; (ii) covering all risks required
to be covered by the insurance provided for in Subsection
8({a}; (iii) containing an extcnded period of indemnity

endorsement which provides that after the physical loss to
the Improvements and personal propertyv has been repaired,
the continued loss of income will b3 ipsured until such
income either returns to the same level )it was at prior to
the loss, or the expiration of twelve (12 months from the
date of the loss, whichever first occurs, and
notwithstanding that the policy may expire ‘rrior to the end
of such period; and (iv}) in an amount equal t) 100% of the
projected gross income from the Mortgaged Premises for a
period of twelve (12) months. The amount of such’usiness
income insurance shall be determined prior to the date
hereof and at least once each year thereafter based on
Mortgagor's reasonable estimate of the gross income from the
Mortgaged Premises. All insurance proceeds payable to
Mortgagee pursuant to this Subsection shall be held by
Mortgagee and shall be applied to the Mortgagor's
liabilities secured hereunder from time to time due and
payable hereunder and under the Note; provided, however,
that nothing herein contained shall be deemed to relieve
Mortgagor of its obligations to pay the Mortgagor's

- 11 -
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liabilities secured hereunder on the respective dates of
payment provided for in the Note except to the extent such
amounts are actually paid out of the proceeds of such
business income insurance;

(d} at all times during which structural construction,
repairs or alterations are being made with respect to the
Improvements (i) owner's contingent or protective liability
insurance covering claims not covered by or under the terms
or provisions of the above mentioned commercial general
liability Insurance policy; and (ii) the insurance provided
for in Subsection 8(a) written in a so-called builder's risk
completed value form (1) on a non-reporting basis, (2)
against all risks insured against pursuant to Subsection
8(al, {3} including permission to occupy the Real Estate,
and (4) with an agreed amount endorsement waiving
co-ilnsucapce provisions;

(e} <0 the extent required by law, workers'
compensation, . sulyject to the statutory limits of the State
of Illinois ana employer's liability insurance (i) with a
limit per accident and per disease per employee, and (ii) in
an amount for disease-aggregate in respect of any work or
operations on or about rhe Property, or in connection with
the Property or its operation (if applicable), in each case
reasonably required by Mcrtoagee;

(£) comprehensive boilexr and machinery Insurance, if
applicable, in amounts as shall’be reasonably required by
Mortgagee on terms consistent wikbin the commercial general
liability insurance policy required under Subsection 8(b);

(g} umbrella liability insurance-ii{i.an amount not less
than $5,000,000,000 per occurrence on teimns consistent with
the commercial general liability insurance'rolicy required
under Subsection 8(b);

(h) motor vehicle liability coverage for all -owned and
non-owned vehicles, including rented and leased vehicles
containing minimum limits per occurrence of $3,000,000
including any umbrella liability coverage; and

(i) such other insurance and in such amounts as
Mortgagee or Mortgagee's insurance consultant from time to
time may reasonably request against such other insurable
hazards which at the time are commonly insured against for
property similar to the Mortgaged Premises located in or
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around the region in which the Mortgaged Premises is
located.

9. Policy Ratings. So long as the Senior Mortgage shall

be in effect, all insurance shall conform to the requirements of
the Senior Lender in the Senior Mortgage. Subject to the
foregoing, (i) all insurance provided for in Section 8 hereof
shall be obtained under wvalid and enforceable policies {the
"Policies" or in the singular, the "Policy"), and shall be
subject to the approval of Mortgagee as to insurance companies,
amounts, forms, deductibles, loss payees and insurers; (ii) the
Policies shall be issued by financially sound and responsible
insurarce companies authorized to do business in the state in
which the“Property is located and approved by Mortgagee; (iii)
each insucance company must have a rating of "A" or better for
claims rating-ability assigned by Standard & Poor's Ratings Group
(the "Rating Agepcy") or, if the Rating Agency does not assign a
rating for suchjnsurance company, such insurance company must
have a general policy rating of A or better and a financial class
of XV or better by ZX.,l1. Best Company, Inc. (each such insurer
-shall be referred to b<low as a "Qualified Insurer"); (iv) the
Policies described in lubsections 8(a), (b), (d) and (f) shall
designate Mortgagee as lcas payee; and (v) not less than thirty
(30) days prior to the expirztion dates of the Policies
theretofore furnished to Mortguy=e pursuant to Section 8,
certified copies of the Policies marked "premium paid” or
accompanied by evidence satisfactory to Mortgagee of payment of
the premiums due thereunder (the "Irnsurance Premiums"), shall be
delivered by Mortgagor to Mortgagee;  provided, however, that in
the case of renewal Policies, Mortgager mAv furnish Mortgagee
with binders therefor to be followed by "he original Policies
when issued.

10. Blanket Coverage. Mortgagor shall not obtain (1) any
umbrella or blanket liability or casualty Policy unless, in each
case, such Policy is approved in advance in writing by Mortgagee
and Senior Lender and Mortgagee's interest is included therein as
provided in this Mortgage and such Policy is issued by x
Qualified Insurer, or (ii) separate insurance concurrent /n form
or contributing in the event of loss with that required in
Section 8 to be furnished by, or which may be reasonably required
to be furnished by, Mortgagor. In the event Mortgagor obtains
separate insurance or an umbrella or a blanket Policy, Mortgagor
shall notify Mortgagee of the same and shall cause certified
copies of each Policy to be delivered as required in Section 8.
Any blanket insurance Policy shall (a) specifically allocate to
the Mortgaged Premises, on an individual basis, the amount of
coverage from time to time required hereunder or (b) be written
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On an occurrence basis for the coverages required hereunder with
a limit per occurrence in an amount equal to the amount of
coverage required hereunder and shall otherwise previde the same
protection as would a separate Policy -insuring the Mortgaged
Premises, on an individual basis, in compliance with the
provisions of Section 8.

11. Named Insureds. All Policies of insurance provided for
or contemplated by Section 8, except for the Policy referenced in
Subsection 8(e), shall name Senior Lender (for so long as the
Senior Note is outstanding), Mortgagee and Mortgagor as the
insured or additional insured, as their respective interests may
appear, and in the case of property damage, boiler and machinery
and flood. insurance, shall contain a so-called New York standard
non-contrituting mortgagee clause in favor of Mortgagee
providing, (that the loss thereunder shall be payable to
Mortgagee, supiect, however, to the right of the Senior Lender
under the Seniox Mortgage.

12, Endorsemsnts. All Policies of insurance provided for
in Section 8 shall contain clauses or endorsements to the effect
that:

(a) no act or ncoiigence of Mortgagor, or anyone
acting for Mortgagor, cr of any tenant under any lease or
other occupant, or failure to comply with the provisions of
any Policy which might otherwise result in a forfeiture of
the insurance or any part thereaof, shall in any way affect
the validity or enforceability ©f the insurance insofar as
Mortgagee is concerned; -

(b) the Policy shall not be matzrially changed (other
than to increase the coverage provided-tliereby) or cancelled
without at least 30 days' written notice 16 Mortgagee and
any other party named therein as an insured,

(c) each Policy shall provide that the 1ssuers thereof
shall give written notice to Mortgagee if the Policv has not
been renewed thirty (30} days prior to its expiraticu: and

(d) Mortgagee shall not be liable for any insurance
premiums thereon or subject to any assessments thereunder.

13. Certifications. Mortgagor shall furnish to Mortgagee,
on or before thirty (30) days after the close of each of
Mortgagor's fiscal years, a statement certified by Mortgagor or a
duly authorized officer of Mortgagor of the amounts of insurance
maintained in compliance herewith, of the risks covered by such
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insurance and of the insurance company or companies which carry
such insurance and, if requested by Mortgagee, verification of
the adquacy of such insurance by an independent insurance broker
Or appralser acceptablie to Mortgagee.-

14. Rights of Mortgagee. 1If at any time Mortgagee is not
in receipt of written evidence that all insurance required
hereunder is in full force and effect, Mortgagee shall have the
right to take such action as Mortgagee deems necessary to protect
its interest in the Mortgaged Premises including, without
limitation, the obtaining of such insurance coverage as Mortgagee
in its sole discretion deems appropriate, and all expenses
incurred by Mortgagee in connection with such action or in
obtainino“such insurance and keeping it in effect shall be paid
by Mortgagor to Mortgagee upon demand and until paid shall be
secured by chis Mortgage and shall bear interest at the rate of
interest per ‘annum equal to the Default Interest Rate until paid.
Mortgagee shall/daliver notice to Mortgagor that it has taken or
will take such aCtion. 1In the event of foreclosure, Mortgagor
authorizes and empcweis Mortgagee to effect insurance upon the
Mertgaged Premises in thne amounts aforesaid, for a period
covering the time of redemption from foreclosure sale provided by
law, and if necessary theizfor, to cancel any or all existing
insurance policies.

15. Additional Policies. . Martgagor shall not take out or
maintain separate insurance concezrent in kind or form or
contributing in the event of loss wiih any insurance required
hereinabove.

16. Damage to and Destruction of tle Improvements.

(a) Notice. 1In the case of any material damage to or
destruction of any improvements which are or will be
constructed on the Mortgaged Premises or anv part thereof,
Mortgagor shall promptly give notice thereof to lMortgagee
genérally describing the nature and extent of su<h damage or
destruction. Material damage shall mean damages in-excess
of $50,000.00.

