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CONSTRUCTION MORTGAGE

.. THIS CONSTRUCTION MORTGAGE (hereinafter referred to as the
"Mortgage") entered intoc as of the 28th day of May, 1987, by
LASALLE NATIONAL BANK, not persconally, but as Trustee under Trust
Agreement dated June 26, 1984 and known as Trust No. 108573
{hereinafter referred to as "Trustee”), and CR ASSOCIATES, an
Illinois general partnership, sole beneficiary wunder Trustee
{hereinafter referred to as "Beneficiary") (Trustee and Benefi-
ciary are hereinafter referred to collectively as "Mortgagor") in
favor of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY COF
CHICAGO, a national banking association, having its address at
231 South LaSalle Street, Chicago, Illincis (hereinafter referred
to as "Mortgagee");

WITNESSETH:
ARTICLE 1
1.1 Certuin Terms of the Indebtedness. The following is a

summary of cerciain terms of the Indebtedness (as hereinafter
defined) secured py this Mortgage,

(a) The cce: That certain Construction Mortgage Note
(hereinafter referred co as the '"Note") of even date herewith
made by Mortgagor and pavable to the order of Mortgagee in the
original principal amourt of up to EIGHTEEN MILLION SIX HUNDRED
FIFTY THOUSAND DOLLARS ($.8,650,000,00), and any and all amend-
ments, modifications, restar=ments, replacements, substitutions,
renewals, extensions and incteases thereto.
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(b) Interest Rate ana, Payments: Installments of
interest and of principal outstanding under the Note shall be due
and payable as follows:

(i) Interest only on the Jdsily unpaid principal bal-
ance outstanding under the Note, .computed at the fluctuating
rate equal to One-EHalf Percent (.5%) pzr annum in excess of
the "Reference Rate" {as hereinafter.dsfined) of Mortgagee,
shall be paid monthly in arrears begtiining with the first
day of the Eirst month following the dats hereof and there-
after on the first day of each succeedirny month until the
entire principal balance of the Note shall liave been paid;
and

(’

{ii) All of the unpaid principal balance./citstanding
hereunder and the unpaid interest accrued thereOr shall be
due and payable, if not sooner paid and if not sconet,due by
acceleration or otherwise, on the Maturity Date (as-rerein-
after defined).

For purposes of the Note, the term "Reference Rate" at any
time shall mean the rate of interest then most recently announced
by Contirental 1Illinois National Bank and Trust Company of
Chicago at Chicago, Illineois, as its "Reference Rate". Changes
in the rate of interest to be charged thereunder shall take
effect immediately upon the announcement of any change in the
Reference Rate. A certificate made by an officer of Continental
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% cx' Illinois National Bank and Trust Company of Chicago stating the
ﬁgk % Reference Rate in effect on any given date shall be conclusive

. \\ﬁ evidence of the Reference Rate in effect on such date. In the
. event Continental Illincis National Bank and Trust Company of

. ‘h; G{ Chicago ceases to use the term "Reference Rate" in setting a base
‘ﬁsﬁg rate of interest for commercial loans to creditworthy corporate
customers, then the Reference Rate therein shall be determined oy

reference to the rate used by Continental Illinois National Bank
and Trust Company of Chicago as a base rate of interest for com-
mercial loans as the same shall be designated by Continental
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Illinois National Bank and Trust Company of Chicago, or alterna-
tively, in Continental Illincis National Bank and Trust Company
of Chicago's discretion, by reference toc the Reference Rate of
such money center national bank as Continental Illinecis National
Bank and Trust Company ©f Chicago shall designate. The Reference
Rate announced by Continental Illinois National Bank and Trust
Company of Chicago or any base rate in lieu thereof is not neces-
sarily the lowest rate charged for secured or unsecured loans,
Interest shall be calculated under the Note on the basis of a
360-day year and the actnal uumpber of days elapsed in any month
or portion thereof for which interest shall be due.

{c) Maturity Date: All of the unpaid principal bal-
ance outstanding hereunder and all unpaid interest accrued
therecon shall become due and payable, if not sooner paid and if
nct sooner due by acceleration or otherwise, on June 1, 1989
{said “applicable date being hereinafter referred to as the
"Maturitv Date"), unless extended pursuant to the terms of the
Note or as otherwise agreed by Mortgagee.

16} Prepayment: Mortgagor shall have the privilege to
prepay, in whotd or iIn part, the principal outstanding hereunder
at any time witXout premium or penalty. Any payment in full of
the Note shall airziude, in addition to the unpaid principal bal-
ance outstanding thzreunder, all interest accrued thereon and any
other sums which are secured by the Mortgage, the Loan Agreement
{as hereinafter defined;-and the other Loan Documents (as herein-
after defined), incleding but not limited to any expenses
incurred by the holder of the Note in connection with the Note or
in connecticn with this “I0an or in connecticn with any prior
default or Event of Defauli  of Mortgagor under the Note, this
Mortgage, the Loan Agreement or the other Loan Documents. Mort-
gagor ayrees that in the even!: Mortgagor notifies Mortgagee of
Mortgagor's inteation to prepay-the Note, the date designated for
guch prepayment shall there and tpen become the Maturity Date,
and the failure of Mortgagor to efifect such prepayment as of the
date so specified, shall, at Mortgugee's opticn, constitute an
Event of Default thereunder.

