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Defined Terms

As used in this Mortgage, the following terms shall have the following meanings assigned

to them:

Borrower

Borrower's Address

Lender

Lender's Address

Note

Principal Amount
Maturity Date
Land

Personal Property

Replacement Reserve
Monthly Payment

Tl and Leasing Reserve
Monthly Payment

Permitted Use
Principal

Best's Rating

CHIDOCS2/0961/3034675.v3 3/18/1999 2:30 FM

TTC PARK RIDGE, LL.C.,
an Illinois limited liability company

¢/o The Taxman Company
9933 North Lawler Avenue
Suite 516

Skokie, Nlinois 60077

LaSalle National Bank, a national banking association, and its
successors and assigns as holders of the Note

135 S. LaSalle Street, Suite 1260, Chicago, Illinois 60603
Attention: Real Estate Capital Markets
Re: TTC Park Ridge, L.L.C. Loan

That Frornissory Note of even date herewith made by Borrower
to the order i Lender in the Principal Amount, together with
all notes issted in.substitution or exchange therefor, as any of
the foregoing n:ay be amended, modified or supplemented from
time to time '

$1,680,000.00

April 1, 2009

The property described on Exhibit ~.10 this Mortgage
The property described on Exhibit B to *his Mortgage

~$156.00

$614.00

Retail and Office
Seymour Taxman

A General Policy Rating of A: VHI or better in Best's Key
Rating Guide. .

LaSalle Capital Markets
Property:
Loan:
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THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT
AND FIXTURE FILING ("Mortgage") is made as of the 34 "day of March, 1999, by Borrower
to and for the benefit of Lender.

RECITALS:
A. Borrower has executed and delivered to Lender the Note, (hereinafter referred to as
the "Note"), providing for monthly installments of principal and interest, with the balance thereof,
if not sooner due or paid as set forth in the Note, due and payable on the Maturity Date;

B. 1ender wishes to secure (i) the prompt payment of the Note, together with all interest
thereon in accordance with the terms of the Note, as well as the prompt payment of any additional
indebtedness accriurg to Lender on account of any future payments, advances or expenditures made
by Lender pursuaiit-to-the Note or this Mortgage or any other agreement, document, or instrument
securing the payment of (e indebtedness evidenced by the Note (the Note, this Mortgage, and any
other documents evidencinz-or securing the indebtedness evidenced by the Note or executed in
connection therewith, and any racdification, renewal, extension thereof, are hereinafter collectively
referred to as the "Loan Documeats"), and (ii) the prompt performance of each and every covenant,
condition, and agreement now or hereafier arising contained in the Loan Documents of Borrower or

- any "Principal” (as defined in the Note).- All payment obligations of Borrower or any Principal are
hereinafter sometimes collectively referred #0 as the "Indebtedness” and all other obligations of
Borrower or any Principal are hereinafter sometiines collectively referred to as the "Obligations”.

NOW, THEREFORE, TO SECURE TO L NDER the repayment of the Indebtedness and

* the performance of the Obligations, Borrower has executed this Mortgage and does hereby
irrevocably mortgage, grant, bargain, sell, pledge, transfer, convey, assign and grant a security
interest in and to Lender the following described property and ali pioceeds thereof (which property

is hereinafter sometimes collectively referred to as the "Properiy”.

A, The Land;

B. All improvements of every nature whatsoever now or hereafter situited on the Land
and owned by Borrower (the "Improvements"), and all machinery, equipment, mesn=aical systems
and other personal property now or hereafter owned by Borrower and used in connecticn with the
operation of the Improvements; '

C. All easements and appurtenances now or hereafter in any way relating to the Land or
Improvements or any part thereof;

D.  All agreements affecting the use, enjoyment or occupancy of the Land and/or
Improvements now or hereafter entered into (the "Leases"), including any and all guaranties of such

LaSalle Capital Markets
Property:
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Leases, and the immediate and continuing right to collect all rents, income, receipts, royalties,
profits, issues, service reimbursements, fees, accounts receivables, revenues and prepayments of any
of the same from or related to the Land and/or Improvements from time to time accruing under the
Leases and/or the operation of the Land and/or Improvements (the "Rents"}, reserving to Borrower,
however, so long as no "Event of Default" (hereinafter defined) has occurred hereunder, a revocable
license to receive and apply the Rents in accordance with the terms and conditions of Paragraph 13
of this Mortgage; and

E. The Personal Property.
TO F.AVE AND TO HOLD the Property and all parts thereof, together with the rents,
issues, profits aud proceeds thereof, unto Lender to its own proper use, benefit, and advantage

forever, subject, hewever, to the terms, covenants, and conditions herein.

At no time shal #ire principal amount of the Indebtedness, not including sums advanced in
accordance herewith to prorze: the security of this Mortgage, exceed two hundred percent (200%)
of the original amount of the Note. '

Borrower covenants and agr=es with Lender as follows:

1. Payment of Indebtedness; 7zrformance of Obligations. Borrower shall promptly
pay when due the Indebtedness and shall promptiy-perform all Obligations.

2. Taxes and Other Obligations. Borower shall pay, when due, and before any
interest, collection fees or penalties shall accrue, all taxes, assessments, fines, impositioris and other
charges and obligations, including charges and obligations for any present or future repairs or
improvements made on the Property, or for any other goods or scivices or utilities furnished to the
Property, which may become a lien on or charge against the Property prior to this Mortgage, subject,
however, to Borrower's right to consent to such lien or charge'upen the posting of security
reasonably satisfactory to Lender so long as such contest stays the enforc< uent or collection of such
lien or charge. Should Borrower fail to make such payments, Lender may. at its option and at the
expense of Borrower, pay the amounts due for the account of Borrower. Upon the request of Lender,
Borrower shall immediately furnish to Lender all notices of amounts due and receip’s.evidencing
payment. Borrower shall promptly notify Lender of any lien on all or any part of the Property and
shall promptly discharge any unpermitted lien or encumbrance.

3. Reserves for Taxes/Replacement Reserve/Tenant Improvements and Leasing
Reserve.

(a) Borrower shall pay to Lender, at the time of and in addition to the monthly
instaliments of principal and/or interest due under the Note, a sum equal to 1/12 of the

LaSalle Capital Markets
Property:
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amount estimated by Lender to be sufficient to enable Lender to pay at least 30 days before
they become due and payable, all taxes, assessments and other similar charges levied against
the Property. So long as no Event of Default exists hereunder, Lender shall apply the sums
to pay such tax items. These sums may be commingled with the general funds of Lender,

~and no interest shall be payable thereon nor shall these sums be deemed to be held in trust
for the benefit of Borrower. If such amount on deposit with Lender is insufficient to fully
pay such tax items, Borrower shall, within 10 days following notice at any time from Lender,
deposit such additional sum as may be required for the full payment of such tax items. Upon
the Maturity Date, the moneys then remaining on deposit with Lender or its agent shall, at
Lender's option, be applied against the Indebtedness. The obligation of Borrower to pay such
tax itenss is not affected or modified by the provisions of this paragraph.

(). . Borrower shall pay to Lender, at the time of and in addition to the monthly
installmericof-principal and/or interest due under the Note, a sum equal to 1/12 of the
amount estimated by Lender from time to time to be sufficient to enable Lender to pay at
least 30 days beforz they become due and payable, all insurance premiums due for the
renewal of the coverage afforded by the insurance policies required hereunder upon the
expiration thereof. So long as no Event of Default exists hereunder, Lender shall apply the
sums so paid by Borrower to'pay such insurance premiums. These sums may be commingled
with the general funds of Lencer; and no interest shall be payable thereon nor shall these
sums be deemed to be held in trust-{o1 the benefit of Borrower, If such amount on deposit
with Lender is insufficient to fully pay suek.insurance premiums, Borrower shall, within 10
days following notice at any time from.Lender, deposit such additional sum as may be
required for the full payment of such insurapce premiums. Upon the Maturity Date, the
moneys then remaining on deposit with Lender or its agent shall, at Lender's option, be
applied against the Indebtedness. The obligaticn of Borrower to pay such insurance
premiums is not affected or modified by the provisions i this paragraph.