(b) Restoration. Upon the occurrence of any damage to
or destruction of any improvements on the Mortgaged
Premises, provided Mortgagee permits the proceeds of
insurance to be used for repairs, and subject to the rights
of the Senior Lender, Mortgagor shall cause same to be
restored, replaced or rebuilt as nearly as possible to their
value, condition and character immediately prior to such
damage or destruction. Such restoration, replacement or
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rebuilding shall be effected promptly and Mortgagor shall
notify the Mortgagee if it appears that such restoration,
replacement or rebuilding may be unduly delayed . Any
amounts required for repairs in excess of insurance proceeds
shall be paid by Mortgagor.

(c) Application of Insurance Proceeds. Subject to the
rights of the Senior Lender under the Senior Mortgage or the
other Senior Loan Documents, net insurance proceeds received
by the Mortgagee under the provisions of this Mortgage or
" any instrument supplemental hereto or thereto or any policy
or policies of insurance covering any improvements on the
Mrrtgaged Premises or any part thereof shall be applied by
the Mortgagee at its option as and for a prepayment on the
Note, ‘without a prepayment fee, (whether or not the same is
then {dve.or otherwise adequately secured) or shall be
disbursed for restoration of such improvements (in which
event the Mortgagee shall not be obligated to supervise
restoration work nor shall the amount so released or used be
deemed a payment of the indebtedness evidenced by the Note).
If Mortgagee elecis to permit the use of insurance proceeds
to restore such improvements it may do all necessary acts to
accomplish that purgcse including advancing additional
funds, all such additiszral funds to constitute part of the
indebtedness secured by tliis Mortgage. If Mortgagee elects
to make the insurance prcceeds available to Mortgagor for
the purpose of effecting such a restoration,. or, following
an Event of Default, elects to- zestore such improvements,
any excess of insurance proceeds above the amount necessary
to complete such restoration shall be paid to Mortgagor.
Notwithstanding the foregeing provisicns Mortgagee agrees
that net insurance proceeds shall be irade available for the
restoration of the portion of the Mortyaged Premises damaged
or destroyed if written application for sich use is made
within thirty (30) days after receipt of stch proceeds and
the following conditions are satisfied: {i} n> Event of
Default, or event (other than that resulting from the
casualty) which if uncured within any applicable Cure
period, would constitute an Event of Default, shall nave
occurred and be continuing hereunder (and if such an event
shall occur during restoration Mortgagee may, at its
election, apply any insurance proceeds than remaining in its
hands to the reduction of the indebtedness evidenced by the
Note and the other indebtedness hereby secured), (ii) if the
cost of repairs exceeds $50,000.00, Mortgagor shall have
submitted to Mortgagee as promptly as possible plans and
specifications for the restoration which shall be
satisfactory to it in Mortgagee's reasonable judgment, (iii)
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Mortgagor shall have submitted to Mortgagee evidence
reasonably satisfactory to Mortgagee (including, at
Mortgagee's election, fixed price or guaranteed maximum
price contracts with good and responsible contractors and
materialmen covering all work and materials necessary to
complete restoration), that the cost to complete restoration
is not in excess of the amount of insurance proceeds
available for restoration, or, if a deficiency shall exist,
Mortgagor first shall have deposited the amount of such
deficiency with Mortgagee, (iv) Mortgagor shall have
obtained a waiver of the right of subrogation from
Mortgagor’s insurer under such policies of insurance, (v) in
Mortgagee's judgment, all restoration can be completed
witkin thirty (30) days prior to the maturity date of the
Note, eand (vi) all the existing leases and subleases of the
Mortgaged Premises shall continue in full force and effect
without reduction or abatement of rental (except during any
period of antenantability and except to the extent covered
by rent loss jnsurance). Any insurance proceeds to be
released pursuanc to the foregoing provisions may at the
option of Mortgagee be disbursed from time to time as
restoration progresses to pay for restoration work completed
and in place and sucp disbursements shall be disbursed in
such manner as Mortgagss may reascnably determine.
Mortgagee may impose such/rfurther conditions upon the
release of insurance proceeds (including the receipt of
title insurance) as are customarily imposed by prudent
construction lenders to insure¢ che completion of the
restoration work free and clear of all liens or claims for
lien. All necessary and reasonable title insurance charges
and other costs and expenses paid to or for the account of
Mortgagee in connection with the releace of such insurance
proceeds shall constitute so much additioral indebtedness
secured by this Mortgage to be payable within five (5) days
of demand and if not so paid shall bear interest at the
Default Interest Rate (as defined in Section )1l hereof}.
Mortgagee may deduct any such costs and expenses <rom
insurance proceeds at any time held by Mortgagee. - ilo
interest shall be payable to Mortgagor upon insurarnc2
proceeds held by Mortgagee.

(d) Adjustment of Loss. Subject to the Senior
Mortgage, Mortgagee is hereby authorized and empowered, at
its option, to adjust or compromise any loss of more than
$50,000.00 under any insurance policies covering or relating
to the Mortgaged Premises and to collect and receive the
proceeds from any such policy or pelicies. Mortgagor hereby
irrevocably appoints Mortgagee as its attorney-in-fact for
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the purposes set forth in the preceding sentence. Each
insurance company is hereby authorized and directed to make
payment (i} of 100% of all such losses of more than said
amount directly to Mortgagee alone and (ii) of 100% of all
such losses of said amount or less directly to Mortgagor
alone, and in no case to Mortgagor and Mortgagee jointly.
After deducting from such insurance proceeds any reasonable
expenses incurred by Mortgagee in the collection and
settlement thereof, including without limitation attorneys'
and adjusters' fees and charges, Mortgagee shall apply the
net proceeds as provided in Section 8(c). Mortgagee shall
not be responsible for any failure to collect any insurance
proveeds due under the terms of any policy regardless of the
cause of such failure, other than the gross negligence or
willful misconduct of Mortgagee.

17. Eminent Domain.

{a) THotjgce. Mortgagor covenants and agrees that
Mortgagor will- give Mortgagee immediate notice of the actual
or threatened comimencement of any proceedings under
condemnation or eminent domain affecting all or any part of
the Mortgaged Premises, including any easement therein or
appurtenance thereof o: severance and consequential damage
and change in grade of stiests, and will deliver to
Mortgagee copies of any and-all papers served in connection
with any such proceedings. '

(b) Assignment -of Claim, Power of Attorney to Collect,
Etc. Subject to the rights of the Senior Lender under the

Senior Mortgage, or other Senior Loan Documents, any and all
awards heretofore or hereafter made oc to be made to the
present and all subsequent owners of tle Mortgaged Premises
by any governmental body for taking or ariecting the whole
or any part of said Mortgaged Premises, the improvements on
the Mortgaged Premises or any easement thereiin c¢r
appurtenance thereto (including any award from the United
States Government at any time after the allowance sf the
claim therefor, the ascertainment of the amount therenf and
the issuance of the award for payment thereof) are hereby
assigned by Mortgagor to Mortgagee to the extent of the
existing principal balance, interest thereon and other
outstanding charges owed by Mortgagor to Mortgagee and
Mortgagor hereby irrevocably constitutes and appoints
Mortgagee its true and lawful attorney in fact with full
power of substitution for it and in its name, place and
stead to collect and receive the proceeds of any such award
granted by virtue of any such taking and to give proper
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receipts and acquittances therefor, Mortgagee shall not
settle any condemnation award with the condemning party
without the consent of the Mortgagor. Mortgagor shall have
the right to fully participate in any proceedings which
determine the award to be granted.

{(c) Effect of Condemnation and Application of Awards.
In the event that any proceedings are commenced by any
governmental body or other person to take or otherwise
affect the Mortgaged Premises, the improvements thereon or
any easement therein or appurtenance thereto, Mortgagee may,
at its option, subject to the rights of the Senior Lender,
aroly the proceeds of any award made in such proceedings as
and “for a prepayment on the indebtedness evidenced by the
Note. /without a prepayment fee, notwithstanding the fact
that s3id indebtedness may not then be due and payable or is
otherwise adequately secured.