1.2 Indebtedness: The principal ariount of, interest pay-
able on, and all other fees, amounts, paynents, premiums, liabil-
ities and monetary obligations due or regquired to be paid by
Mortgagor under the Note, the Loan Agreement, this Mortgage and
the other Loan Documents or under any and all anicndments, modifi-
cations, restatements, replacements, substituticns, renewals,
extensions and increases thereto, whether heretofo:e or hereafter
existing, and whether direct or indirect, absolute or contingent,
and including any commitment fee, loan fee, extensior’ fee, modi-
fication fee, prepayment fee or release fee required to.'be paid
under the Note, the Loan Agreement, this Mortgage or aay ,0of the
other Loan bocuments (hereinafter referred to as the "iInfdebted-
nessa"),

1.3 Construction Mortgage. The Note which is secured by
this Mortgage evidences a debt created by cne or more disburse-
ments made by Mortgagee to Mortgagor for the purpose of financing
costs in connection with the Mortgaged Property (as hereinafter
defined) including costs of construction <f the improvements to
be located on the Mortgaged Property. All disbursements shall be
made in accordance with the terms and provisions of the Loan
Agreement, as the same from :ime to time may be amended, supple-
mented or modified and the terms and conditions of which are
hereby incorporated herein by reference. Mortgagor hereby cove-
narnts and agrees to perform or cause to be performed and ful-
filled, all the terms, covenants and conditions of the Loan
Agreement, and the occurrence of a default or an Event of Default
urider the Loan Agreement shall constitute an BEvent of Default (as
hereinafter defined) under this Mortgage. A true copy of the
Lean Agreement may be reviewed at the offices of Mortgagee during
its regular business hours or may be obtained from Mortgagee, in
either case upon reasonable advance reguest.
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1.4, Future Advances. This Mortgage is given to secure
payment of the Note, whether the entire amount thereof shall have
besn advanced to Mortgagor as of the date herecf, or at a later
date, and to secure the payment and performance of all other
liabilities and obligations of Mortgagor under the Note and the
other Loan Documents, and any other amount or amounts that may be
added to the Indebtedness secured hereby under the terms of this
Mortgage or the other Loan Documents, all of which Indebtedness
being equally secured with and having the same priority as the
amounts, if any, advanced as of the date hereof. It is agreed
that any future advances made by Mortgagee to or for the benefit
of Mortgager from time to time under this Mortgage or the Loan
Documents and whether or not such advances are obligatory or are
made at the optieon of Mortgagee, or otherwise, made at any time
from ond after the date of this Mortgage, and all interest
accruine thereon, shall be equally secured by this Mortgage and
shall hive the same priority as all amounts, if any, advanced as
of the date hereof and shall be subject to all of the terms and
provisions ¢f this Mortgage. The total amount of the Indebted-
ness that mewy be so secured may increase or decrease from time to
time, but the total unpaid balance so secured at any one time,
plus interest frereon, plus any disbursements made for the pay-
ment of taxes, -ievies, 1insurance or other 1liens, charges or
encumbrances on tlia Mortgaged Property, plus interest on such
disbursements at tho'bDefault Rate (as hereinafter defined}, shall
not exceed Five Hundred Percent (500%) of the face amount of the

Note.

1.5 Obligatory Advances. It is specifically understood and
agreed that all funds ‘weich are advanced by Mortgagee and
employed in performance of the obligations of Mortgagor under
this Mortgage or the Loan Documznts or in the eXercise of Mort-
gagee's Jjudgment that the same- are necessary or desirable to
complete, operate, maintain or ‘market the Project or to protect
Lender's security under the Loan . Documents shall because of
economic necessity and compulsion ke deemed advanced by Mortgagee
under an obligation toc do so regardiess of the identity of the
person or persons to whom such funds/are furnished and shall be
added to the Indebtedness evidenced by vhe Note and shall be
equally secured by this Mortgage and shall 'ave the same priority
as all amounts, if any, advanced as of the fate hereof.

ARTICLE 2

OTEER DEFINITIONS

2.1 Definitions Used In This Mortgage: The follOwing terms
shall have the following meanings:

(ay Affiliated Person: Any of the following:-(1i) any
guarantor of any part of the Indebtedness; (ii) if Mortgagor
is a trustee, any beneficiary of the trust, including the
general partners of any general or limited partnership that
is a beneficiary of the trust and the joint venture partners
of any joint venture that is a beneficiary of the trust and
the person or entities holding the centrolling shareholder
interests in any corporation that is a beneficiary of the
trust; (iii} if Mortgager is a general or limited partner-
ship, the general partners thereof; (iv) if Mortgagor is a
joint wventure, the joint venture partners therecf; and (V)
if Mortgagor is a corporation, the persons or entities hold~
ing the controlling sharehcolder interests therein,

ib) Beneficiary: CR Associates, an Illinocis general
partnership, (also named above), which owns One Hundred
Percent (100%) of the beneficial interest and power of
direction in, to and under LaSalle National Bank as Trustee
under "Trust Agreement dated June 26, 1984, and known as
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Trust No. 108573, free and clear of any 1lien, pledge,
charge, security interest or encumbrance of any kind, except
a collateral assignment of even date herewith in favor of
Mortgagee, and any and all SUCCessors, transferees,
assignees and subsequent owners of the beneficial interest
and power of direction in and to Trustee,

{c} Bonds: Those certain Tax Increment Beonds of the
Village (as hereinafter defined) issued on May 29, 1587.

{(d) Buildings: The 230,000 sguare foot shopping
center to be constructed as contemplated under the Loan
Agreement and any and all buildings and other structures and
improvements, and any and all additions, alterations,
betterments or appurtenances thereto, now or at any time
hercafter situated, placed or constructed upon the Real
' Bseate (hereinafter defined) or any part thereof,.

{/) Commitment: That certain Construction Loan Appli-
cation/dated May 28, 1987 from Mortgagor to Mortgagee, pur=
suant’ tO which Mertgagee agreed to make and Mortgagor agreed
to accept 4he financing evidenced by the Note.

(£) Cgoniracts: Any and all documents, instruments,
contracts or ~gyreements pertaining to the ownership, use,
occupancy, pos<ecsion, development, design, construction,
financing, operatiun, alteration, repair, marketing, sale,
lease or enjoyment of the Mortgaged Property, including
without limitation /any contracts for labor or materials,
purchase orders, service contracts, maintenance agreements,
management contracts, -lease agency agreements, sales agency
agreements, marketing contracts, loan or financing commit-
ments, insurance policies and surety bonds, and all rights,
privileges, authority and benefits thereunder (but under no
circumstances any liabilitice, obligations or responsibili-
ties thereunder).