(¢}  Atthe time of and in addition to the monthly ‘nzeallments of principal and/or
interest due under the Note, Borrower shall pay to Lender the Repiacement Reserve Monthly
Payment (such payments shall be referred to as "Replacement Reserve”). The Replacement
Reserve may be commingled with the general funds of Lender and a0 Interest shall be
payable thereon nor shall such Reserve be held in trust for the benefit of Lendzr. The funds
contained in the Replacement Reserve shall be utilized by Borrower solziyfor capital
improvements approved in advance by Lender. Lender shall reimburse Borrowgr from the
Replacement Reserve for the actual cost of such approved capital improvements upon
Borrower's providing Lender with paid receipts, lien waivers, photographs and other
documentation deemed necessary by Lender with minimum draws of $5,000.00, which shall
occur no more than once per month. Borrower hereby grants Lender a security interest in the
Replacement Reserve and shall execute any other documents and take any other actions
necessary to provide Lender with a perfected security interest in the Replacement Reserve.

LaSalle Capital Markets
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(d)  Atthetime of and in addition to the monthly installments of principal and/or
interest due under the Note, Borrower shall pay to Lender monthly deposits in the amount
of the TI and Leasing Reserve Monthly Payment for approved tenant improvements and
leasing commissions (such payments shall be referred to as the "Tl and Leasing Reserve").
The TI and Leasing Reserve may be commingled with the general funds of Lender and no
interest shall be payable thereon nor shall such Reserve be held in trust for the benefit of
Beneficiary. The funds contained in the TI and Leasing Reserve shall be utilized by
Borrower solely for tenant improvements and leasing commissions approved in advance by
Lender. Lender shall reimburse Borrower from the TI and Leasing Reserve for the actual
cost st such approved tenant improvements and leasing commissions upon Borrower's
providing Lender with invoices, paid receipts, lien waivers, photographs and other
documer.tazinn deemed necessary by Lender with minimum draws of $5,000.00, which shall
occur no moréthan once per month. Borrower hereby grants Lender a security interest in the
TI and Leasing Fes=rve and shall execute any other documents and take any other actions
necessary to provide, Liender with a perfected security interest in the TI and Leasing Reserve.
Notwithstanding the foregoing, in lieu of making the TI and Leasing Reserve Monthly
Payments, Borrower shali have the right to deposit with Lender at closing and to maintain
in effect during the entire term or the Note a clean, irrevocable stand-by letter of credit in the
amount of $35,000 issued by a‘h2nk and in form and substance acceptable to Lender. Said
letter of credit may be drawn upon-uy [ender upon the occurrence of any Event of Default,
to pay the costs of any tenant improvemerits and leasing commissions not paid when due by
Borrower or if said letter of credit will expirs-in less than thirty (30) days and Borrower has
failed to deliver to Lender a new letter of credirOr an appropriate extension, each in form and
substance acceptable to Lender, Lender shall nave the right, at any time and from time to
time, to reasonably increase the amount of said letler of credit and within fifteen (15) days
after any notice from Lender requesting any such increass, Eorrower shall cause the letter of
credit to be increased by the requested amount. Notwithstapding the foregoing, the amount
of said Letter of Credit shall not exceed $70,000.

4. Use of Property. Unless required by applicable law, Benower shall not permit
changes in the use of any part of the Property from the use existing at the tim¢. this Mortgage was
executed, which use Borrower represents and warrants is limited to the Permitted/Uze.and related
uses. Borrower shall not initiate or acquiesce in a change in the zoning classification of ilie Property
without Lender's prior written consent. '

5. Insurance and Condemnation. Borrower shall keep the Improvements insured, and
shall maintain general liability coverage and such other coverages requested by Lender, by carrier(s),
in amounts and in form at all times satisfactory to Lender, which carrier(s), amounts and form shall
not be changed without the prior written consent of Lender. All such policies of insurance shall be

LaSalle Capital Markets
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issued by insurers qualified under the laws of the state in which the Land is located, duly authorized
and licensed to transact business in such state and reflecting the Best's Rating.

In case of loss or damage by fire or other casualty, Borrower shall give immediate written
notice thereof to the insurance carrier(s) and to Lender. Lender is authorized and empowered to
make or file proofs of loss or damage (in each case only so long as such loss or damages is equal to
or greater than $25,000.00) and to settle and adjust any claim under insurance policies which insure
against such risks, or to direct Borrower, in writing, to agree with the insurance carrier(s) on the
amount to be paid in regard to such loss,

Borrower shall immediately notify Lender of any action or proceeding relating to any
condemnation e+ other taking, whether direct or indirect, of the Property, or part thereof, and
Borrower shall appzar in and prosecute any such action or proceeding unless otherwise directed by
Lenderin writing./Bocrawer authorizes Lender, at Lender's option, as attorney-in-fact for Borrower,
to commence, appear inand prosecute, in Lender's or Borrower's name, any action or proceeding
relating to any condemnatioi or other taking of the Property, whether direct or indirect, and to settle
or compromise any claim in connection with such condemnation or other taking, provided such
claim is for an amount equal to orgreater than $25,000.00. The proceeds of any award, payment or
claim for damages, direct or consequeniial, in connection with any condemnation or other taking,
whether direct or indirect, of the Property, or part thereof, or for conveyances in lieu of
condemnation, are hereby assigned to and skl be paid to Lender as further security for the payment.
of the Indebtedness and performance of the Oblizations.

Provided no Event of Default then exists ticrzunder, the net insurance proceeds and net
proceeds of any condemnation award (in each case after dcducting only of Lender's reasonable costs
and expenses, if any, in collecting the same) shall be madeayailable for the restoration or repair of
the Property if, in Lender's sole judgment (a) restoration or repairand the continued operation of the
Property is economically feasible, (b) the value of Lender's security is not reduced, (c) the loss or
condemnation, as applicable, does not occur in the 6-month period nieceding the stated Maturity
Date and Lender's independent consultant certifies that the restoratiei of the Property can be
completed at least 90 days prior to the Maturity Date, and (d) Borrower deposits with Lender an
amount, in cash, which Lender, in its sole discretion, determines is necessary, in ad/dition to the net
insurance proceeds or net proceeds of any condemnation award, as applicable, to pay iu full the cost
of the restoration or repair (Borrower's deposit shall be disbursed prior to any discursement of
insurance proceeds held by Lender). Any excess proceeds remaining after completion of such repair
shall be distributed first to Borrower to the extent Borrower has deposited funds with Lender for such
repair with the balance applied against the Indebtedness. Notwithstanding the foregoing, it shall be
a condition precedent to any disbursement of insurance proceeds held by Lender hereunder that
Lender shall have approved (x) all plans and specifications for any proposed repair or restoration,
(y) the construction schedule and (z) the architect's and general contractor's contract for all
restoration that exceeds $25,000.00 in the aggregate. Lender may establish other conditions it deems

LaSalle Capital Markets
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reasonably necessary to assure the work is fully completed in a good and workmanlike manner free
of all liens or claims by reason thereof. Borrower's deposits made pursuant to this paragraph shall
be used before the net insurance proceeds or net proceeds of any condemnation award, as applicable,
for such restoration or repair. If the net insurance proceeds or net proceeds of any condemnation
award, as applicable, are made available for restoration or repair, such work shall be completed by
Borrower in an expedious and diligent fashion, and in compliance with all applicable laws, rules and
regulations. At Lender's option, the net insurance proceeds or net proceeds of any condemnation
award, as applicable, shall be disbursed pursuant to a construction escrow acceptable to Lender. If
following the final payments for the completion of such restoration or repair there are any net
insurance proceeds or net proceeds of any condemnation award, as applicable, remaining, such
proceeds shali be paid (i) to Borrower to the extent Borrower was required to make a deposit
pursuant to thisparagraph, (ii) then to Lender to be applied to the Indebtedness, whether or not due
and payable untit paid in full, and (iii) then to Borrower. If an Event of Default then exists, or any
of the conditions setisith in subparagraphs (a) through (d) of this Paragraph 5 have not been met
or satisfied, the net insuranse proceeds or net proceeds of any condemnation award, as applicable,
shall be applied to the Tndzbtedness, whether or not due and payable, with any excess paid to
Borrower.