18. Constiyction, Repair, Waste, Etc. Mortgagor covenants
and agrees (i) thav. ¢xcept as expressly permitted by shareholder
tenant leases, no building or other improvement on the Mortgaged
Premises and constituting . a part thereof shall be materially
altered, removed or demolished nor shall any fixtures or
appliances on, in or about-s2id buildings or improvements be
severed, removed, sold or mortgaged, (unless replaced with
comparable items) without the consent of Mortgagee, which consent
shall not be unreasonably withheld, or delayed and in the event
of the demolition or destruction imn whole or in part of any of
the fixtures, chattels or articles oi- personal property covered
hereby, the same will be replaced promgtlv by similar fixtures,
chattels and articles of personal properfy at least equal in
quality and condition to those replaced, fine from any security
interest in or encumbrance thereon (other thaii the Senior Loan or
other similar financing) or reservation of title thereto; {ii) to
permit, commit or suffer no waste, impairment or deterioration of
the Mortgaged Premises or any part thereof; (iii) fo keep and
maintain said Mortgaged Premises and every part thereof in good,
safe and first class repair and condition (ordinary wezrand tear
excepted); (iv) to effect such repairs as may be reasonedly
required and from time to time to make all needful and proper
replacements and additions so that said buildings, fixtures,
machinery and. appurtenances will, at all times, be in good and
first class condition, fit and proper for the respective purposes
for which they were originally erected or installed; (v} to
comply with all statutes, orders, requirements or decrees
relating to said Mortgaged Premises by any Federal, State or
Municipal authority; (vi) to observe and comply with all
conditions and requirements necessary to preserve and extend any
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and all rights, licenses, permits (including, but not limited to,
zoning variances, special exceptions and nonconforming uses),
privileges, franchises and concessions which are applicable to
the Mortgaged Premises or which have been granted to or
contracted for by Mortgagor in connection with any existing or
presently contemplated use of the Mortgaged Premises or any part
hereof and not to initiate or acquiesce in any changes to or
terminations of any of the foregoing or of zoning classifications
affecting the use to which the Mortgaged Premises or any part ‘
thereof may be put without the prior written consent of
Mortgagee; (vii) except as expressly permitted by shareholder
tenant leases, to make no material alterations in or material
improvem=nts or additions to the Mortgaged Premises without
Mortgages's written permission except as required by governmental
authority which consent shall not be unreasonably withheld or
delayed; (viii) to operate the Mortgaged Premises as a first
class residential cocperative building; and (ix) to perform all
of its obligatiCns and enforce all of its rights under any
reciprocal easement and operating agreement or other covenants
binding upon or bencfitting the Mortgaged Premises.

19. Liens and Epncumbrances. With the exception of the
liens created by the Senic:y Mortgage or Senior Security
Documents, Mortgagor will nct, without the prior written consent
of Mortgagee, directly or indicectly, create or suffer to be
created, or to remain, and will discharge or promptly cause to be
discharged any mortgage, lien, encumbrance or charge on, pledge
or conditional sale or other title retention agreement with
respect to the Mortgaged Premises or any part thereof, whether
superior or subordinate to the lien h<reof, except for this
~instrument and the lien of all other documents given to secure
the indebtedness hereby secured; provided, liowever, that
Mortgagor may contest the validity of any meshanic's lien, charge
or encumbrance (other than the lien of this Mortaoage or of any
other document securing payment of the Note) upén giving
Mortgagee timely notice of its intention to contestc the same and
at Mortgagor's election, either (a) maintaining with mMurtgagee a
deposit of cash or negotiable securities satisfactory <o
Mortgagee in an amount sufficient, as reasonably determisied by
Mortgagee, to pay and discharge or to assure compliance with the
matter under contest in the event of a final determination
thereof adversely to Mortgagor or (b) obtaining title insurance
coverage over such lien on Mortgagee's title insurance policy.
Mortgagor agrees to prosecute and contest such lien diligently
and by appropriate legal proceedings which will prevent the
enforcement of the matter under contest and will not impair the
lien of this Mortgage or interfere with the normal conduct of
business on the Mortgaged Premises. On final disposition of such
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contest, any cash or securities in Mortgagee's possessioﬁ not
required to pay or discharge or assure compliance with the matter
contested shall be promptly returned to Mortgagor without
interest.

20. Right of Mortgagee to Perform Mortgagor's Covenants,
Etc. If Mortgagor shall fail to make any payment or perform any
act required to be made or performed hereunder, after notice to
the Senior Lender, Mortgagee, without waiving or releasing any
obligation or default, may (but shall be under no obligation to)
at any time thereafter upon five (5) days prior written notice to
Mortgager and failure of Mortgagor to make such payment or
perform such act within any applicable cure period provided
herein make such payment or perform such act for the account and
at the expense of Mortgagor, and may enter upon the Mortgaged
Premises ox any part thereof for such purpose and take all such
action thereon as, in the opinion of Mortgagee, may be necessary
or appropriate therefor. All sums so paid by Mortgagee and all
costs and expenses (including, without limitation, reasonable
attorneys' fees and. expenses) so incurred, together with interest
thereon from the date ~i payment or the date incurred at the
Default Interest Rate, .shall constitute so much additional
indebtedness hereby secur¢s and shall be paid by Mortgagor to
Mortgagee on demand. Mortgegee in making any payment authorized
under this Section relating to-taxes or assessments may do so
according to any bill, statement or estimate procured from the
appropriate public office withou%t inquiry into the accuracy of
such bill, statement or estimate oz into the validity of any tax
assessment, sale, forfeiture, tax liern or title or claim thereof.

21. After-Acquired Property. Any and all property
hereafter acquired which is of the kind or rature herein provided
and related to the premises described in Granting Clause I
hereof, or intended to be and become subject t¢ the lien hereof,
subject to the rights of the Senior Lender, shall ipso facto, and
without any further conveyance, assignment or act ¢n :he part of
Mortgagor, become and be subject to the lien of this Mertgage as
fully and completely as though specifically described Wersein; but
nevertheless Mortgagor shall from time to time, if requested by
Mortgagee, execute and deliver any and all such further
assurances, conveyances and assignments as Mortgagee may
reasonably require for the purpose of expressly and specifically
subjecting to the lien of this Mortgage all such property.

22. Inspection by Mortgagee. Mortgagee and its agents

shall have the right to inspect, subject to all leases and other
occupancy agreements related to the Mortgaged Premises the
Mortgaged Premises at all reasonable times during regular
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business hours upon reasonable prior notice (except in the event

of an emergency) and Mortgagor shall cooperate with Mortgagee and
make access thereto available.

23. Subrogation. Mortgagor acknowledges and agrees that
Mcrtgagee shall be subrogated to any lien discharged out of the
proceeds of the loan evidenced by the Note or out of any advance
by Mortgagee hereunder, irrespective of whether or not any such
lien may have been released of record.

24. Representations and Warranties. Mortgagor represents
and warrants as follows:

(a) Mortgagor. Mortgagor is a duly formed corporation
under ‘the laws of the State of Illinois validly existing, in
good ctinding and is qualified to do business in the State
cf Illincis;

(b) huthority. Mortgagor has full power and authority
to execute and. dzliver this Mortgage and the other Loan
Documents to be executed and delivered by Mortgagor and to
perform its obligatinns hereunder and thereunder. Upon the
execution and delivery thereof, this Mortgage and all such
Loan Documents will b¢ walid, binding and enforceable upon
Mortgagor in accordance with their respective terms.
Execution and delivery of this Mortgage and the other Loan
Documents to be executed ard delivered by Mortgagor, do not
and will not contravene, conilict with, violate or
constitute a default under the aiiicles of incorperation or
by-laws governing Mortgagor, any ‘applicable law, rule,
regulation, judgment, decree or ordar ‘'or any agreement,
indenture or instrument to which Mortgsgor is a party or is
bound or which is binding upon or applicable to the
Mortgaged Premises or any portion thereol

{c} Conditions. There is not any condifZicn, event or
circumstance existing, or any litigation, arbitration,
governmental or administrative proceedings, actions,
examinations, claims or demands pending. or, to the-hest of
Mortgagor's knowledge, threatened, affecting Mortgagor, the
Mortgaged Premises or the use or operation thereof, or which
would prevent Mortgagor from complying with or performing
its obligations under this Mortgage, the Note or any of the
other Loan Documents within the time limits set forth
therein for such compliance or performance, and to the best
of Mortgagor’s knowledge, no basis for any such matter
exists;
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(d) Utilities. All utilities necessary for use and
operation of the Mortgaged Premises as a residential
cooperative building and all requirements required by
applicable law for unrestricted use of such Utilities have
been fulfilled. All building, zoning, safety, health, fire,
water district, sewerage and environmental protection agency
permits and other licenses and permits which are required by
any governmental authority for the operation of the
Mortgaged Premises as a residential cooperative building
have been obtained and are in full force and effect;

(e) Eipancial] Statements. All financial statements
subiitted to Mortgagee relating to Mortgagor and the
Guarantors are true and correct, as to Mortgagor have been
preparad in accordance with generally accepted accounting
principles, fairly present the financial condition of the
person ¢r’ ~2ntity to which they pertain and the other
informatior therein described and do not contain any untrue
statement ¢ a material fact or omit to state a fact
material to the financial statements submitted or this
Mortgage. No adverse change has occurred in the financial
condition of Mortgacor since the dates of said financial
statements;

(f) Compliance of Laws. The Mortgaged Premises are in
compliance with all laws, .statutes, ordinances, rules,
orders or regulations of any kind whatsoever (including
without limitation, those relating to environmental
protection, water use, zoning, kuwilding, fire, health or
safety), any contractual arrangemints with third parties or
any covenants, conditions, easements, cights of way or
restrictions of record and neither Morrgagor nor, to the
best of Mortgagor’s knowledge, any agent of Mortgagor has
received any notice, written or otherwise, zlleging any such
violation. The Mortgaged Premises are in full compliance

‘with current zoning requirements, including without

limitation, those relating to setbacks, height, flcor area
ratio and percentage of land coverage and are not.e-non-
conforming or special use. No right to any off-sice
facilities are necessary to insure compliance with all
environmental protection, public highway, water use, zoning,
building, fire, health, safety or similar statutes, laws,
ordinances, codes, rules, regulations, orders and decrees;

{(g) Governmental Authority. All permits, consents,
approvals or authorizations by, or registrations,

declarations, withholdings of objection or filings with any
governmental authority necessary in connection with the
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va;id execution, delivery and performance of this Mortgage,
the Note and the Loan Documents, or presently necessary for
the operation of the Improvements have been obtained, are
valid, adequate and in full force and effect;

9910169

(h) Roads and Easements. All roads, easements and
other necessary modes of ingress or egress to the Mortgaged
Premises necessary for the full utilization of the
improvements on the Mortgaged Premises for their intended
purpose or for the construction thereof have been obtained;

(i) Homestead. No portion of the Mortgaged Premises
isior will be used as the residential homestead of
Mortgagor. The Mortgaged Premises does not constitute
agricuvltural real estate within the meaning of the Illinois
Mortgugs Foreclosure Law;

(i)  Senior Note. The Senior Note, Senior Mortgage and
other Senicr Security Documents are in full force and effect
and no defaultvs or event that with the passing of time,
giving of notice & both would constitute a default exists
thereunder;

(J) Preceeds. Tr~ proceeds of the loan evidenced by
the Note shall be used solely to purchase 150 garage
condominium parking spaces. in the Lincoln Park Garage
Condominium.