(g) Default Rate: The racs 'of Pour Percent {(4%) per
annum in excess of the rate of int2iest ctherwise applicable
under the Note, unless prohibited /by, applicable law, in
which event at the highest rate permitted by applicable law.

{h) Escrowed Sums: The amounts +to~ke paid by Mort-
gagor to Mortgagee pursuant to Article 12 /herecf toward the
creation of a fund for the payment of the Impositions (as
hereinafter defined}.

(i) Event of Default: Any event or occurrence defined
in Article 7 hereof.

(jy Fixtures: All systems, fittings, strusiures,
equipment, appacratus, fixtures and other improvements and
items now or hereafter temporarily or permanently attached
to, installed in or used in connection with any of the
Buildings or the Real Estate, including, but not limited to
any and all partitions, hardware, motors, engines, boilers,
furnaces, pipz2s, plumbing, conduit, .sprinkler systems, Efire
extinguishing apparatus and equipment, elevatcr apparatus
and equipment, telephone and other communications systems
and equipment, security systems and egquipment, master
antennas and cable television systems and equipment, water
tanks, swimming pools, heating, ventilating, air condition-
ing and refrigeration equipment and systems, laundry facili-
ties, incinerating, gas and electric machinery and equip-
ment.

(k} GCovernmental Authority: any and all courts,

boards, agencies, commissions, offices or other authorities
of any nature whatsoever for any governmental unit (federal,
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state, county, district, municipal, city or otherwise) or
arbitration authority, whether now or hereafter in exist-
ence.

(1} Guaranter(s): Pennsylvania Real Estate Investment
Trust, a Pennsylvania common law trust, Kenneth L. Tucker,
Richard Tucker, Harold E. Eisenberg and T™he Tucker
Companies, Inc., an Illinois corporation, and their
respective heirs, legal representatives, successors and
agsigns (individually and/or collectively, as the context
may require).

(m) Guarantee(s): Those certain joint and several
Pavment and Completion Guarantees of even date herewith from
each of the Guarantors to Mortgagee (individually and/or
crllectively, as the context may require).

{(n) Impositions: {i) All general and special real
estatz and personal property taxes and assessments; and
{ii) all water, gas, sewer, electricity and other utility
costs, “rvates, rents and charges and all other costs of
operatino~and maintaining the Mortgaged Property in accord-
ance witn the terms and conditions hereof; and (iii) any and
all premiuwss and costs of insurance to be maintained pur-
suant to Sectipn 5.7 hereof; and (iv) any and all liability
of Mortgagor “tZ tenants for security deposits, including
interest thereon, wollected by Mortgagor in connection with
any of the Leases (as hereinafter defined); and (v} any and
all payments, feers land charges required under any of the
Legal Requirements (as. hereinafter defined) or otherwise
under any easement, Iicense or other contract, document or
agreement maintained for the benefit of the Mortgaged Prop-
erty or to which the Moricgeéged Property or any part therecof
or interest therein may Lo cubject or to which Mortgagor or
any Affiliated Person may ke bound in connection with the
Mortgaged Property; and (vi) _any and all payments, fees and
charges required under any g¢oiand lease, lease, sublease,
option, articles of agreement (£5r deed, installment con-
tract, or other contract or afgreement pursuant to which
Mortgagor 1is granted any possesnory, legal, equitable,
heneficial or other interest in the.Msortgaged Property; and
(vii) any and all recording costs and Jrees; (viii}) any and
all payments required under any other rortgage or security
agreement to which the Mortgaged Propelly’ or any portion
therecf or interest therein may be subject) (the foregoing
reference, however, in no way implying Mortiganee's consent
thereto}; and (ix) any and all mortgage registration, docu-
mentary or intangible taxes, stamps, costs ovr-cles payable
in connection with this Mortgage or the recordirno’ rhereof or
the Indebtedness secured hereby; and {(x) any and all other
payments, fees, taxes, ocharges and assessments-and any
interest, costs or penalties with respect thereto, -whether
general or special, ordinary or extraordinary, foreseen or
unforeseen, of any kind and nature whatsoever which at any
time prior to or after the execution hereof may be assessed,
levied or imposed upon the Indebtedness, this Mortgage, the
Mortgaged Property, the Leases, or the Rents (as hereinafter
defined} or the ownership, use, occupancy, receipt, or
enjoyment thereof.

(c¢) Intangibles: All goodwill, trademarks, trade
names, option rilghts, purchase contracts and agreements,
books and records and general intangibles of the Mortgagor
relating to the Mortgaged Property and all accounts,
accounts recejvable, contract rights, chooses in action,
instruments, chatksl paper and other rights of the Mortgagor
for payment of money for property sold or lent, for services
rendered, for money lent, or for advances or deposits made,
and any other intangible property of the Mortgagor related
to the Mortgaged Property, including without limitation any
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and all rights of the Meortgagor in, to or with respect to
any and all accounts maintained with the Mortgagee or any
other party in which are held funds relating to the Imposi-
tions, insurance premiums, or tenants' security deposits by
the Mortgagor with respect to the HMortgaged Property, and
all rights, privileges, authority and benefits therein (but
under no cilrcumstances any of the liabilities, obligations
or regponsibilities thereto).

(p) ILeases: Any and all leases, subleases, licenses,
concessions o©or other agreements (written or oral, now or
hereafter in effect) which grant a possessory interest in
and to, or the right to use, the Mortgaged Property cr any
part thereof or interest therein, except for any and all
leases, subleases or other agreements pursuvant to which
MGortgagor is granted a possessory interest in the Real
Eufate, and all rights, privileges, authority and benefits
theraunder (but under no circumstances any l:irabilities,
oblications or responsibilities thereunder).