6. Preservation and Maintenance of Property. Borrower (a) shall not commit waste
or permit impairment or deterioration ¢f tne Property; (b) shall not abandon the Property; (c) shall
keep the Property in good repair and restore0: repair promptly, in a good and workmanlike manner,
all or any part of the Property to the equivalent-uf its original condition, ordinary wear and tear
excepted, or such other condition as Lender may approve in writing, upon any damage or loss
thereto, if net insurance proceeds are made availabic to cover in whole or in part the costs of such
restoration or repair; (d) shall comply with all laws, ordiranzes, regulations and requirements of any
governmental body applicable to the Property; (e} shall previde for management of the Property by
Borrower or by a property manager satisfactory to Lender puisvant to a contract in form and
substance satisfactory to Lender; and (f) shall give notice in wriing to Lender of and, unless
otherwise directed in writing by Lender, appear in and defend any action or proceeding purporting
to affect the Property, the security granted by the Loan Documents or the« gitts or powers of Lender.
Neither Borrower nor any tenant or other person shall remove, demolish or olier any Improvement
or any fixture, equipment, machinery or appliance in or on the Land and ¢wnzd or leased by
Borrower except when incident to the replacement of fixtures, equipment, machinery @7d appliances
with items of like kind.

7. Protection of Lender's Security; Leases. If Borrower fails to pay the Indebtedness
or perform the Obligations, or if any action or proceeding is commenced which affects the Property
or Lender, at Lender's option, may make such appearances, disburse such sums and take such action
as Lender deems necessary, in its sole discretion, to protect the Property or Lender's interest herein,
including entry upon the Property to make repairs and perform environmental tests and studies. Any
amounts disbursed by Lender pursuant to this Paragraph 7 (including attorneys' costs and

LaSalle Capital Markets
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expenses), with interest thereon at the "Default Rate" (defined in the Note) from the date of
disbursement, shall become additional Indebtedness of Borrower secured by the Loan Documents
and shall be due and payable on demand. Nothing contained in this Paragraph 7 shall require
Lender to incur any expense or take any action hereunder.

(a) Borrower shall not, without Lender's prior written consent, execute, modify,
amend, surrender or terminate any Lease. All Leases of space in the Property shall be on the
form of lease previously approved by Lender with tenants and for a use acceptable to Lender.
All Leases of space in the Property executed or renewed after the date hereof must be
approved by Lender prior to the execution thereof by Borrower. Borrower shall not be
autheiized to enter into any ground lease of the Property, without Lender's prior written
approva!-If Lender consents to any new Lease of space in the Property or the renewal of any
existing L_euse of space in the Property, at Lender's request, Borrower shall cause the tenant
thereunde: ¢ cxecute a subordination and attornment agreement in form and substance
satisfactory to Lender contemporaneously with the execution of such Lease.

(b)  Notwithstanding the foregoing, Borrower may enter into proposed new Leases
and proposed renewals orextensions of existing Leases without the prior written consent of
Lender if such proposed Lease or extension: (i} is not for greater than or equal to ten percent
(10%) of the gross leaseable ares of the Property, or greater than or equal to ten percent
(10%) of the total gross rental revenvcs of the Property; (ii) shall have an initial term of not
less than three (3} years or greater than-cn (10) years; (iii) shall provide for rental rates
comparable to existing local market rates-2nd shall be an arms-length transaction; (iv) shall
not contain any options for renewal or expansion by the tenant thereunder at rental rates
which are either below comparable market leveis or less than the rental rates paid by the
tenant during the initial lease term; (v) shall be to at¢énant which is experienced, creditworthy
and reputable; and (vi) shall comply with the requirerients of subparagraph (b), above.
Borrower may enter into a proposed lease which does 1iet satisfy all of the conditions set
forth in clauses (i) through (vi) immediately above only with the prior written consent of
Lender, such consent not to be unreasonably withheld or delaved: Borrower expressly
understands that any and all new or proposed leases are included in *he definition of "Lease"
or "Leases" as such terms may be used throughout this Mortgage und the other Loan

Documents,
8. Inspection. Lender and its agents and designees may make or cause to-be made

reasonable entries upon and inspections of the Property, including for performing any environmental
inspections and testing of the Property, and inspections of Borrower's books, records, and contracts
at all reasonable times upon reasonable advance notice, which notice may be given in writing or
orally. Borrower shall cooperate with Lender and its agents and designees with respect to all such
inspections, including any related to the sale or potential sale of all or any portion of the Loan by
Lender and any securitization or potential securitization involving the Loan.

LaSalle Capital Markets
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9. Books and Records. Borrower shall keep and maintain at all times at Borrower's
address stated above, or such other place as Lender may approve in writing, complete and accurate
books of accounts and records adequate to reflect correctly the results of the operation of the
Property and copies of all written contracts, Leases and other instruments affecting the Property.

10.  Financial Statements. Borrower shall furnish to Lender, within 15 days after the end

of each of the first 12 calendar months following the closing of the loan evidenced by the Note, a
monthly unaudited statement of income and expenses and a rent roll in the format of subclause (a)
below, each in reasonable detail and dated and certified as true and complete by Borrower or its
general partner or chief financial officer. Borrower shall furnish to Lender, within 43 days after the
end of each fiscal quarter of the operation of the business of Borrower and at any other time upon
Lender’s request;-a balance sheet and a statement of income and expenses of the Property, each in
reasonable detail, p.epared in accordance with generally accepted accounting principles and certified
as true and compléie‘ey Borrower or its general partner or chief financial officer. Borrower shall
also furnish to Lender, witizin 60 days after the end of each fiscal year of Borrower, a balance sheet,
a statement of income and expenses and a statement of cash flows, each in reasonable detail,
prepared in accordance with zeverally accepted accounting principles and certified as true and
complete by Borrower or its gereral partner, manager or chief financial officer. Borrower shall
furnish, together with the foregoing quarterly financial statements and at any other time upon
Lender's request (a) a rent schedule for the Property, showing the name of each tenant, and for each
tenant, the space occupied, the lease expitatizn date, the rent payable, the rent paid to date, and the
security deposit being held for such tenant, (b) a Jcasing activity report for the Property during such
fiscal quarter, (c) a capital expenditure report indicating the type and amount of each capital
expenditure made during such fiscal quarter, and-¢4) any other information that Lender may
reasonably require, all of the foregoing shall be certifred as frue and complete by Borrower or its
general partner, manager or chief financial officer. In addition. Borrower shall cause the Principal
to provide to Lender a copy of his financial statements prepaicd, in accordance with generally
accepted accounting principles, certified by such Principal to be-2 fzue and complete copy of such
financial statements and in form reasonably satisfactory to Lender, vainin 60 days of the end of the
calendar year. All of the information required by Lender in this paragrzpn must be acceptable to
Lender in its absolute and sole discretion. if Borrower fails to timely furnish Lender with any of the
financial information and reports set forth in this paragraph within the required t'me periods, Lender
- shall have the right, acting in its sole discretion, to hire a certified public accounting/t1=n acceptable
to Lender, to prepare such financial information and reports, on an audited basis. 71tic costs and
expenses of such accounting firm shall be paid by Borrower on demand and, to the exten’ arlvanced
by Lender become, with interest thereon from the date advanced by Lender at the Default Rate,
additional Indebtedness of Borrower secured by the Loan Documents. Additionally, if Borrower
fails to timely furnish Lender with any of the financial information and reports set forth in this
paragraph within the required time periods, Lender shall be entitled to receive a late charge equal to
$500.00 for each financial information and/or report not so furnished to Lender (the "Financial Late
Charge"). The Financial Late Charge shall be due and payable by Borrower immediately upon
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receipt by Borrower of an invoice for same from Lender. Until paid, the Financial Late Charge shall
bear interest at the Default Rate, and shall be deemed additional Indebtedness of Borrower secured
by the L.oan Documents,