25. Transfer of the Mortgaged Fremises,

{a) In determining whether or not to make the loan
secured hereby, Mortgagee has examined the credit-worthiness
of Mortgagor, found it acceptable and relied and continues
to rely upon same as the means of repaymert ‘of the loan.
Mortgagor is well-experienced in owning and operating
property such as the Mortgaged Premises, was ably
represented by a licensed attorney at law in tihe poegotiation
and documentation of the lcan secured hereby and‘hargained
at arm's length and without duress of any kind for-ail of
the terms and conditions of the loan, including this
provision. Mortgagor recognizes that Mortgagee is entitled
to keep its loan portfolio at current interest rates by
either making new loans at such rate or collecting
assumption fees and/or increasing the interest rate on a
loan, the security for which is purchased by a party other
than the original Mortgagor. Mortgagor further recognizes
that any junior financing placed upon the Mortgaged
Premises, {a) may divert funds which would cotherwise be used
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to pay the Note secured hereby, (b) could result ip
acceleration and foreclosure by any such junior encumbrancer
which would force Mortgagee to take measures and incur
expenses to protect its security, (c¢) would detract from the
value of the Mortgaged Premises should Mortgagee come into
possession thereof with the intention of selling same; and
(d) impair Mortgagee's right to accept a deed in lieu of
foreclosure as a foreclosure by Mortgagee would be necessary
to clear the title to the Mortgaged Premises.

(b} In accordance with the foregoing and for the
purposes of (i) protecting Mortgagee's security, both of
repayment by Mortgagor and in the value of the Mortgaged
Premises; (ii) giving Mortgagee the full benefit of its
bargain and contract with Mortgagor; (iii) allowing
Mortaugze to raise the interest rate and/or collect
assumpticn fees; and (iv) keeping the Mortgaged Premises
free of subordinate financing liens, Mortgagor agrees that
if this Sectlon be deemed a restraint on alienation, that it
is a reasonakble .one, and, except for the Senior Mortgage and
Senior Security Dscuments, Mortgagor shall not permit or
suffer to occur any sale, assignment, conveyance, mortgage,
lease (except as pernitted in the Assignment of Leases and
Rents of even date hezewith), pledge, encumbrance or other
transfer of, or the grenting of any option in, or any
contract for any of the Joregoing (on an installment basis
or otherwise) pertaining toé: '

(i) the Mortgaged Preémises, any part thereof, or
any interest therein; or

(ii) shares of stock in Moitgagor, other than in
connection with the sales or trancriérs of cooperative
apartments in the Mortgaged Premises by contract, will,
intestacy, operation of law or otherwise;

whether involuntary or by operation of law ir
otherwise, without the prior written consenc of
Mortgagee having been obtained to such sale,
assignment, conveyance, mortgage, lease, option,
pledge, encumbrance or other transfer. Mortgagor
agrees that in the event the ownership of the Mortgaged
Premises, any interest therein or any part thereof
becomes vested in a person other than Mortgagor, other
than as expressly permitted herein, Mortgagee may,
without notice to Mortgagor, deal in any way with such
successor or successors in interest with reference to
this Mortgage, the Note, and any other document
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evidencing the indebtedness secured hereby, without in
any way vitiating or discharging Mortgagor's liability
hereunder or under any other document evidencing the
indebtedness secured hereby. No sale of the Mortgaged
Premises, forbearance to any person with respect to
this Mortgage, or extension to any person of the time
for payment of the Note given by Mortgagee shall
operate to release, discharge, modify, change or affect
the liability of Mortgagor, either in whole or in part,
except to the extent specifically agreed in writing by
Mortgagee. Without limitation of the foregoing, in any
event in which the written consent of Mortgagee is
required in this Section 25, Mortgagee may condition
its consent upon any combination of (i) the payment of
compensation to be determined by Mortgagee, (ii) the
increase of the interest rate payable under the Note,
(iii). the shortening of maturity of the Note, and (iv)
other'nodifications of the terms of the Note or the
other-instruments evidencing the indebtedness secured
hereby.

(c) Without.limitation of the foregoing, (i) in any
event in which Mortgegee's consent is requested in
accordance with the veyms of this Section 25, Mortgagor
shall pay all expenses 'incurred by Mortgagee, including
reasonable attorneys' fees, in connection with the
processing of such request, snd (ii) the consent of
Mortgagee to any transfer of fhe Mortgaged Premises shall
not operate to release, discharce, modify, change or affect
the liability of Mortgagor, either in whole or in part
unless Mortgagee expressly provides in writing for a release
of Mortgagor.

26. Future Financial Statements. Mortgajor shall furnish
or cause to be furnished to Mortgagee the following financial
statements in form satisfactory to Mortgagee and prepared in
accordance with real estate accounting principles consistently
applied:

{a) Within thirty (30) days of the end of each
calendar quarter, a current rent roll for the Mortgaged
Premises which shall include a delinquency report certified
as true, complete and correct by the chief financial officer
of Mortgagor;

(b} Within thirty (30} days of the end of each
calendar quarter, a financial statement of Mortgagor which
shall consist of a balance sheet, detailed cash flow
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statement, an operating statement and surplus reconciliation
covering the immediately preceding calendar quarter
certified as true, complete and correct by the chief
financial officer of Mortgagor;

(c) Within ninety (90) days of the end of each
calendar year, audited financial statements of Mortgagor
which shall consist of a balance sheet, detailed cash flow
statement, an operating statement and surplus reconciliation
covering the immediately preceding calendar year certified
by an independent certified public accounting firm
satisfactory to Mortgagee;

(d) ©On or before April 15th of each year, certified
copies. of the Federal Income Tax Returns of Mortgagor,
togetiner with all supporting schedules, certified by the tax
payer as frue and complete;

(e) “within days of the end of each calendar
year the annual budget for the Mortgagor for the next
calendar year, which shall include as a line item the amount
required to pay the-debt service due under the Note during
such year; and

(f) Such other finaqcial records as Mortgageé in its
reasonable discretion may.from time to time specify.

Mortgagee, its officers, emplOyees and representatives shall
have the right at any reasonable tine upon reasonable notice to
examine, copy and make extracts of th¢ bonks and records of
Mortgagor at Mortgagor's corporate offices ar at the office of
the property manager, as appropriate. Morcuagor agrees to
furnish to Mortgagee not more than thirty (308) days fellowing
written request from Mortgagee such other reports, financial
statements and other financial information conceyning Mortgagor
as Mortgagee may from time to time reasonably request.

27. Events of Default. Any one or more of the following
shall constitute an "Event of Default" hereunder:

(a) Default in making payment within five (5) days
from the date when due (whether by lapse of time,
acceleration, or otherwise) of the principal of or interest
on the outstanding principal amount of the Note or within
five (5) days from written demand of any other indebtedness
hereby secured;

(b) Any violation of Sections 8 or 25 hereof;
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{c) Default in the observance or performance of any
other covenant, condition, agreement or provisions herecf or
of the Note or any additional collateral document which is
not remedied within thirty (30) days after written notice
thereof to Mortgagor by Mortgagee (provided that if such
default cannot be cured within thirty (30) days and
Mortgagor promptly commences and thereafter diligently
pursues the cure thereof, such time period shall be extended
for an additional sixty (60) days);

4G1NAQ

(d} Any representation or warranty made by the
Mortgagor herein or in the Note or .any additional collateral
decuments or in any statement or certificate furnished
pursuant hereto or thereto proves untrue in any material
respect as of the date of the issuance or making thereof
which”is-not cured within sixty (60) days after written
notice thereof to Mortgagee by Mortgagor;

(e) Tortgagor becomes insolvent or pankrupt or admits
in writing its daability to pay its or their debts as they
mature or makes an assignment for the benefit of creditors
or applies for or-csnsents to the appointment of a trustee,
custodian or receiver for any of them or for the major part
of the property of any 2f them;

(£) Bankruptcy, reoxganization, arrangement,
insolvency or liguidation priceedings or other proceedings
for relief under any bankruptc¢y laws or laws for the relief
of debtors are instituted by or 4gainst the Mortgagor and if
instituted against Mortgagor are-iiot dismissed within sixty
(60) days after such institution;

(g) Any judgment or judgments, wric Or writs or
warrant or warrants of attachment or any similar process or
processes in an aggregate amount in excess ‘of $50,000.00
shall be entered or filed against Mortgagor o ajainst any
of its property or assets and remains unsatisfied;
unvacated, unbonded or unstayed for a period of sixty (60)
days;

(h) Any Event of Default (as defined therein) shall
occur under any other document evidencing or securing the
indebtedness evidenced by the Note; and

{1) The occurrence of a default under the Senior Note,
Senior Mortgage or Senior Security Documents that is not
cured within any applicable cure period, if any.
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28. Bemedies. When any Event of Default has happened and
is continuing (regardless of the pendency of any proceeding which
has or might have the effect of preventing Mortgagor from
complying with the terms of this instrument) and in addition to
such other rights as may be available under applicable law, but
subject at all times to any mandatory legal requirements:

(a} Acceleration. Mortgagee may, by written notice to
Mortgagor, declare the Note and all unpaid indebtedness of
Mortgagor hereby secured, including interest then accrued
thereon, to be forthwith due and payable, whereupon the same
shall become and be forthwith due and payable, without other
netice or demand of any kind.