(¢} Legal Requirements: The terms, covenants, condi-
tions ans ,restrictions ncw or hereafter existing to which
Mortgagor/cr any Affiliated Person may be bound or to which
the Mortgaged Property is subject under (i} any and all
present and /future judicial decisions, orders, statutes,
laws, rulings; opinions, rules, regulations, codes, permits,
certificates, apyrovals or ordinances of any Governmental
Authority in any way applicable to Mortgagor or any
Affiliated Person Or the Mortgaged Property, and the owner-
ship, use, occupancy, possession, development, design, con-
struction, financing,  operation, maintenance, alteration,
repair, marketing, sale, lease or enjoyment thereof, includ-
ing without limitation (any related to =zoning, building,
utility service, sewer seryice, fire safety, land and water
use, subdivision contreol, ‘condominium property, environ-
mental protection, occupaticnal health and safety or floed
hazard; (ii) the Mortgagor's .or any Affiliated Person's
presantly or subsequently effective corporate resclutions,
bylaws, articles of inceorporatizn, partnership agreement,
limited partnership agreement, joiut) venture agreement or
trust agreement, or other form o©of =usiness association (if
either, both or all be any of samej: {(iil) any and all
Leases;: {(iv) any and all Contracts; (v) any lease, sublease,
option, articles of agreement for deed, iistallment contract
or other contract or agreement pursuant co(which Mortgagor
is granted any possessory, legal, equitabie, beneficial or
other interest in the Mcrtgaged Property; and (vi) any and
all other easements, c¢ovenants, conditions, -restrictions,
leases or other contracts and agreements {writien or oral)
of any nature to which Mortgagor or any Affilizaced Person
may be bound or to which the Mcrtgaged Property may oe sub-
ject.

(r) Loan Aar-cuent: That certain Construction Loan
Agreement of even date herewith between Mortgagor and Mort-
gagee,

{s) Lecan Documents, The Commitment, the Loan Agree-
ment, the Note, the Assignment of Leases Rents and Profits
(hereinafter defined), the Security Agreement (hereinafter
defined), the Guarantees, this Mortgage, and any and all
other documents now or hereafter executed by Mortgagor, any
Affiliated Perscon or any other person or entity to evidence
or secure the payment of the Indebtedness cor the performance
and discharge of the Obligations (as hereinafter defined),
and any and all amerfments, modifications, restatements,
replacements, substitutions, renewals, extensions and
increases thereto whether heretofore or hereafter entered
into in connection with the Indebtedness.
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{t) Mortgaged Property: The Real Estate, Buildings,
Fixtures, Personalty (as hereinafter defined) and any of
Mortgagor's rights to Rents (as hereinafter defined) and
rights under the Leases and Contracts, together with:

(i) Any and all rights, privileges, authority and
benefits under any lease, sublease, option, articles
of agreement for deed, installment contract or other
contract or agreement pursuant to which Mortgagor is
granted any possessory, legal, egquitable, beneficial
or other interest in the Mortgaged Property; and

{ii) Any and all rights, privileges, tenements, heredita-
ments, rights of way, rights of access, riperian
rights, mineral rignts, homestead rights, easements,
appendages and appurtenances in any way appertaining
thereto, and all right, title and interest of Mort-
gagor in and to any streets, ways, alleys, water-
ways, strips or gores of land adjoining the Real
Estate or any part thereof; and

(iii) ~Any.and all betterments, additions, appurtenances,
substitutions, replacements and after acguired title
or _interests thereof and thereto and all reversions
and remwainders therein; and

(iv) Any and allof Mcrtgager's right, title and interest
in and to'any judgment, award, remuneration, settle-
ment, compensation, recovery or proceeds heretofore
made or hercarter to be made by any Governmental
Authority or irngurance company to the present or any
subseguent owner of the Mortgaged Property, includ-
ing those for any (condemnation of or casualty to the
Mortgaged Property., ~or for any wvacation of, or
change of grade in, '‘any streets serving or affecting
the Mortgaged Property: and

1SG1290

{v) &Any and all other security and collateral of any
nature whatsoever, ncow or nereafter given for the
repayment of the Indebtedness or the performance and
discharge of the Obligations.

As used in this Mortgage, the term "Mortgaged Property"
shall be expressly defined as meaning &%, or where the
context permits or requires, any portion Cherecf or any

interest therein.

(u) Morktgagee: The above named Mortgagee a7d any and
all successors, transferees, assignees and < subsequent
holders of the Note or other Leoan Documents.

(v) Mortgagor: The above named Mortgagor and any and
all successors, transferees, assignees and subsequent owners
of legal and equitable title to the Mortgaged Property.

{w) Obligations: Any and all of the terms, covenants,
conditions, warranties, representaticns and other obliga-
tions (other than tc repay the Indebtedness) made or under-
taken by Mortgagor or others teo Meortgagee or others as set
forth in the Note, this Mortgage or the other Security Docu-
ments, or as set Fforth i any Lease or Contract or as set
forth in any of the Legal Requirements to which the Mort-
gagor may be bound or to which the Mortgaged Property may be

subject.

{x) Permitted Exceptions: With respect to the Real
Estate, the easements, covenants, conditions, restrictions,
building lines and other matters (if any) reflected on, but
only those reflected on, Exhibit B attached hereto and made
a part hereof, and the liens and security interests created
by the Loan Documents.
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(y) Personalty: All right, title and interest of
Mortgagor in and to all furniture, furnishings, equipment,
machinery, goods, inventory and all other tangible perscnal
property and the Intangibles of any kind or character as
defined in and subject to the provisions of the Uniform
Commercial Code now or hereafter located upon, within or
about the Real Estate and the Buildings, together with all
accessories, replacements and substitutions thereto or
therefor and the proceeds therefrom,

{z) Real Estate: The real estate legally described on
Exhibit A attached hereto and made a part hereof and all
Buildings and Pixtures and all rights, titles and interests
appurtenant thereto.

(aa) Redevelopment Agreement: That certain Redevelop-
menc ~Agreement dated December 15, 1985 by and between the
Villarne . and Chicagec Ridge Commons Limited Partnership, an
Illinois limited partnership, the interest of which has been
assigned ‘.o Beneficiary.

(bb) Hents: All of the rents, issues, revenues, royal-
ties, incone, _avails, proceeds, profits and other benefits
paid or payable by parties under the Leases or otherwise
generated by or.derived from the Mortgaged Property.