11.  Hazardous Materials. Borrower covenants and agrees that it (a) shall not use,
generate, store, or allow to be generated, stored or used, any "Hazardous Materials" (hereinafter
defined) on the Property, except in the ordinary course of Borrower's business and in accordance
with all "Environmental Laws" (hereinafter defined), (b) shall at all times maintain the Property in
full compliance with all applicable Environmental Laws, including timely remediating the Property
if and when required, and {c) shall cause compliance by all tenants and sub-tenants on the Property
with Borrow<i's covenants and agreements contained in this Paragraph 11. Borrower shall
promptly notitviender in writing of (i) any investigation, claim or other proceeding by any party
caused or threat¢ned.in connection with any Hazardous Materials on the Property, or the failure or
alleged failure of the Ireperty to comply with any applicable Environmental Laws, or (ii) Borrower's
discovery of any condifiop-on or in the vicinity of the Property to fail to comply with applicable
Environmental Laws.

The term "Environmentai Laws" shall include any federal, state or local laws or regulations
relating to health, safety or protecticn ot the environment. The term "Hazardous Materials” shall
include Hazardous Substances, as defiped by the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C.% 9601 et seq., any petroleum or petroleum products
(excluding a small quantity of gasoline and oil xsed in maintenance equipment on the Property),
asbestos or asbestos containing material, or any other hazardous substances, hazardous wastes or
hazardous materials as defined by other Environmesral Laws.

12. Representations and Covenants.

(a)  Borrowerrepresents that it is duly formed, crzanized and existing in the state
of its formation, that it is qualified to do business under the lawsof the state where the Land
is located, and that the execution and delivery of the Loan Docu:ients and the performance
of the obligations thereunder do not conflict with any provision or, Borrower's operating
agreement and all other certificates and agreements governing Borrower, and have been duly
authorized by all necessary action of its members.

(b)  Borrower represents that (i) the execution and delivery or(the Loan
Documents, the payment of the Indebtedness, and the performance of the Obligations do not
violate any law or conflict with any agreement by which Borrower is bound, or any court
order by which Borrower is bound, (ii) no consent or approval of any governmental authority
or any third party is required for the execution or delivery of the Loan Documents, the
payment of Indebtedness, and the performance of the Obligations, and (ii1) the Loan
Documents are valid and binding agreements, enforceable in accordance with their terms.
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(c}  Borrower represents that (i) it is lawfully seized with fee simple title in the
estate hereby conveyed; (ii) it has the right to mortgage, convey, assign and grant a first
security interest in the Property; (i1i) the Property is unencumbered, and Borrower will
warrant and defend title to the Property against all claims and demands, subject to easements
and restrictions listed in a schedule of exceptions to coverage in the title insurance policy
accepted by Lender insuring Lender’s interest in the Property; and (iv) it has no operations,
assets or acttvities other than the Property.

(d)  Borrowerrepresents and covenants that (i) ail material permits, approvals, and
certificates, including certificates of completion and occupancy permits (or their equivalents),
requiredby law or regulation have been obtained and are and shall remain in full force and
effect; ard {ii) the use and occupancy of the Land and all improveiments thereon are and shall
remain in <orsliance with all laws.

(e) Borroweer represents that all of the improvements on the Land lie wholly
within the boundaries”¢f and building line restrictions relating to the Land and no
improvements located or‘adjoining lands encroach upoen the Land so as to effect the value
or marketability of the Property, except those which are insured against by the title insurance
policy accepted by Lender insuring Lender's interest in the Property.

() None of Borrower, any Principal, or any other holder of a direct or indirect
legal or beneficial interest in Borrower is or will be, held, directly or indirectly, by a "foreign
corporation,” "foreign partnership,” "foreign/trust,” "foreign estate,” "foreign person,”
"affiliate” of a "foreign person” or a "United S:atzs intermediary” of a "foreign person”
within the meaning of IRC Sections 897 and 14435, tne Foreign Investments in Real Property
Tax Act of 1980, the International Foreign Investment Suivey Act of 1976, the Agricultural
Foreign Investment Disclosure Act of 1978, the regulatiens‘promuigated pursuant to such
acts or any amendments to such acts.

(g)  None of Borrower or any Principal is insolvent, and there has been no
(1) assignment made for the benefit of the creditors of any of them, (ii) appointment of a
receiver for any of them or for the properties of any of them, or (it} zn; bankruptcy,
reorganization, or liquidation proceeding instituted by or against any of thern,

(h) There has been no material adverse change in the representations made or
information heretofore supplied by or on behalf of Borrower or any Principal in connection
with the Loan as to Borrower, any Principal, or the Property.
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(1) Except as listed on Exhibit C hereto, there is no litigation, arbitration, or other
proceeding or governmental investigation pending or, to Borrower’s knowledge, threatened
against or relating to Borrower, any Principal, or the Property.

() The proceeds evidenced by the Note will be used by Borrower solely and
exclusively for proper business purposes and will not be used for the purchase or carrying
of registered equity securities within the purview and operation of any regulation issued by
the Board of Governors of the Federal Reserve System or for the purpose of releasing or
retiring any indebtedness which was originally incurred for any such purpose.

k)  Borrower represents and covenants that all Leases of space in the Property
existing.as of the date hereof are in writing.

)] Rorrower covenants that Lender shall be allowed to advertise in the various
news or financialinedia that Lender has provided the Loan to Borrower.

(m)  Borrowzr represents and covenants that it does not have and will notincur any
other indebtedness other.(han (i) the Indebtedness, and (ii) trade payables incurred in the
ordinary course of busingss.

13.  Leaseof the Property/Abseirie Assignment, License to Receive and Apply Rents.
The parties intend that this Mortgage grants a prescat, absolute, and unconditional assignment of the
Rents and shall, immediately upon execution, give.Lender the right to collect the Rents and to apply
them in payment of the principal, interest and all othied sums payable under the Loan Documents.
Such assignment and grant shall continue in effect uiitii the Indebtedness is paid in full and all
Obligations are fully satisfied. Subject to the provisions cet forth herein and provided there is no
Event of default, Lender grants to Borrower a revocable license toenforce the Leases and collect the
Rents as they become due (excluding, however, any Lease termination, cancellation or similar
payments which Borrower agrees shall be held in trust and turned over to Lender for credit to
principal under the Loan, without payment of any Yield Maintenance A:rouat) and Borrower shall
hold the same, in trust, to be applied first to the payment of all impositions, levies, taxes, assessments
and other charges upon the Property, second to maintenance of insurance policies vpon the Property
required hereby, third to the expenses of Property operations, including mainteénzaee and repairs
required hereby, fourth to the payment of that portion of the Indebtedness then due and payable, and
fifth, the balance, if any, to or as directed by Borrower. Borrower shall deliver such Rents t¢ Lender
-as are necessary for the payment of principal, interest and other sums payable under the Loan
Documents as such sums become due.