‘b)) Uniform Commercial Code. Subject to the rights of
Senioi Lender under the Senior Security Documents, Mortgagee
shall, with respect to any part of the Mortgaged Premises
constitutiag property of the type in respect of which
realization on.a lien or security interest granted therein
is governed by /the Uniform Commercial Code, have all the
rights, options aud remedies of a secured party under the
Uniform Commercial Code of Illinois, including without
limitation, the right-to the possession of any such property
or any part thereof, ard the right to enter with legal
process any premises wherc-any such property may be found.
Any requirement of said Cade for reasonable notification
shall be met by mailing written notice to Mortgagor at its
address above set forth at least fifteen (15) days prior to
the sale or other event for which such notice is required.
The expenses of retaking, selling and otherwise disposing of
said property, including reasonable attorneys' fees and
legal expenses incurred in connection’therewith, shall
constitute so much additional indebtediess hereby secured
and shall be payable upon demand with interést at the
Default Interest Rate.

(¢} Eoreclosure. Mortgagee may proceed teo mrotect and -
enforce the rights of Mortgagee hereunder (i) by any action
at law, suit in equity or other appropriate proceedings,
whether for the specific performance of any agreement
contained herein, or for an injunction against the
violation of any of the terms hereof, or in aid of the
exercise of any power granted hereby or by law, or (ii) by
the foreclosure of this Mortgage. 1In any suit to foreclose
the lien hereof, there shall be allowed and included as
additional indebtedness hereby secured in the decree of
sale, all expenditures and expenses authorized by the
Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et.
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sed., as from time to time amended (the "Act") and all other
expenditures and expenses which may be paid or incurred by
or on behalf of Mortgagee for reasonable attorney's fees,
appraiser's fees, outlays for documentary and expert
evidence, stenographer's charges, publication costs, and
costs (which may be reasonably estimated as to items to be
expended after entry of the decree) of procuring all such
abstracts of title, title searches and examinations, title
insurance policies, and similar data and assurance with
respect to title as Mortgagee may deem reasonably necessary
either to prosecute such suit or to evidence to bidders at
sales which may be had pursuant to such decree the true
cenditions of the title to or the value of the Mortgaged
Premises, All expenditures and expenses of the nature
menticned in this Section, and such other expenses and fees
as may be incurred in the protection of the Mortgaged
Premises and rents and income therefrom and the maintenance
of the lien of this Mortgage, including the fees of any
attorney emploved by Mortgagee in any litigation or
proceedings affecting this Mortgage, the Note or the
Mortgaged Premises, including bankruptcy proceedings, or in
preparation of the commencement or defense of any
proceedings or threacened suit or proceeding, or otherwise
in dealing specifically therewith, shall be so much
additional indebtednes:z hsreby secured and shall be
immediately due and payable by Mortgagor, with interest
thereon at the Default Intérest Rate until paid.

(d) Appointment of Receivei. Mortgagee shall, as a
matter of right, without notice 7znd without giving bond to

Mortgagor or anyone claiming by, under or through it, and
without regard to the solvency or insolvency of Mortgagor or
the then value of the Mortgaged Premises, but subject to the
prior approval of the Senior Lender, be ¢ititled to have a
receiver appointed pursuant to the Act of all or any part of
the Mortgaged Premises and the rents, issues and profits
thereof, with such power as the court making suou
appointment shall confer, and Mortgagor hereby corisents to
the appointment of such receiver and shall not oppore any
such appointment. Any such receiver may, to the extent
permitted under applicable law, without notice, enter upon
and take possession of the Mortgaged Premises or any part
thereof by summary proceedings, ejectment or otherwise, and
may remove Mortgagor or other persons and any and all
property therefrom, and may hold, operate and manage the
same and receive all earnings, income, rents, issues and
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proceeds accruing with respect thereto or any part thereof,
whether during the pendency of any foreclosure or until any
right of redemption shall expire or otherwise.

(e} Taking Possession, Collecting Rents, Etc. Upon
demand by Mortgagee but subject to the rights of the Senior
Lender, Mortgagor shall surrender to Mortgagee and Mortgagee
may enter and take possession of the Mortgaged Premises or
any part thereof personally, by its agent or attorneys or be
placed in possession pursuant to court order as mortgagee in
‘possession or receiver as provided in the Act, and
Mortgagee, in its discretion, personally, by its agents or
afttorneys or pursuant to court order as mortgagee in
poscession or receiver as provided in the Act may enter upon
and tzke and maintain possession of all or any part of the
Mortgaged Premises, together with all documents, books,
records,. papers, and accounts of Mortgagor relating thereto,
and may exclude Mortgagor and any agents and servants
thereof wholly therefrom and may, on behalf of Mortgagor, or
in its own namz ‘as Mortgagee and under the powers herein
granted:

(1) hola,“operate, manage and control all or any
part of the Mortyzged Premises and conduct the
business, if any, thereof, either personally or by its
agents, with full power to use such measures, legal or
equitable, as in its aizcretion may be deemed proper or
necessary to enforce the'rmayment or security of the
rents, issues, deposits, proéfits, and avails of the
Mortgaged Premises, including without limitation
actions for recovery of rent, actions in forcible
detainer, and actions in distress for rent, all without
notice to Mortgagor;

(1i) cancel or terminate any lease or sublease of
all or any part of the Mortgaged Premises for any cause
or on any ground that would entitle Mortgagar to
cancel the same;

(1iii) elect to disaffirm any lease or sublease of
all or any part of the Mortgaged Premises made
subsequent to this Mortgage without Mortgagee's prior
written consent provided Mortgagee's consent was
required;

(iv) extend or modify any then existing leases
and make new leases of all or any part of the Mortgaged
Premises, which extensions, modifications, and new
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leases may provide for terms to expire, or for options
Lo lessees to extend or renew terms to expire, beyond
the maturity date of the loan evidenced by the Note and
the issuance of a deed or deeds to a purchaser or
purchasers at a foreclosure sale, it being understood
and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be
binding upon Mortgagor, all persons whose interests in
the Mortgaged Premises are subject to the lien hereof,
and the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from sale,
discharge of the indebtedness hereby secured,
satisfaction of any foreclosure decree, or issuance of
any certificate of sale or deed to any such purchaser;

(v) make all necessary or proper repairs,
decouration renewals, replacements, alterations,
additions, betterments, and improvements in connection
with“ihe Mortgaged Premises as may seem judicious to
Mortgagee; ‘to insure and reinsure the Mortgaged
Premises and all risks incidental to Mortgagee's
possession, ‘epesration and management thereof, and to
receive all renrns, issues, deposits, profits, and
avails therefrom; zand

(vi) apply the.nst income, after allowing a
reasonable fee for the-collection thereof and for the
management of the Mortgagesd Premises, to the payment of
taxes, premiums and other ‘charges applicable to the
Mortgaged Premises, or in rcduction of the indebtedness
hereby secured in such order and manner as Mortgagee
shall select.

Nothing herein contained shall be coastrued as
constituting Mortgagee a mortgagee in'possession in the
absence of the actual taking of possession of the
Mortgaged Premises. The right to enter and “ake
possession of the Mortgaged Premises and use any
personal property therein, to manage, operate; Conserve
and improve the same, and to collect the rents, issues
and profits thereof, shall be in addition to all other
rights or remedies of Mortgagee hereunder or afforded
by law, and may be exercised concurrently therewith or
independently thereof. The expenses (including any
receiver's fees, reasonable counsel fees, costs and
agent's compensation) incurred pursuant to the powers
herein contained shall be secured hereby which expenses
Mortgagor promises to pay upon demand together with
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interest at the rate applicable to the Note at the time
such expenses are incurred. Mortgagee shall not be
liable to account to Mortgagor for any action taken
pursuant hereto other than to account for any rents
actually received by Mortgagee. Without taking
possession of the Mortgaged Premises, Mortgagee may, in
the event the Mortgaged Premises become vacant or are
abandoned, take such steps as it deems appropriate to
protect and secure the Mortgaged Premises (including
hiring watchmen therefor) and all costs incurred in so
doing shall constitute so much additional indebtedness
hereby secured payable upon demand with interest
thereon at the Default Interest Rate.