(cc) Trustee: The above named Trustee and any and all
successors, transferres, assigns and subsequent owners of
legal title to the Moctguged Property.

(dd) Village: The Village of Chicago Ridge, a munici-
pal corporation organized and incorporated under the laws of
the State of Illinois.

ARTICLE 3
GRANT

3.1 Grant: To secure the full ana-Ximely payment of the
Indebtedness and the full and timely performarce and discharge of
the Obligations, Mortgagor has GRANTED, SOLD,” CONVEYED AND MORT-
GAGED and by these presents does hereby GRANT, SELL, CONVEY AND
MORTGAGE unto the Mortgagee the Mortgaged Property, subject to,
but only to the Permitted Exceptions, TO HAVE AND-TO HOLD the
Mortgaged Property unto the Mortgagee, and ity successors,
nominees and assigns, forever, and Beneficiary, by exzouting and
delivering this Mortgage and by directing Mortgagor Jn_ execute
and deliver this Mortgage, does hereby warrant that Morigager is
well and lawfully seized of good, absolute and indefeasiole fee
simple absolute title to the Mortgaged Property, free ana clear
of all mortgaces, liens, charges, security interests and encum-
brances whatsoever, except only for the Permitted Exceptions, and
Beneficiary does hereby bind itself, its successors and assigns
to warrant and forever defend fee simple absolute title to the
Mortgaged Property unto the Mortgagee, and the guiet and peaceful
enjoyment and possession thereof, against every person whomsoever
claiming or to c¢laim the same or any part thereof or interest
therein.

ARTICLE 4

REPRESENTATIGONS AND WARRANTIT

Trustee hereby unconditionally represents and Beneficiary
hereby unconditicnally represents and warrants to Mortgagee as
follows:
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4.1 Organization and Power: Mortgageor, and all Affiliated
Persons and Guarantors (4) have each complied with all conditions
prerequisite to their doing business in the State where the Real
Estate is located and (b) have all requisite power and all gov-
ernmental certificates of authority, licenses, permits, certifi-
cates, approvals, qualifications and deocumentaticn to own,
develop. lease, coperate and sell their properties and te carry on
their businesses as now being and as proposed to be conducted and
to execute, deliver and perform the terms, covenants and condi-
tions of the Loan Documents, including the power and authority to
borrow money, gquarantee debts and mortgage and grant security
interesty in their properties.

4.2 validity of Loan Documents: The execution, delivery
and gperformance of the Loan Documents (a) have been duly
authorized by all necessary trust, partnership and corporate
action to) be binding and enforceable in accordance with the
respective terms thereof; (b) have received all necessary prior
governmeniaiapproval to be binding and enforceable in accordance
with the respeltive terms thereof; and {c¢}) will not violate, be
in conflict wjith, result in a breach of or constitute (upon
notice or the rnussage of time, or both) a d=sfault under, any
Legal Requirement osw result in the creation or imposition of any
lien, charge or encurrance of any nature whatsocever upon any of
Mortgagor's property oo assets, except as contemplated by the
provisions of the Loah Documents, and accordingly the Loan Docu-
ments constitute the 1zgal, valid and binding obligations of
Mortgagor, and others obligated under the terms of the Loan Docu-
ments, and are enforceable /in accordance with their respective

terms.

4.3 mTitle to Mortgaged 2reperty and Lien of this Instru-
menkt: Mortgagor has good and' _rnerketable fee simple absolute
title to the Real Estate, Buildings and Fixtures, and Beneficiary
has good and marketable title to tke) Perscnalty, free and clear
of any mortgages, liens, charges, encumbrances, security
interests and adverse claims whatscever except the Permitted
Exceptions, and this Mortgage constitutes a wvalid, subsisting,
first priority lien Mortgage on the Real Estate, Buildings and
Fixtures and a valid, subsisting first priol ity security interest
in and to the Personalty, Leases, Contracts cand Rents, all in
accordance with the terms hereof. Beneficiary is the sole owner
of One Hundred Percent (100%) of the benefic¢iel interest and
power of direction in, to and under Trustee, flree and clear of
any liens, charges, encumbrances and adverse claims whatsoever,
except for the collateral assignment to Mortgagee tleranf of even
date herewith.

4.4 Taxes and other Payments: Mortgagor zZnd. each
Affiliated Person has tiled all Federal, state, county, municipal
and city income and other tax returns regquired to have been filed
by them and have paid all taxes which have become due pursuant to
such returns or pursuant to any assessments received by them and
related to the Mortgaged Premises or, in any case, in which the
liability or non-payment of which would have a material adverse
effect on their ability toc perform their obligations hereunder or
any other Loan Document, and neither Mortgagor nor any Affiliated
Person knows of any basis for any additicnal assessment in
respect of any such taxes. Mortgagor and each Affiliated Person
has paid or will pay in full (except for such retainages as may
be permitted or required by any Legal Requirement to be withheld
by Mortgagor) all sums owing or claimed under the Legal Require-
ments, and no claim or right for same currently exists or will be
permitted to exist.

4.5 Litigation: There are no actions, suits or proceedings
pending or, to the best of Mortgagor's knowledge, threatened,
against or affecting Mortgagor, any of the Guarantors or the
Mortgaged FProperty, or involving the wvalidity or eniorceability
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of the Mortgage or the priority of the lien and security interest
thereocf which would have a material adverse affect upon the Mort-
gaged Property or the financial condition of any of the Guaran-
tors, and no event has occurred {including specifically Mort-
gagor's execution of the Loan Documents and its consummation of
the loan represented thereby) which will violate, be in conflict
with, result in the breach of or constitute {(upon notice or the
passage of time, or both) a default under, any Legal Requi.ement
or result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsocever upon any of Mortgagor's or
any of the Guarantors' property cther than the lien and security
interest created by the Loan Documents.