Borrower shall comply with and observe Borrower's obligations as landlord under all Leases.
Borrower will not lease any portion of the Property for use which is not consistent with the Permitted
Use except with the prior written approval of Lender., Borrower, at Lender's request, shall furnish

LaSalle Capital Markets
Property:
CHIDOCS2/0961/3034675.v3 3/18/1099 2:30 PM 11 . Loan:




UNOFFICIAL COPY 2331487

Lender with executed copies of all Leases, and all Leases and amendments thereto hereafter entered
into will be on a form of Lease previously approved by Lender. All renewals of Leases and all
proposed Leases for space in the Property shall provide for rental rates comparable to existing local
market rates and shall be arms-length transactions. All Leases other than for space in the Property
shall be terminable on not less than 60 days' notice, unless approved in writing by Lender prior to
Borrower's execution thereof.

This Mortgage shall not be deemed to impose upon Lender any of the obligations or duties
of the landlord or Borrower provided in any Lease. Borrower hereby acknowledges and agrees:
(1) Borrower is and will remain liable under the Leases to the same extent as though this Mortgage
had not beerinade; and (ii) Lender has not by this Mortgage assumed any of the obligations of
Borrower underthe Leases, except as to such obligations which arise after such time as Lender shall
have assumed full ‘ownership or contro! of the Property. This Mortgage shall not make Lender
responsible for tho'ecptrol, care, management, or repair of the Property or any personal property or

~ for the carrying out of"aryof the terms of the Leases. Lender shall not be liable in any way for any
injury or damage to perscn or property sustained by any person or persons, firm, or corporation in
or about the Property.

14.  Estoppel Certificate. Borrower shall, within 10 days after Lender's request, furnish
Lender with a written statement, duly‘acknowledged, setting forth the sums secured by the Loan
Documents and any right of set-off, counteiciaim or other defense which exists against such sums
and the Obligations.

15.  Transfers of the Property or Benelicial Interest in Borrower; Assumption. Sale
or transfer of any of the following are prohibited: (i) ait-orany part of the Property, or any interest
therein, (ii) more than 80% of the beneficial interests ot «eech Principal in Borrower, or (iii) the
beneficial interests of any Principal in Borrower which wovid result in the Principal, in the
aggregate, owning directly or indirectly less than 20% of the towa! béneficial interests in Borrower
(for purposes hereof, Seymour Taxman needs to own directly or'indirectly at least 20% of the
beneficial interests in Borrower). Upon any such prohibited sale or trans{ci¢r if Howard Davis fails
to continue to make the day-to-day decisions for Borrower's business cr i Seymour Taxman's
consent is no longer required for all material decisions (for purposes of this Faragraph 15 the
foregoing shall be deemed to constitute "control"), then Lender may, at Lender's 0puna, declare all
of the Indebtedness to be immediately due and payable, and the Lender may invoke 2iiy remedies -
permitted by the Loan Documents. Notwithstanding the preceding sentences, once duririg the term
of the Note a sale or transfer of the Property or of an interest restricted by the preceding sentences
shall be permitted when the transferee's creditworthiness and management ability are satisfactory to
Lender in its sole and absolute discretion and the transferee has executed, prior to the sale or transfer,
a written assumption agreement containing such terms as Lender may require, including the payment
of (a) an assumption fee of 1% of the outstanding principal balance of the Note at the time of such
transfer and (b) all of Lender's costs and expenses incurred in connection with such assumption.
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Additionally, if the transfer of beneficial interest in or change in control of Borrower prohibited by
the foregoing results from the death of a Principal who is an individual and if the transferee or
subsequently controlling party, as applicable, has the creditworthiness and management ability which
are satisfactory to Lender in its sole and absolute discretion, such transfer or change in control shall
be permitted upon the execution of a written assumption agreement containing such terms as Lender
may require.

16.  No Additional Liens. Borrower covenants not to execute any mortgage, security
agreement, assignment of leases and rents or other agreement granting a lien (except the liens granted
to Lender by the Loan Documents) or, except as set forth in Paragraph 2 above, take or fail to take
any other action which would result in a lien against the interest of Borrower in the Property without
the prior writter; consent of Lender.

17..  Siuglé Asset Entity. Borrower shall not hold or acquire, directly or indirectly, any
ownership interest (legal ¢~ equitable) in any real or personal property other than the Property, or
become a shareholder of 6r 4 miember or partner in any entity which acquires any property other than
the Property, until such time «as)the Indebtedness has been fully repaid and all Obligations are
satisfied. Borrower's articles of/incornoration, partnership agreement or operating agreement, as
applicable, limit its purpose to the wcquisition, operation and disposition of the Property, and such
purposes shall-not be amended without the prior written consent of Lender. Borrower covenants:

(a) To maintain its assets, -accounts, books records, financial statements,
stationary, invoices, and checks separate from and not commingled with any of those of any
other person or entity;

(b)  Toconductits own business in its o'¥1 name, pay its own liabilities out of its
own funds, allocate fairly and reasonably any overheas Tor shared employees and office
space, and to maintain an arm's length relationship with its atfiliates;

(c) To hold itself out as a separate entity, correct any known misunderstanding
regarding its separate identity, maintain adequate capital in light of its contemplated business
operations, and observe all organizational formalities;

(d)  Not to guarantee or become vobligatcd for the debts of any otlicr entity or
person or hold out its credits as being available to satisfy the obligations of others, it.cluding
not acquiring obligations or securities of its partners, members or shareholders; and

(e}  Notto pledge its assets for the benefit of any other entity or person or make
any loans or advances to any person or entity.
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18.  Borrower and Lien Not Released. Without affecting the liability of Borrower or
any other person liable for the payment of the Indebtedness, and without affecting the lien or charge
“of this Mortgage as security for the payment of the Indebtedness, Lender may, from time to time and
without notice to any junior lien holder or holder of any right or other interest in and to the Property:
(a) release any person so liable, (b) waive or modify any provision of this Mortgage or the other Loan
Documents or grant other indulgences, (c) release all or any part of the Property, (d) take additional
security for any obligation herein mentioned, (e) subordinate the lien or charge of this Mortgage,
(f) consent to the granting of any easement, or (g) consent to any map or plan of the Property.

29344876

19.  Uniform Commercial Code Security Agreement This Mortgage shall constitute
a security agréement pursuant to the Uniform Commercial Code for any of the items specified herein
as part of the Property which, under applicable law, may be subject to a security interest pursuant
to the Uniform Cearmercial Code, and Borrower hereby grants Lender a security interest in said
items. Any reprocuctizn of this Mortgage or of any other security agreement or financing statement
shall be sufficient as a Diiancing statement. In addition, Borrower agrees to execute and deliver to
Lender any financing staieirents, as well as extensions, renewals and amendments thereof, and
reproductions of this Mortgage insuch form as Lender may require to perfect a security interest with
respect to said items. Borrowe: shall pay all costs of filing such financing statements and any
extensions, renewals, amendments'ana releases thereof, and shall pay all reasonable costs and
expenses of any record searches for financing statements Lender may reasonably require. Lender
shall have the remedies of secured party undar the Uniform Commercial Code.