29. (Compliance with Illinois Mortgage Foreclosure Law.

(al v .In the event that any provision in this Mortgage
shall be “inconsistent with any provision of the Act the
provisions/0f 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 the Act.

(p) If any provigion 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 Mortouigee under the Act in the
absence of said provision, Mextgagee 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 thé& extent
reimbursable under Sections 5/15-1510 [and 5/15-1512] of the
Act, whether incurred before or within 180.days after any
decree or judgment of foreclosure, and whethel enumerated in
Sections 28(c¢) or 31 of this Mortgage, shall bie added to the
indebtedness secured by this Mortgage or by the Judgment of
foreclosure.

30. Waiver of Right to Redeem - Waiver of Appraisement,
Valuation, Etc. To the extent permitted by law, Mortgagor shall
not and will not apply for or avail itself of any appraisement,
valuation, stay, extension or exemption laws, or any so-called
"Moratorium Laws," now existing or hereafter enacted in order to
prevent or hinder the enforcement or foreclosure of this
Mortgage, but hereby waives the benefit of such laws. Mortgagor
for itself and all who may claim through or under it waives any
and all right to have the property and estates comprising the
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Mortgaged Premises marshalled upon any foreclosure of the lien
hereof and agrees that any court having jurisdiction to foreclose
such lien may order the Mortgaged Premises sold as an entirety.
In the event of any sale made under or by virtue of this
instrument, the whole of the Mortgaged Premises may be sold in
one parcel as an entirety or in separate lots or parcels at the
same or different times, all as the Mortgagee may determine.
Mortgagee shall have the right to become the purchaser at any
sale made under or by virtue of this instrument and Mortgagee so
purchasing at any such sale shall have the right to be credited
upon the amount of the bid made therefor by Mortgagee with the
amount payable to Mortgagee out of the net proceeds of such sale.
In thedevent of any such sale, the Note and the other
indebtedress hereby secured, if not previously due, shall be and
become inmediately due and payable without demand or notice of
any kind. /Mortgagor acknowledges that the Mortgaged Premises
does not conztitute agricultural real estate, as defined in
Sections 5/15-1201 of the Act, or residential real estate, as
defined in Section 5/15-1219 of the Act. To the fullest extent
permitted by law, Mortgagor, (a) pursuant to Section 5/15-1601 (b)
of the Act, hereby voluntarily and knowingly waives any and all
rights of redemption on behalf of Mortgagor, and each and every
person acquiring any int<rest in, or title to the Mortgaged
Premises described herein siubsequent to the date of this
Mcrtgage, and on behalf of all) cther persons to the extent
permitted by applicable law and .{b) voluntarily and knowingly
waives any and all rights of reinstatement.

31. Costs and Expenses of Foregiossure. In any suit to
foreclose the lien hereof there shall 'be allowed and included as

additional indebtedness in the decree for sale all expenditures
and expenses which may be paid or incurred by or on behalf of
Mortgagee for reasonable attorneys' fees, aprnraiser's fees,
outlays for documentary and expert evidence, s:iencographic
charges, publication costs and costs (which may'be estimated as
to items to be expended after the entry of the decree) of
procuring all such abstracts of title, title searches and
examination, guarantee policies, Torrens certificates 4nd similar
data and assurances with respect to title as Mortgagee wiy deem
to be reasonably necessary either to prosecute any foreclosure
action or to evidence to the bidder at any sale pursuant thereto
the true condition of the title to or the value of the Mortgaged
Premises, and all of which expenditures shall become so much
additional indebtedness hereby secured which Mortgagor agrees to
pay and all of such shall be immediately due and payable with
interest thereon from the date of expenditure until paid at the
Default Interest Rate.
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32. Insurance After foreclosyre. Wherever provision is
made in this Mortgage for insurance policies to bear mortgage
clauses or other loss payable clauses or endorsements in favor of
Mortgagee, or to confer authority upon Mortgagee to settle or
participate in the settlement of losses under policies of
insurance or to hold and disburse or otherwise control use of
insurance proceeds, from and after the entry of judgment of
foreclosure, all such rights and powers of the Mortgagee shall
continue in this Mortgage as judgment creditor or mortgagee until
confirmation of sale. Upon confirmation of sale, Mortgagee shall

be empowered to assign all policies of insurance to the purchaser
at the sale.

33. - Indemnity. To the fullest extent permitted by law,
except for Mortgagee's negligence or willful misconduct,
Mortgagor sniall indemnify, save and keep Mortgagee harmless from
any damage, (laims or causes of action brought by third parties
arising out of sr related to the Mortgaged Premises or otherwise
arising out of oi related to Mortgagor's Operations and
management or othez activities of or in connection with the
Mortgaged Premises. " Mzrtgagor hereby acknowledges that Mortgagee
shall not be deemed to have assumed any responsibility or
liability in respect to 'tliz Mortgaged Premises on account of any
inspections thereof by Mortcagee or Mortgagee's receipt or review
of information and materials fuznished by Mortgagor.

34. Additional Assurances. - Mortgagor shall execute and
deliver or cause to be executed and delivered to Mortgagee now,
and at any time or times hereafter, 4lj documents, instruments,
letters of direction, notices, authorizations, reports,
acceptances, receipts, consents, walvers| affidavits and
certificates as Mortgagee may reasonably r#Zauest, in form
satisfactory to Mortgagee, to perfect and mai:itain perfected the
liens granted by Mortgagor to Mortgagee upon the Mortgaged
Premises or other collateral securing the obligation of the
Mortgagor pursuant to the terms of this Mortgage and ‘the Loan
Documents or in order to consummate fully all of the “ransactions
contemplated hereunder; and in connection therewith, Mortgagor
hereby irrevocably makes, constitutes and appoints Mortgagwe and
any of its officers, employees or agents, as its true and lawful
attorney with power to sign the name of Mortgagor to any such
document, instrument, letter of direction, notice, report,
acceptance, receipt, consent, waiver, affidavit or certificate if
Mortgager has not complied with Mortgagee's request to execute
such document within ten (10) days from date of written request.

35. Accounts. Mortgagor shall maintain all operating and
reserve accounts for the Mortgaged Premises with Mortgagee.
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36. Modification to Corporate Documents. Mortgagor shall
not, without the prior written consent of Mortgagee, amend or
modify the articles of incorporation or by-laws of Mortgagor, and
except as permitted herein, shall not permit any shareholder to
sell, assign, transfer, pledge, encumber or otherwise dispose of
all or any portion of the stock therein.

37. Protective Advances. 2all advances, disbursements and
expenditures made by Mortgagee before and during a foreclosure,
and before and after judgment of foreclosure, and at any time
prior to sale, and, where applicable, after sale, and during the
pendency of any related proceedings, for the following purposes,
in addilion to those otherwise authorized by this Mortgage or by
the Act toollectively "Protective Advances"), shall have the
benefit o« )all applicable provisions of the Act, including those
provisions. of the Act hereinbelow referred to:

(a).” xy1 advances by Mortgagee in accordance with the
terms of this Mortgage to: (i) preserve or maintain,
repair, restorze or rebuild the improvements upon the
Mortgaged Premises; (ii) preserve the lien of this Mortgage
or the priority thereof; or (iii) enforce this Mortgage, as
referred to in Subseztion (b)(5) of Section 5/15-1302 of the
Act;

(b) payments by Mortgagee of: (1) when due
installments of principal, {interest or other obligations in
accordance with the terms of ‘ahy senior mortgage or other
prior lien or encumbrance; (ii)/wpen due installments of
real estate taxes and assessments, general and special and
all other taxes and assessments of any kind or nature
whatsoever which are assessed or imposed upon the mortgaged
real estate or any part thereof; (iii) -o*her obligations
authorized by this Mortgage; or (iv) with céourt approval,
any other amounts in connection with other liens,
encumbrances or interests reasonably necessary to preserve
the status of title, as referred to in Section 5.,15-1505 of
the Act;

(¢} advances by Mortgagee in settlement or compromise
of any claims asserted by claimants under senior mortgages
or any other prior liens;

(d) attorneys' fees and other costs incurred: (1) in
connection with the foreclosure of this Mortgage as referred
to in Section 5/15-1504(d) and 5/15-1510 of the Act; (ii) in
connection with any action, suit or proceeding brought by or
against the Mortgagee for the enforcement of this Mortgage
or arising from the interest of the Mortgagee hereunder; or
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(1i1) in the preparation for the commencement or defense of
any such foreclosure or other action;

(e) Mortgagee's fees and costs, including reasonable
attorneys' fees, arising between the entry of judgment of
foreclosure and the confirmation hearing as referred to in
Subsecticn (b} (1) of Section 5/15-1508 of the Act;

(f}) advances of any amount required to make up a
deficiency in deposits for installments of taxes and
assessments and insurance premiums as may be authorized by
this Mortgage:;

{g) expenses deductible from proceeds of sale as
referred to in Subsections (a) and (b) of Section 5/15-1512
of the Lct;