4.6 Permits and Approvals: All permits, certificates,
consents, approvals and licenses reqguired from any Governmental
Authority or private authority in connection with the organiza-
tion,  existence and conduct of the business of Mortgagor and any
Affiliated Person have been duly and validly issued and are and
will at all. times thereafter be in full force and effect, and all
fees due i4 connection therewith have been paid,

4.7 Zonjacz The Mortgaged Property is duly and validly
zoned sc as tolpermit the use, occupancy, operation and disposi-
tion of the Mortgaged Property for commercial purposes as contem-
plated under the Loan Documents, and such zoning is final and
unconditional and ir’ Eull force and effect. Neither the zoning
nor any other right to \construct, use or operate the Mortgaged
Property will be in ‘any way dependent upon cr related to any
property other than the¢ Real Estate, and no easement aover any
other property or any ctf-site improvement or construction will
be necessary in connection 7ith the contemplated use, occupancy,
operation and disposition of ths Mcrtgaged Property.

4.8 No Violation of Legal Reguirements: Neither the con-
templated use, occupancy, operauvinon or disposition of the Mort-
gaged Property, nhor the organizatirn, existence and conduct of
the business of Mortgagor or any afclliated Person violates or
will viclate any Legal Reguirement to/ which the Mortgaged Prop-
erty may be sukject or, in any case,’ in_which the liability or
penalty for the viclation of such Legal Recquirement would have a
material adverse effect upon their ability Yo perform their obli-
gations hereunder or under any other Loan D¢oument,

4.9 Utilities: All utility services necessary and suffi-
cvient for "the full use, occupancy, operation and ) disposition of
the Mortgaged Property for its contemplated purposcs are avail-
able to the Mortgaged Property without the necessity of any on-
site or off-site improvements, including water, storn . Sewer and
sanitary sewer. All streets, roads, highways, bridges and
waterways necessary for access to and full use, occupancy, opera-
ttion and disposition of the Mortgaged Property as contzmplated
have been completed, have been dedicated to the appropriate
municipal authority and are open and available to the Mortgaged
Property without further condition or cost toc Mortgagor.

4.10 Condition of Mortgaged Property. The Buildings, when
completed, will be in good physical order, repair and condition,
structurally sound and wind and water tight, and all plumbing,
electrical, heating and ventilation, air conditioning, elevator
and other mechanical systems and equipment will be in good
operating order, repair and condition, and Mortgagor shall not be
aware of any material faults or defects in the physical condition
of the Mortgaged Property or its mechanical systems and equipment
which Mortgagor has not promptly advised Morktgagee or Mortgagee's
Architect,

4,11 Financial and Other Information: Neither this Mortgage
nor any document, financlal statement, c¢redit information,
certificate, operating statement or other statement furnished to
Mortgagee hy Mortgagor or any Affiliated Person or any other
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person, either pursuant to the terms and provisions of this Mort-
gage or in connection with the Loan Documents, contains or will
contain any untrue statement of a material fact or omits or will
omit to state a fact material to the submitted document or to the
Mortgaged Property. The financial and operating information
reflected on the statements that were submitted to Mortgagee is
in all material respeckts true and correct. Said financial and
operating statements, and any other financial and operating
statements heretcfore or hereafter submitted te Mortgagee, have
been or shall be prepared in accordance with sound accounting
principles consistently applied. Since the dates of said finan-
cial and operating statements, there have been no material
changes in the assets, liabilities, financial condition, business
or properties of said persons, entities or operations.

4.72 No Brokerage Commissions: No brokerage fees or com-
missicis. are payable 1In connection with the loan to be disbursed
by Mortgrigee hereunder, except for the loan fee payable to Mort-
gagee set/forth in the Loan Agreement.

4.13 Business Purpose: The loan provided for herein consti-
tutes a business. loan within the meaning of Section 4(1l)(c) of
Paragraph 6404, Chapter 17 of the Illinois Revised Statutes., The
interest and otbzr charges provided in the Loan Agreement, the
Note, this Mortgage) and other Loan Documents are not usurious
under applicable law.

ARTICLE 5

AFFIRMATIVE COVENANTS

Mortgagor hereby unconditiorally covenants and agrees with
Mortgagee as follows:

5.1 Payment and Performance: Mortgagor shall pay or cause
to be paid the Indebtedness, as «n4a.when all or any payment
thereunder is due under the Note, this hortgage or the Loan Docu-
ments on or before the due dates thereof. and shall perfcorm or
cause to be performed all of the Obligatidns in Eull on or before
the dates the Obligations or any part ther=nf are required to be
performed and shall commit or suffer no act(o: event which (upon
notice or the passage of time, or both) would constitute a
default of the Obligations.

5.2 Existence: Mortgagor and every Affiliatved Rerson shall
preserve and keep in full £force and effect thelr existence,
rights, franchises and trade names.

5.3 Compliance with Legal Requirements: Mortgagor and
every Affliliated Person shall promptly and faithfully comply
with, conform to and obey all present and future Legal Require-
ments whether or not same shall necessitate structural changes
in, improvements to, or interfere with the use or enjoyment of,
the Mortgaged Property and shall not commit or suffer any act or
event which (upon notice or the passage of time, or both) would
constitute a default of the Legal Requirements.

5.4 Pirst Lien Status: Mortgagor shall protect the first
priority Iien and securlty interest of this Mortgage and the
other Loan Pocuments and shall not place, or permit to ke placed,
or otherwise mortgage, pledge, hypothecate or encumber the Mort-
gaged Property with, any other lien, attachment, levy or security
interest of any nature whatsoever (whether mechanics, judgment,
tax, statutory, constitutional, contractual or other) regardless
of whether same is allegedly or expressly subordinate and
inferior to the liens and security interests created by this
Mortgage and the other Loan Documents, and if any such lien or
security interest is asserted against the Mortgaged Property, or
any Affiliated Person's interest therein or interest in Mortgagor
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or any Affiliated Person, Mortgagor shall promptly, and at its
own cost and expense, pay the underlying claim in full or take
such cther action so as to cause same to be released.