20.  Events of Default; Acceleration. of Indebtedness; Remedies. The occurrence of
any one or more of the following events shall constitutz'an "Event of Default” under this Mortgage:

(a)  failure of Borrower to pay, withia 3 .days of the due date, any of the
Indebtedness, including any payment due under the Notz; or

(b} failure of Borrower to strictly comply with Far2graphs 10, 11, 15, 16 and
17 of this Mortgage; or

(c) a petition under any Chapter of Title 11 of the United Staies Code or any
similar law or regulation is filed by or against Borrower or any Principal (2n¢'in: the case of
an involuntary petition in bankruptcy, such petition is not discharged within€J days of its
filing), or a custodian, receiver or trustee for any of the Property is appointed, o1 Borrower
or any Principal makes an assignment for the benefit of creditors, or any of them are
adjudged insolvent by any state or federal court of competent jurisdiction, or an attachment
or execution is levied against any of the Property; or

(d) the occurrence of an "Event of Default” under and as defined in any other
L.oan Document; or
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(¢)  Borrower is in default in the payment of any indebtedness (other than the
Indebtedness) and such default 1s declared and is not cured within the time, if any, specified
therefor in any agreement governing the same; or

(f) any statement, report or certificate made or delivered to Lender by Borrower
or any Principal is not materially true and complete as of the date made; or

(g)  failure of Borrower, within 30 days after notice and demand, to satisfy each

and every Obligation, other than those set forth in the subparagraphs above; provided,

¢ howewer, if such failure to satisfy such Obligation cannot by its nature be cured within

30 days;-and if Borrower commences to cure such failure promptly after written notice

thereof and thereafter diligently pursues the curing thereof (and then in all events cures such

failure witnir 60 days after the original notice thereof), Borrower shall not be in default
hereunder during sech period of diligent curing.

Upon the occurrence of an Event of Default, the Indebtedness, at the option of the Lender,
shall become immediately due aud pavable without notice to Borrower, and Lender, shall become
remedies provided in the Loan Documents or at law or in equity. Each remedy provided in the Loan
Documents is distinct and cumulative vo.ull other rights or remedies under the Loan Documents or
afforded by law or equity, and may be exerciz=d concurrently, independently, or successively, in any
order whatsoever.

21.  Entity; Foreclosure; Remedies. Uron the occurrence of an Event of Default,
(a) Borrower, upon demand of Lender, shall forthwith surrender to Lender the actual possession, or
the extent permitted by law, Lender itself, or by such officers or agents as it may appoint, may enter
and take possession of all or any part of the Property, and may exClude Borrower and its agents and
employees wholly therefrom, and may have joint access with barrower to the books, papers and
accounts of Borrower; and (b) if Borrower shall for any fail to surrerder or deliver the Property or
any part thereof after such demand by Lender, Lender may obtain a judg neiit or decree conferring
on Lender the right to immediate possession or requiring the delivery to Lendsr of the Property, and
Borrower specifically consents to the entry of such judgment or decree. Upon every such entering
upon or taking of possession, Lender may hold, store, use, operate, mange and contre? the Property
and conduct the business thereof. Lender shall have no liability for any loss, damage; iajury, cost
or expense resulting from any action or omission by it or its representatives which was iaken or
omitted in good faith. |

Upon any foreclosure sale, Lender may bid for and purchase the Property and shall be entitled
to apply all or part of the Indebtedness as a credit to the purchase price.
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Upon the octurrence of an Event of Default, then, without notice to or the consent of
Borrower, Lender shall be entitied to exercise all of the rights and remedies contained in this
Mortgage or in any other Loan Document or otherwise available at law or in equity including the
right to do any one or more of the following; '

(a)  To enter upon, take possession of and manage the Property for the purpose
of collecting the Rents;

(b) To require Borrower to hoid all Rents collected in trust for the benefit of
Lender;

(z)  Dispossess by the usual summary proceedings any Tenant defaulting in the -
paymentof Rent to Borrower;

{d)  Lease the Property or any part thereof;
()  Repair, zestore, and improve the Property;

(f) Apply the Rent aiter payment of Property expenses as determined by Lender
to Borrower's indebtedness uncer the Loan Documents; and

()  Applytoany court of competent jurisdiction for specific performance of this
Mortgage, an injunction against the violation hereof and/or the appointment of a receiver.

22.  Expenditures and Expenses. In any eivil action to foreclose the lien hereof or
otherwise enforce Lender's rights, there shall be allowed ard ‘ncluded as additional Indebtedness in
the order or judgment for foreclosure and sale or other order all ¢xpenditures and expenses which
may be paid or incurred by or on behalf of Lender including reasorable attomneys' fees, costs and
expenses, receiver's fees, costs and expenses, appraiser's fees, cpzineers' fees, outlays for
documentary and expert evidence, stenographers' charges, publication cusis; and costs (which may
be estimates as to items to be expended after entry of said order or judgment) of procuring all such
abstracts of title, title searches and examination, title insurance policies, Torrens’ Certificates and
similar data and assurances with respect to the title as Lender may deem reasonabiy ¢ essary either
to prosecute such civil action or to evidence to bidders at any sale which may be had pursuant to such
order or judgment the true condition of the title to, or the value of, the Property (said expenditures
and expenses are hereinafter collectively referred to as the "Reimbursable Expenses"). All
Reimbursable Expenses, and such costs, expenses and fees as may be incurred by Lender at any time
or times hereafter in the protection of the Property, in enforcing the Obligations, and/or the
maintenance of the lien established by any of the Loan documents, including -accountants’ and
attorneys' fees, costs and expenses in any advice, litigation, or proceeding affecting the Loan
Documents or the Property, whether instituted by Lender, Borrower or any other party, or in
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preparation for the commencement or defense of any action or proceeding or threatened action or
proceeding, shall be immediately due and payable to Lender by Borrower, and, to the extent such
services relate to the Hazardous Substance Indemnity Agreement of even date herewith from
Borrower and Principal in favor of Lender, by Borrower and Principal, with interest thereon at the
Default Rate set forth in the Note, and shall be secured by the Loan Documents. In addition,
Borrower shall be liable for the payment of all commissions and brokerage fees relating to the Loan.

23.  Application of Proceeds of Foreclosure Sale: The proceeds of any foreclosure sale
of the Property shall be distributed and applied in the order of priority set forth in the Note with the
excess, if any, being applied to any parties entitled thereto as their rights may appear.

24, Appointment of Receiver or Mortgagee in Possession. If an Event of Default is
continuing or if L ender shall have accelerated the Indebtedness, Lender, upon application to a court
of competent jurisdiction, shall be entitled as a matter of strict right, without notice, and without
regard to the occupancy.or value of any security for the Indebtedness or the insolvency of any party
bound for its payment, to the appointment of a receiver or the appointment of Lender to take
possession of and to operate tii¢) Property, and to collect and apply the rents, issues, profits and
revenues thereof.

25.  Forbearance by Lender ¥at a Waiver. Any forbearance by Lender in exercising
any right or remedy under any of the Loan 20zuments, or otherwise afforded by applicable law, shall
not be a waiver of or preclude the exercise of any1ight or remedy. Lender's acceptance of payment
of any sum secured by any of the Loan Documeits =fter the due date of such payment shall not be
a waiver of Lender's right to either require prompt payment when due of all other sums so secured
or to-declare a default for failure to make prompt paymert.. the procurement of insurance or the
payment of taxes or other liens or charges by Lender shall not be a waiver of Lender's right to
accelerate the maturity of the Indebtedness, nor shall Lender's receipt of any awards, proceeds or
damages under Paragraph 5 hereof operate to cure or waive Borrower's default in payment or sums
secured by any of the Loan Documents. With respect to alt Loan Documents, only waivers made in
writing by Lender shall be effective against Lender.