(h) ~ <¥penses incurred and expenditures made by
Mortgagee £or any one or more of the following: ({a)
premiums for casualty and liability insurance paid by
Mortgagee whether or not Mortgagee or a receiver is in
possession, if reascnably required, in reasonable amounts,
and all renewals theizof, without regard to the limitation
to maintaining of exisring insurance in effect at the time
any receiver or mortgagee-takes possession of the mortgaged
real estate imposed by Subsection (c¢) (1) of Section 5/15-
1704 of the Act; (b) repair or restoration of damage or
destruction in excess of availeble insurance proceeds or
condemnation awards; (c) paymenis required or deemed by
Mortgagee to be for the benefit of the Mortgaged Premises
under any grant or declaration of eisement, easement
agreement, agreement with any adjoining land owners or
instruments creating covenants or restriitions for the
benefit of or affecting the mortgaged rea.. éstate; (d)
shared or common expense assessments payable to any
association or corporation in which the owner/ot the
mortgaged real estate is a member 'in any way airfzcting the
mortgaged real estate; (e) pursuant to any lease’ sr other
agreement for occupancy of the mortgaged real estate,

All Protective Advances shall be so much additional
indebtedness secured by this Mortgage, and shall become
immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the Default
Interest Rate.
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This Mortgage shall be a lien for all Protective Advances as
to subsequent purchasers and judgment creditors from the time
this Mortgage is recorded pursuant to Subsection (b) (10) of
Section 5/15-1302 of the Act.

All Protective Advances shall, except to the extent, if any,
that any.of the same is clearly contrary to or inconsistent with
the provisions of the Act, apply to and be included in:

(i) determination of the amount of indebtedness
secured by this Mortgage at any time;

(ii) the indebtedness found due and owing to the
Mortgagee in the judgment of foreclosure and any
subsequent supplemental judgments, orders,
zdjyndications or findings by the court of any
addirional indebtedness becoming due after such entry
of judgment, it being agreed that in any foreclosure
judgment, the court may reserve jurisdiction for such
purpose;

(1ii) aetermination of amounts deductible from
sale proceeds puwsuant to Section 5/15-1512 of the Act;

(iv) applicatiszn of income in the hands of any
receiver or Mortgagee in possession; and

(v) computation of any deficiency judgment
pursuant to Subsections (bj42) and (e} of Section 5/15-
1508 and Section 5/15-1511 2f the Act.

38. Application of Proceeds. The prozeeds of any

foreclosure sale of the Mortgaged Premises ur'of any sale of
property pursuant to Subsection 28(b) hereof shall be distributed
in the following order of priority: First, on account of all
costs and expenses incident to the foreclosure or Other
proceedings including all such items as are mentioned in
Subsections 28(b}, 28(c) and 31 hereof; Second, tc all sther
items which under the terms hereof constitute indebtedness) hereby
secured in addition to that evidenced by the Note with interest
thereon as herein provided; Third, to all interest on the Note;
Fourth, to all principal on the Note with any overplus to
whomsoever shall be lawfully entitled to same.

39. Mortgagee's Remedies Cumulative - No Waiver. No remedy

or right of Mortgagee shall be exclusive but shall be cumulative
and in addition to every other remedy or right now or hereafter
eXisting at law or in equity or by statute or provided for in any
deocument evidencing or securing the indebtedness evidenced by the
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Note. No delay in the exercise of or omission to exercise any
remedy or right accruing on any default shall impair any such
remedy or right or be construed to be a waiver of any such
default or acquiescence therein, nor shall it affect any
subsequent default of the same or different nature. Every such
remedy or right may be exercised concurrently or independently,
and when and as often as may be deemed expedient by Mortgagee.

40. Mortgagee Party to Suits. If Mortgagee shall be made a
party to or shall intervene in any action or proceeding affecting
the Mortgaged Premises or the title thereto or the interest of
Mortgagee under this Mortgage (including probate and bankruptcy
proceenings), or if Mortgagee employs an attorney to collect any
or all of the indebtedness hereby secured or to enforce any of
the terms hereof or realize hereupon or to protect the lien
herecof, or 3if Mortgagee shall incur any costs or expenses in
preparation for the commencement of any foreclosure proceeding or
for the defense »f any threatened suit or proceeding which might
affect the Mortgaged Premises or the security hereof, whether or
not any such foreclaosiire or other suit or proceeding shall be
actually commenced, ‘then in any such case, Mortgagor agrees to
pay to Mortgagee, within.five (3) days of demand, all reasonable
costs, charges, expenses end attorneys' fees incurred by
Mortgagee in any such case; and the same shall constitute so much
additional indebtedness herebv-zecured payable upon demand with
interest at the Default Interest Rate.

41. Senior Indebtedness. Mestoagor shall promptly deliver
to Mortgagee copies of any written nocdices received by Mortgagor
or its agents from Senior Lender claining or declaring a default
under the Senior Note, Senior Mortgage cr Senior Security
Documents. Mortgagor shall not agree to i1izrease the amount of
the indebtedness secured by the Senior Mortgage or Senior
Security Documents or to modify or amend the 32nior Note, Senior
Mortgage or Senior Security Documents without the prior, written
consent of Mortgagee. The Note, this Mortgage and tle Loan
Documents will not be amended without the prior writhern . consent
of Senior Lender.

42. Modifications Not To Affect Lien. Mortgagee, without
notice to anyone, and without regard to the consideration, if
any, paid therefor, or the presence of other liens on the
Mortgaged Premises, may in its discretion release any part of the
Mortgaged Premises or any person liable for any of the
‘indebtedness hereby secured, may extend the time of payment of
any of the indebtedness hereby secured and may grant waivers or
other indulgences with respect hereto and thereto, without in any
way affecting or impairing the liability of any party liable upon
any of the indebtedness hereby secured or the priority of the
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lien of this Mortgage upon all of the Mortgaged Premises not
expressly released, and may agree with Mortgagor to modifications
to the terms and conditions contained herein or otherwise
applicable to any of the indebtedness hereby secured (including
modifications in the rates of interest applicable thereto).

43. Notices. All notices or other communications required
or permitted hereunder shall be (a) in writing and shall be
deemed to be given when either (i) delivered in person, (ii) five
(3) business days after deposit in a regularly maintained
receptacle of the United States mail as registered or certified
mail, postage prepaid, (iii) when received if sent by private
courier service or facsimile transmission, or (iv) on the day on
which the party to whom such notice is addressed refuses delivery
by mail ‘or )by private courier service and (b) addressed as
follows:

To Mortgagee: LaSalle National Bank
' 135 South LaSalle Street
Suite 1126
Chicago, Illinois 60603-3944
Attt Jason E. Williams
Facsimile: (312) 904-654¢

With copy to: Michael §. Xurtzon
Miller, Shawman, Hamilton,
Kurtzon & Scihlifke
208 South LaSallz Street
Suite 1100
Chicago, Illinois &4
)

704
Facsimile No.: (312 5

£
205-3270

To Mortgagor: Chicago Residential Incorporiated
2440 North Lake View Avenue
Chicago, Illinois 60614
Attention: President

With copy to: Cathleen M. Bishop, Esq.
Neal Gerber & Eisenberg
Two North LaSalle Street
Suite 2100
Chicage, Illinois 60602
Facsimile: (312) 269-1747
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or to each such party at such other addresses as such party may
designate in a written notice to the other parties.

44. Information Concerning Mortgagor. So long as the
obligations of Mortgagor remain unpaid, Mortgagor will promptly
supply Mortgagee with such information concerning its affairs and
property as Mortgagee may reasonably request from time to time
hereafter; promptly upon discovery thereof notify Mortgagee of
any condition or event which constitutes a breach or Event of
Default of any term, condition, warranty, representation or
provision of this Mortgage or any of the Loan Documents and of
any material adverse change in the financial condition of
Mortgasos or Guarantors.

45. ( Zartial Invalidity. All rights, powers and remedies
provided hérein are intended to be limited to the extent
necessary so that they will not render this Mortgage invalid,
unenforceable cr /not entitled to be recorded, registered or filed
under any applicable law. If any term of this Mortgage shall be
held to be invalid.ur unenforceable, the validity and
enforceability of the Other terms of this Mortgage shall in no
way be affected .thereby.

46. Successors and Aszigns. Whenever any of the parties
hereto is referred to, such rel{erence shall be deemed to include
the successors and assigns of ausch party; and all the .covenants,
promises and agreements in this MOrtgage contained by or on
behalf of Mortgagor, or by or on behalf of Mortgagee, shall bind
and inure to the benefit of the respeCtive successors and assigns
of such parties, whether so expressed or rot.

47. Subordinatjon. The liens created<ky this Mortgage are
subject and subordinated to the liens created py the Senior
Mortgage and Senior Security Documents.

48. Time is of the Essence. Time is of the &:ssence of this
Mortgage.

49. Holidays. If any payment required to be made-lareunder
or in respect of the Note shall fall due on a Saturday, Sunday or
other day which is a legal holiday for banks in the State of
Illinois, such payment shall be made on the next succeeding bank
business day and interest at the rate provided for in the Note
for the period prior to maturity shall continue to accrue on any
principal installment thereon from the stated due date thereof to
and including the next succeeding bank business day on which the
payment is payable,
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50. Survival of Covenants, Ete. All covenants,
representations and warranties made herein or in any statement or
certificate delivered to the Mortgagee pursuant to any of the
provisions hereof shall survive the making of the Loan and shall
continue in full force and effect until the obligations of
Mortgagor hereunder and the indebtedness evidenced by the Note
have been fully paid and satisfied and this Mortgage has been
released of record by the Mortgagee.