5.5 Payment of Impositions: Subject to the preovisions of
Article 12, Mortgagor shall duly pay and discharge, or cause to
be paid and discharged, the Impositions not later than the due
date thereovf, or the day any fine, penalty, interest or cost may
be added thereto or imposed, or the day any lien may be filed for
the nonpayment fthereof (if such day is used to determine the due
date of the respective item}); provided, however, that Mortgagor
may, if permitted by law and if such installiment payment would
not create or permit the £iling ©of a lien against the Mortgaged
Property, pay the Impositions in installments. Mortgagor shall
deliver to Mortgagee, within thirty (30) days of being due and
payabls, coples of paid receipts or other proof satisfactory to
Mortgagee, in its sole discretion, evidencing the payment of such
Impositions.

5.6 naintain and Repair. Mortgagor hereby covenants and
agrees to kear the Mortgaged Property, including, but not limited
to, the parkirg. areas and improvements and any and all ingress
and egress easements, in high gquality physical and cosmetic
order, repair ard condition and covenants and agrees to undertake
and ceomplete all)l )such repairs, replacements, restorations,
rehabilitation, rencdelling, renewals, additions, betterments,
improvements and altesations thereof and thereto, interior and
exterior, cosmetic '‘and non-cosmetic, structural and non-
structural, ordinary ana =xtraordinary, foreseen and unforeseen,
which are necessary or aprropriate in Mortgagee's judgment at any
time during the time the (fndebtedness remains unpaid to keep
maintain or return the Morfgacad Property to such high quality
physical and cosmetic order,  repalr and condition, subject to
ordinary wear and tear. Morugagor covehants and agrees to use
its best efforts to prevent any’ act or occurrence which might
impair the value or usefulness of Yhe Mortgaged Property for the
use, occupancy, operation and dispgsition contemplated by the
Loan Documents.

5.7 1Insurance: Mortgagor will procure for, deliver to and
maintain for the benefit of the Mortgagee.during the term of this
Mortgage, all insurance required by Mortgaygre, including, without
limitation, ({a) during any periocd of construction on the Mort-
gaged Property, a so-called Builder's Risk - AYl-Risk fire and
casualty insurance (completed value form) and, arter, completion
of the Project (as defined in the Loan Agreeunent), Efire and
casualty insurance insuring the Mortgaged Property zgainst loss
or damage by fire, lighting, windstorm, hail, exglisiseion, air-
craft, smoke damage, sprinkler leakage, vehicle damzoz, wvanda-
lism, malicicus mischief, all other perils and casualtirs) insured
against under "extended coverage” or "all risk"” policies, and
such other insurable casualties and perils or affording such
other or additional coverage as from time to time may be required
by Mortgagee of one hundred percent {100%) of the full insurable
replacement value of the Mortgaged Property, without reduction
for depreciation and including an agreed amount endorsement; (b)
a policy or policies of comprehensive general public liability
insurance against claims for bodily injury, death or property
damage occurring on, in or about the Mortgaged Property and the
adjoining streets, sidewalks and passageways, and affording
protection in such amounts as ave required under Mortgagee's
insurance guidelines; (c) Worker's Compensation insurance in
required statutory amounts, and (d) loss of rents, insurance
and/or business interruption insurance in amounts and for such
periods of time after damage as Mortgagee shall require; and (e)
Federal Flood Insurance in the maximum obtainable amount, but in
no event 1less than the amount of the Indebtedness, if the
Mortgaged Property is in a "flood plain area" as defined by the
Faderal Insurance Administration pursuant to the Federal Floed
Disaster Protection Act of 1973, as amended; and (£) such other
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insurance of the types and in such amcunts as Mortgagee may
require, but in any event not less than that customarily carried
by persons owning or operatling like properties, The companies
issuing such policy or policies shall be rated "A" or better by
Best's rating bureau and licensed to do business in the state
where the real estate is located. Each policy of Iilnsurance
required to be carried hereunder shall name Mortgagee as an
additional insured and shall contain such amounts, forms, expira-
tion dates and okher terms as shall be in all respects satis-
Eactory to Mortgagee. Each policy of insurance required to be
carried hereunder shall contain an agreement by the insurer that
such coverage shall not be terminated, reduced or affected in any
manner regardless of any breach or violation by Mortgagor of any
warranties, declarations or conditions in such policy, and that
such coverage shall not be cancelled, endorsed, altered or
reissveg to effect a change in coverage for any reason and to any
extent “whatscever unless such insurer shall have first given
Mortgagc¢e~thirty (30) days prior written notice thereof. At
least fitreen (15) days prior to the expiration date of each such
policy, a teaawal thereof satisfactory to the Mortgagee, together
with a receipt. for payment of the renewal premium for each such
renewal, shall e delivered to the Mortgagee. Mortgagor shall
deliver to the . Mortgagee duplicate policies and receipts
evidencing the~ pavment for all such insurance policies and

renewals, The delivery of the insurance pelicies shall consti-
tute an assignment.as Ffurther security £or the Indebtedness
secured hereby of al) prepaid premiums. In the event of the

foreclosure of this Martoage or any other transfer of title to
the Mortgaged Property (pn extinguishment in whole or in part of
the Indebtedness secured hereby, all right, title and interest of
Mortgagor in and to all ipsurance policies then in force shall
pass to the purchaser or grantee, if such rights are so assign-
able. Mortgagee shall have tite right and option, but shall not
be obliged to, make premium paymen:s to prevent any cancellation,
endorsement, alteration or reissuence and such payments shall be
accepted by the insurer to prevent 4anme.