26.  Waiver of Statute of Limitations. Borrower hereby waives the rizht to assert any
statute of limitations as a bar to the enforcement of the lien created by any of the J.020 Documents
or to any action brought to enforce the Note or any other obligation secured by any0f the Loan
Documents. ’

27.  Waiver of Homestead and Redemption. Borrower hereby waives all rights of
homestead exemption in the Property. Borrower hereby waives all right of redemption on behalf of
Borrower and on behalf of all other persons acquiring any interest or title in the Property subsequent
to the date of this Mortgage, except decree or judgment creditors of Borrower.
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/ 28.  JURY TRIAL WAIVER. BORROWER AND LENDER BY ITS ACCEPTANCE
OF THIS MORTGAGE, EACH HEREBY WAIVES ITS RESPECTIVE RIGHT TO A TRIALBY
JURY IN ANY ACTION OR PROCEEDING BASED UPON, OR RELATED TO, THE SUBJECT
MATTER OF THE LOAN DOCUMENTS AND THE BUSINESS RELATIONSHIP THAT IS
BEING ESTABLISHED. THIS WAIVER IS KNOWINGLY, INTENTIONALLY AND
VOLUNTARILY MADE BY BORROWER AND BY LENDER, AND BORROWER
ACKNOWLEDGES THAT NEITHER LENDER NOR ANY PERSON ACTING ON BEHALF OF
LENDER HAS MADE ANY REPRESENTATIONS OF FACT TO INDUCE THIS WAIVER OF
TRIAL BY JURY OR HAS TAKEN ANY ACTIONS WHICH IN ANY WAY MODIFY OR
NULLIFY ITS EFFECT. BORROWER AND LENDER ACKNOWLEDGE THAT THIS WAIVER
IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT
BORROWER AND LENDER HAVE ALREADY RELIED ON THIS WAIVER IN ENTERING
INTO THE LOAN DOCUMENTS AND THAT EACH OF THEM WILL CONTINUE TO RELY
ON THIS WAIVERINTHEIR RELATED FUTURE DEALINGS. BORROWER AND LENDER
FURTHER ACKNOWLERGE THAT THEY HAVE BEEN REPRESENTED (OR HAVE HAD
THE OPPORTUNITY ‘T0- BE REPRESENTED) IN THE SIGNING OF THE LOAN
DOCUMENTS AND IN TH& MAKING OF THIS WAIVER BY INDEPENDENT LEGAL
COUNSEL.

39344876

29.  Notice. Except for any natice required under applicable law to be given in another
manner, (a) any notice to Borrower provided for in the Loan Documents shall be given by mailing
such notice by Federal Express or any other overiight carrier addressed to Borrower at Borrower's
address stated above or at such other address az Barrower may designate by notice to Lender as
provided herein, and (b) any notice to Lender shail‘oe given by Federal Express or any other
overnight carrier to Lender's address stated above or to sach other address as Lender may designate
by notice to Borrower as provided herein. any notice provid:d for in the Loan Documents shall be
deemed to have been given to Borrower or Lender on the first bisiness day following such mailing
in the manner designated herein.

30.  Successors and Assigns Bound; Joint and Several Liaisiiiiy; Agents; Captions.
The covenants and agreements contained in the Loan Documents shzli oind, and the rights
thereunder shall inure to, the respective successors and assigns of Lender and Isormower, subject to
the provisions of Paragraph 15 hereof. All covenants and agreements of Borrowershall be joint
and several. In exercising any rights under the Loan Documents or taking any actiors provided for
therein, Lender may act through its employees, agents, or independent contractors as autnorized by
Lender. The captions and headings of the paragraphs of this Mortgage are for convenience only and
are not to be used to interpret or define the provisions hereof.

31.  Governing Law; Severability. This Mortgage shall be governed by the law of the
State of Illinois. If any provision of the Loan Documents conflicts with applicable law, such conflict
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shall not affect other provisions of which can be given effect without the conflicting provisions, and
to this end the provisions of the Loan Documents are declared to be severable.

32.  Release. Upon payment of all sums secured by this Mortgage, Lender shall release
this Mortgage. Borrower shall pay Lender's reasonable costs incurred in releasing this Mortgage and
any financing statements related hereto. '

33.  Terms. Asusedinthe Loan Documents, (i) "business day" means a day when banks
are not required or authorized to be closed in Chicago, Illinois; and (ii) the words "include" and
"including" shall mean "including but not limited to" unless specifically set forth to the contrary.

M4, f.ass of Note. Upon notice from Lender of the loss, theft, or destruction of the Note
and upon receip’ 0. indemnity reasonably satisfactory to Borrower from Lender, or'in the case of
mutilation of the Mete woon surrender of the mutilated Note, Borrower shall make and deliver anew
note of like tenor in licv-of the then to be superseded Note.

35.  Exculpation. /1bis Mortgage and other Loan Documents and all of Borrower's
obligations hereunder and thereunder are subject to the provisions of Paragraph 10 of the Note
entitled Exculpation. All of the provisions of the Note, including Paragraph 10, are incorporated

_herein by this reference. :

36.  Disclosure of Information. Le:csr shall have the right (but shall be under no
obligation) to make available to any party for the surpose of granting participation in or selling,
transferring, assigning or conveying all or any part 61 tlie Loan (including any governmental agency
or authority and any prospective bidder at any foreciosure sale of the Property) any and all
information which Lender may have with respect to the Pionerty and Borrower, whether provided
by Borrower, any Principal or any third party or obtained =5 a result of any environmental
assessments. Borrower and each Principal agree that Lender shall have no liability whatsoever as
a result of delivering any such information to any third party, and Botiewer and each Principal, on
behalf of themselves and their successors and assigns, hereby release andiiscnarge Lender from any
and all liability, claims, damages, or causes of action, arising out of, connected with or incidental to
the delivery of any such information to any third party.

37.  Sale of Loan; Securitization. Lender, at any time and without the vonsent of
Borrower or any Principal, may grant participation in or sell, transfer, assign and convey a.l or any
portion of its right, title and interest in and to the Loan, this Mortgage and the other Loan
Documents, any guaranties given in connection with the Loan and any collateral given to secure the
Loan. Borrower covenants to cooperate with Lender's efforts in the securttization of the Loan; such
cooperation includes Borrower's obligation to (a) make non-material modifications of the Loan
Documents (such modifications shall not increase the amount of the Indebtedness), (b) provide
additional information regarding Borrower's financial statements, (c) deliver updated information

LaSalle Capital Markets
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regarding Borrower and the Property, and (d) review Lender’s securitization offering materials to the
extent such materials retate to Borrower, the Property or the Loan and () respond to any inquiries
of Lender or other party relating thereto. Borrower agrees to represent and warrant the absence of
misstatements and/or omissions in the information relating to Borrower, the Property and the Loan
that is contained in the offering materials and which has been furnished to or approved by Borrower.
Borrower shall not be liable for Lender's post-closing costs incurred pursuant to any securitization
of the Loan by Lender.

38.  Year 2000. Borrower 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" (that is, the risk that computer applications used by

~ Borrower may bzunable to recognize and perform properly date-sensitive functions involving certain
dates prior to and arv.date on or after December 31, 1999), and has made related appropriate inquiry

_ of material supplicrz-and vendors. Based on such review and program, Borrower believes that the
Year 2000 Problem wiil 76t have a material adverse effect on Borrower. From time to time, at the
request of Lender, Borrowe shall provide to Lender such updated information or documentation as
is reasonably requested regardidg the status of its efforts to address the Year 2000 Problem.

39.  Exhibits and Rideis. The following Exhibits and Riders (which may contain
additional representations, warranties, ‘and.covenants) area attached to this Mortgage and hereby
made a part of this Mortgage: Exhibit A-t'¢gal description for Land) Exhibit B (definition of
Personal Property), and Exhibit C (pending and thireatened litigation). The definitions included on

_ the Preface to this Mortgage are incorporated inio.the body of this Mortgage by this reference.

LaSalle Capital Markets
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IN WITNESS WHEREOF, Borrower has executed this Mortgage or has caused the same
to be executed by its representatives thereunto duly authorized.