51. Default Interest Rate. For purposes of this Mortgage,
"Default Interest Rate" shall mean the "Default Interest Rate" as
defined in the Note.

52. /Headings. The headings in this instrument are for
convenientce of reference only and shall not limit or otherwise
affect the/mcaning of any provision hereof.

53. Change#s, Ete. This instrument and the provisions

- hereof may be changed, waived, discharged or terminated only by
an instrument in wiicting signed by the party against which
enforcement of the change, waiver, discharge or termination is
sought.

54. Governing lLaw. Tr.s Mortgage shall be governed by and
construed under the laws of the State of Illinois.

55. Future Advances. Mortgagee shall have the right, but
not the cobligation, to advance adaitional funds in excess of
$2,188,000.00 to Mortgagor; and any &um or sums which may be so
locaned or advanced by Mortgagee to Mortgagar within seven (7)
years from the date hereof, together witli interest thereon at the
rate agreed upon at the time of such loan ¢x advance, shall be
equally secured with and have the same prioritv as the original
indebtedness and be subject to all the terms ard nrovisions of
this Mortgage. Subject to the preceding sentence, this Mortgage
is further made to secure payment of all other amounts, with
 interest thereon, becoming due and payable to Mortgagée under the
terms of the Note, this Mortgage, or any other instruments
securing the Note; provided, however, that the indebtednese
secured hereby shall in no event exceed $4,376,000.00.

56. Loan Fee. In connection with this Loan, Mortgagor
shall pay Mortgagee a loan fee in the amount of $5,470.00.

57. Year 2000 Covenant. Mortgagor has reviewed the areas
within its business and operations which could be 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 those
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parties that could affect its business and operations. Based on
such review and program, Mortgagor believes that the Year 2000
Problem will not have a material adverse effect on Mortgagor.
From time to time, at the request of Lender, Mortgagor shall
provide to Mortgagee such updated information or documentation as
requested regarding the status of its efforts to address the Year
2000 Problem. As used herein, the Year 2000 Problem means the
risk that computer applications used by the Mortgagor may be
~unable to recognize and perform properly date-sensitive functions
involving certain dates prior to and any date on or after
December 31, 1999,

55.) Debt Coverage Ratio.

(a) (_uring any calendar quarter ending on March 31,
June 30, Sepcember 30 or December 31 (a "Quarter"), Mortgagor
shall not permit the ratio of Operating Cash Flow (as defined
below) during such Quarter to Debt Service (as defined below)
during such Quarter to be less than 1.20 to 1.

(b) As used herein, "Operating Cash Flow" during any
Quarter shall mean all.resntal income actually received in such
Quarter arising from the-cwnership and operation of the Premises
(excluding tenant security <eposits and rent paid during such
Quarter by any tenant for more-than three months of rental
obligations) less the sum of all costs, taxes, expenses and
disbursements of every kind, nature or description actually paid
or due and payable during such QuatZer in connection with the
leasing, management, operation, mairtenance and repair of the
Premises and of the personal property, fixtures, machinery,
equipment, systems and apparatus located therein or used in
connection therewith, and reasonable reserves as determined by
Mortgagee, but excluding (i) non-cash expensss, such as
depreciation and amortization costs, (ii) stat2 and federal
income taxes, ({iii} the non-current portion of capital
expenditures determined in accordance with generally accepted
accounting principles, (iv}) debt service payable on tn@.Loan, and
{v) principal and interest payments on other loans periritted by
Mortgagee (including, without limitation, the Senior Loan). In
determining Operating Cash Flow, (A) extraordinary items of
income, such as those resulting from casualty or condemnation or
lease termination payments of tenants, shall be deducted from
income and (B) real estate taxes and insurance premiums shall be
treated as expenses to the extent of an annualized amount based
upon the amount of the most recent bill for real estate taxes and
insurance premiums (regardless of whether the same shall have
been paid or have become due and payable during such Quarter)
multiplied by three-twelfths (3/12ths).
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(¢) As used herein, "Debt Service" for any Quarter shall
equal the sum of all principal and interest payments on the Loan

and any other indebtedness of Mortgagor that are due and payable
during such Quarter.

{d) Operating Cash Flow and Debt Service shall be
calculated by Mortgagee based on the financial information
provided to Mortgagee by Mortgagor and independently verified by
Mortgagee and the calculations so verified shall (absent manifest
error) be final and binding upen Mortgagor and Mortgagee.

{e} If at any time during any Quarter Mortgagee reasonably
believss, that an event has occurred which will cause a material
decrease in the Operating Cash Flow during such Quarter
(includirg without limitation, an increase in the real estate
taxes due Ao an increase in the assessed valuation of the
Premises, the ~pplicable tax rate or otherwise) and, as a result
thereof, the ratio of Operating Cash Flow to Debt Service during
such Quarter (ci anyv Quarter thereafter) shall be less than 1.20
to 1, then an Event. /cf Default shall be deemed to exist as of the
last day of such quartern unless Mortgagor, on or before the last
day of such Quarter, has delivered to Mortgagee evidence
reasonably satisfactory +o-Mortgagee that the ratio of Operating
Cash Flow to Debt Service da« of such day is or shall be at least
1.20 to 1. A breach of the foregoing covenant shall not be
deemed an Event of Default if, within thirty (30) days of such
breach, Mortgagor either (a) prersys (without premium or penalty)
a sufficient amount of the outstanding principal balance of the
Loan so that the reamortization of the remaining principal ,
balance on the basis set forth in the lote will result in such
covenant being met or (b) deposits with Mortgagee, as additional
collateral security for repayment of the Loan, cash or other
collateral satisfactory to Mortgagee in its-sGle and absolute
discretion in an amount which in Mortgagee's Judament will result
in such covenant being met.

59. Minimum Reserve Requirements. Mortgagor at =1l times

shall maintain an average quarterly reserve for repaiis, and
replacements of not less than $250,000.00.

60. Delinguent Accounts. If the aggregate amount of
delinquent assessment or rental accounts from shareholders of

Mortgagor shall exceed $50,000.00 (the “Maximum Delinquency
Level”), and such amount shall not be reduced to or below the
Maximum Delinquency Level within sixty (60) days, such failure
shall constitute an Event of Default.

61l. Additional Borrowings. Without the prior written
consent of Mortgagor, except for the Senior Mortgage and the
indebtedness evidenced by the Note, Borrower shall not incur any
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additional indebtedness whether secured or unsecured, with the

exception of trade payables incurred in the normal course of
business.

62. Security Aqreement. Any conflict between the
provisions of this Mortgage and the separate Junior Security
Agreement of even date herewith from Mortgagor to Mortgagee shall
be resolved in favor of such Junior Security Agreement.

IN WITNESS WHEREOF, the undersigned has caused these
presents to be signed as of the day and vear first above written.

CHICAGO RESIDENTIAL
INCORPORATED, an Illinois
corporation

e Kt S

Its: President
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STATE OF ILLINOIS)
) S8S.
COUNTY OF COOK )

I HEREBY CERTIFY that on this c;%wﬁ day of :iif)UKUWJ,
1999, before me personally appeared r
President of CHICAGO RESIDENTIAL INCORPORATED, an Illinois
corporation, to me known to be the same person who signed the
foregoing instrument as his free act and deed as such officer for
the us« and purpose therein mentioned, and that the said
instrumerit is the act and deed of said corporation.

!

WITNEZS my signature and official seal in the County of Cook
and State of .Illinois, the day and year last aforesaid.

(NOTARY SEAL) P}ﬂ %-@W N@@mﬁ-ﬂf\

— Notary Public

My Commission Expires: 3'267900&

OFFICIAL SEAL
DEBORAH L. NOONAN
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 3.16-2002
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EXHIBIT "A"

LEGAL DESCRIPTICN

Lot 4 (except the southwesterly 215 feet thereof) and Lot 5 in
Baird’s Linceoln Park Addition to Chicago, a subdivision in the

south east corner of the south west 1/4 of Section 28,
40 North, Range 14,

County, Illinois.

Township
East of the Third Principal Meridian, in Cook
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EXHIBIT B \(5)9104(_‘,;;5)
[P

Permitted Exceptions

1. General real estate taxes and assessments for the year 1998 and subsequent years, to the ' !
extent nol yet due and payable.

2. Easement dated April 21, 1926 and recorded January 24, 1931 as Document 10833662 |
creatirig a mutual easement for light and air and mutual covenants and agreements as t

contained *herein.

3. Encroachment 6f/the canopy located mainly on the land over and onto the public way
(Lakeview Avenucj as disclosed by survey prepared by B.H. Subr & Company, No. CE-
87-1735, dated Septeinkex3, 1987.

4, Encroachment of the two-stery-brick building located on the property west and adjoining
over and onto the premises in guéstion by 0.15 feet and 0.11 feet as disclosed by survey
prepared by B.H. Suhr & Compary

T T

oy, VS

e mrne e end, -

d
4