BORROWER:

TTC PARK RIDGE, L.L.C,,
an Illinois Jimited liability company

By:
Name: "Sevmbur Taxman
Its: v ¥orivted, %( Y

LaSalle Capital Markets
Property:
CHIDOCS2/0961/3034675.v3 /1871999 2:30 PM 21 ' Loan:




UNOFFICIAL COPY 99344876

STATE OF ILLINOIS )
)y SS
COUNTYOF COOK )

g//ﬁ’ / /@ /// ELPEr , a Notary Public in and for sAzu}i Coyﬂty, in the State

» aforesald DO HEREBY CERAIEY, that Q‘% s ¥ sumar. . dwmbirof TTC PARK
RIDGE, L.L.C., an Illinois limited liability cémpany, who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument as such managing member, appeared
before me this day in person and acknowledged that he signed and delivered the said instrument as

his own free and voluntary act and as the free and voluntary act of said llmlted liability company,
for the uses a7¢ purposes therein set forth.

GIVEN Uncer my hand and Notarial Seal this v, day of "///7/63/1/0& , 1999,

M_ﬂﬁﬂ%)
Notary Public !

"OFFICIAL SEAL"

SHEILA KLEPPER
NOTARY PUBLIC STATE QF ILLINOIS

My Commission Expires 05/04/2002
LY TN Y

My Commission Expires:

LaSalle Capital Markets
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EXHIBIT A
LEGAL DESCRIPTION

ALL OFTHAT CERTAIN LOT, PIECE, OR PARCEL OF LAND, WITH THE BUILDINGS AND
IMPROVEMENTS THEREON, SITUATE, LYING AND BEING:

Lot 2IN GROBART PARK SUBDIVISION BEING A RESUBDIVISION OFLOTS
1 TO 8 IN BLOCK 1, AND LOTS 1 TO 6, AND THE EAST 25 FEET OF LOT 7
IN BLOCK 2 IN UNION ADDITION TO PARK RIDGE, IN SECTION 35,
TOWNSHIP 41 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERID!AN, TOGETHER WITH THAT PART OF VACATED CLIFTON
AVENUE. LYING WEST OF AND ADJOINING LOT 8 IN SAID BLOCK 1, AND
EAST OF2M2 ADJOINING LOT 1 IN SAID BLOCK 2, IN COOK COUNTY,
ILLINOIS :

PARCEL 2

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 AS
CREATED BY THE DECLARATION OF EASEMENTS, COVENANTS,
CONDITIONS AND RESTRICT1CN5 DATED MAY 20, 1998 AND RECORDED
JUNE 11, 1998 AS DOCUMENT 2494431 BETWEEN BOND DRUG
COMPANY OF ILLINOIS AND TTC PARK.RIDGE, L.L.C. FOR THE PURPOSE
OFINGRESS AND EGRESS, PARKING AMJ>SANITARY SEWER EASEMENT
OVER THE LAND DESCRIBED IN THE EX4IB'TS B AND C CONTAINED IN
SAID DOCUMENT.

P.IN. 09-35-104-002
09-35-104-003
09-35-104-004
09-35-104-005
09-35-104-006

LaSalle Capital Markets
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EXHIBIT B

20344876

THE PERSONAL PROPERTY

As used herein, the following items are referred to as the "Personal Property":

(a)  All apparatus, machinery, devices, fixtures, communication devices, systems and
equipment, fittings, appurtenances, equipment, appliances, furniture, furnishings, appointments,
accessories, landscaping, plants and all other items of personal property located at the Land
Improvements (as defined in the Mortgage, Assignment of Rents and Security Agreement and
Fixture Filing to which this Exhibit B is attached) (collectively the "Property”) or used in the
operation or mpintenance of the Property or any business or operation conducted thereon. All
fixtures and equipment now or hereafter installed for use in the operation of the buildings, structures
and improvements now or hereafter on the Property, including but not limited to, all lighting,
heating, cooling, veniilating, air-conditioning, plumbing, sprinkling, incinerating, refrigerating,
air-cooling, lifting, fire exiirgrishing, cleaning, entertaining, security, communicating and electrical
and power systems, and the machinery, appliances, fixtures and equipment pertaining thereto, all
awnings, ovens, stoves, refrigerators. dishwashers, disposals, carpeting, switchboards, engines,
motors, tanks, pumps, screens, storr doors and windows, shades, floor coverings, ranges, washers,
dryers, disposals, cabinets, furniture, partitions, conduits, ducts and compressors, and all elevators
and escalators and the machinery and appliarces, fixtures and equipment pertaining thereto, other
than any such items that are owned by tenants of-all or any portion of the Property;

(b) Any and all revenues, receivables andnicome now owned or hereafter acquired and
arising from or out of the Property and/or the businessés and operations conducted thereon;

{c) Any and all other personal property of any kind,-nature or description, whether
tangible or intangible, (including without limitation, any and ail.godds, accounts, contract rights,
franchises, licenses, permits, chattel paper, money, documents, instrireents and general intangibles)
of Borrower arising from, relating to or used in connection with the opera‘ien or maintenance of the
Property, whether now owned or hereafter acquired, or in which Borrower now has or shall hereafter
acquire any right, title or interest whatsoever (whether by bill of sale, leass, conditional sales
contract, or other title retention document or-otherwise);

(d)  All awards or payments, including interest thereon, that may heretofore and Lereafter
be made with respect to the Property, whether from the exercise of the right of eminent domain or
condemnation (including, without limitation, any transfer made in lieu of or in anticipation of the
exercise of said rights), or for a change of grade, or for any other.injury to or decrease in the value
of the Property,

LaSalle Capital Markets
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(6)  All proceeds of and any unearned premiums on any insurance policies covering the
Property, including, without limitation, the right to receive and apply the proceeds of any insurance,
judgments, or settlements made in lieu thereof, for damage to the Property;

99344876

() All accounts, escrows, impounds, reserves, documents, instruments, chattel paper,
claims, deposits and general intangibles, as the foregoing terms are defined in the Uniform
Commercial Code, and all franchises, trade names, trademarks, symbols, service marks, books,
records, plans, specifications, designs, drawings, permits, consents, licenses (including liquor
licenses, to the extent assignable), license agreements, operating contracts, contract rights (including,
without limitation, any contract with any architect or engineer or with any other provider of goods
or services for or in connection with any construction, repair, or other work upon the Property) and
all management, {ranchise, service, supply and maintenance contracts and agreements, and any other
agreements, perraits or contracts of any nature whatsoever now or hereafter obtained or entered into
by the Borrower with-sespect to the operation or ownership of the Property; and all approvals,
actions, refunds of real cstais taxes and assessments (and any other govemmenfal impositions related
to the Land); and all caus¢s of-action that now or hereafter relate to, are derived from or are used in
connection with the Property, o ihe use, operation, maintenance, occupancy or enjoyment thercof
or the conduct of any business oractivities thereon; and

(g)  All additions and accéssuries to any of the foregoing, all proceeds, products,
offspring, rents and profits from any of the forcgoing, including, without limitation, those from sale,
exchange, transfer, collection, loss, damage, reneyval, disposition, substitution or replacement of any
of the foregoing, and all of the books and records pertaining to any of the foregoing.

Secured Party: LaSalle National Bank
Secured Party's Address: 135 S. LaSalle Street, Suite 1260, Chicago, Illinois 60603
Borrower: TTC PARK RIDGE, L.L.C., an I)lliniois limited liability company
Borrower's Address: ¢/o The Taxman Corporation

9933 North Lawler

Suite 516

Skokie, illinois 60077
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EXHIBIT C
PENDING AND THREATENED LITIGATION

None
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