186129¢E

5.8 Adjustment of Losses with TInsurer and Application of
Proceeds of Insurance. Mortgagor herevy asaigns tEo Mortgagee all
proceeds from any insurance policies periaining to the Mortgaged
Property. Mortgagor hereby authorizes and _empowers Mortgagee as
attorney-in-fact for Mortgagor, if Mortgagee¢ 2lects itself to do
so, or alternatively to direct Mortgagor, to wake proof of loss,
to adjust and compromise any claim under the insurance policies,
to appear in and prosecute any action arising from such insurance
policies, to collect and receive insurance proceeds, and to
deduct therefrom Mortgagee's costs and expenses, _including
attorneys' fees, incurred in the collection of such procreds, and
each insurance company is hereby auchorized and directed to make
payment for such loss or damage directly to Mortgagike alone
instead of to Mortgagor and instead of to Mortgagoer and Mortjagee
jointly; provided, however, that nothing contained in this para-
graph 5.8 shall require Mortgagee to incur any expense or take
any action thereunder. In the event Mortgagee does not proceed
to make or file proofs of loss or damage within the time limits
set forth in the insurance policies, then Mortgagor shall be
entitled ro do so and teo adjust or compromise any loss subject to
Mortgagee's review anc¢ approval:; provided, however, that even in
such event, the insurance company shall nevertheless make such
payment directly to Mortgagee alone. In the event that the dam-
age or destruction ocrurs following the completion of the Project
{as defined in the Loan Agreement) (except for any work to be
undertaken by Tenants under the terms of the Leases), our in the
event that the damage or destruction has a restoration value
egual - to or less than Fifty Thousand Dollars ($50,000.00) the
Mortgagee agrees that any insurance proceeds held by Mortgagee
shall be made available for repair and restoration of the
Mortgaged Property as set forth under in Paragraph 5.9 below,
provided that the following additional conditicons have been
Fulfilled: {(a) at the time of the damage or destruction, there
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shall have occurred no Event of Default or no event which, with
the giving of notice or the passing of time, or both, would
constitute an Event of Default under this Mortgage or any cother
Loan Document; and (b} the amount of such insurance proceeds,
after deduction of Mortgagee's costs and expenses incurred in the
collection therecf, D»Dlus such additional funds as are deposited
by Mortgagor with Morktgagee within ten (10) days of Mortgagee's
request for same, arc sufficient in Mortgagee's judgment to pay
for such repair, rebuilding and restoration in full; and (c) the
damage or destructicn does not have the effect of terminating the
lease of any Inducement Tenant (as defined in the Loan Agreement)
and the period of time estimated to be necessary for repair or
restoration of the Mortgaged Property shall not cause a breach of
any deadline or delivery date in the lease of any Inducement
Tenant or, alternatively, any Inducement Tenant shall have agreed
toc appropriate extensions of such deadlines or delivery dates in
order< uvc accommodate any such delay, in either case as evidenced
by estoppel certificates of the Inducement Tenants reflecting
that their leases are in full Force and effect and will remain so
notwithstanding the damage or destruction and any delays in
completion coused as a result thereof; and (d) Mortgagor shall
have delivereid . to Mortgagee a revised construction schedule
indicating to dMartgagee's satisfaction that (i) the rebuilding
and restoration/of the Project will be completed sufficiently in
advance of the Maturity Date (or the extended Maturity Date, if
applicable) to periit Morkgagor tc meet the projections delivered
to Mortgagee pricr to XLne closing of the loan secured hereby, and
{(ii) the premises to one delivered to all Inducement Tenants will
be completed within the deadlines for completion or delivery
dates set forth in tnelr . respective 1leases or within any
extensions of such perforweare dates; and {(e) during the period
of rebuilding, rent loss irsurance or other funds deposited in
advance by Mortgagor are and (shall be unconditionally available
and are and shall be sufficierc, and used to continue to make
timely and full payment of all =zwesunts becoming due and payable
under the Note and other Loan Docunents; and (f} Mortgagor shall
as soon as practicable thereafter ccommence the rebuilding,
restoration and repair of the Mortgaged Property pursuant to
plans and specifications approved by iortgagee and shall prose-
cute the same with diligence and withou! delay so that the same
are completed as soon as practicable thercafter, but in any event
so that the Project is completed neo later thanh as contemplated by
subparagraphs (d)(i) and (d)(ii) above; and’  1g}) Mcrtgagee does
not otherwise determine in iks judgment and discietion that such
loss or casualty has adversely affected the economnic viability of
the Project or Mortgagor's ability to repay the .Indebtedness,
Prior to completion of the Project or in the evert that any of
the conditions recited above are not fulfilled, Morcgagee shall
have the right and option, in its sole discretion, to _apply the
insurance proceeds, after deducting therefrom Mortgagee's costs
and expenses incurred in the c¢ollecrion therecf, eitnszr as a
credit on the Indebtedness, whether then matured or to mature in
the future, in such order of application as Mortgagee shall
determine in its discretion or to permit all proceeds to be used
for restoration. In the event that such insurance proceeds are
utilized for the repair or restoration of the Project, the fact
of such utilization shall not constitute nor be deemed to con-
stitute an extension of the Maturity Date unless otherwise
expressly agreed in writing by Mortgagee. If such proceeds are
not sufficient to repay the Indebtedness in full, then Mcrtgage
shall have the right and option to declare the balance remaining
unpaid on the Note and this Mortgage to be immediately due and
payable.

5.9 Application of Insurance Proceeds to Repair: If the
prozeeds of the Insurance described in Section 5.7 hereof are
required or allowed by Mortgagee to be used for restoration,
repair or replacement (hereinafter referred to as the "Work") of
the Mortgaged Property by reason of the provisions of Section 5.8
above or by reason of the exercise by Mortgagee of its right and
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option to use such proceeds for the aforesaid purpose rather than
applying such proceeds to the Indebtedness, such proceeds shall
be paid out by Mortgagee from time to time to Mortgagor (or, at
the option of Mortgagee, jointly to Mortgagor and the persons
furnishing 1labor and/or material incident to such restoration,
repair or replacement or directly to such persons) as the Work
progresses, subject to such conditions as Mortgagee shall
require, including the conditions Yrequired for construction
disbursements as set forth in the Loan Agreement, If, upon
completion of the Work, any portion of the insurance proceeds has
not been disbursed to Mortgagor (or one or more cof the other
aforesaid persons), Mortgagee may, at Mortgagee's option,
disburse such balance to Mortgager or apply such balance toward
the payment of the Indebtedness. Nothing herein shall be
interpreted to prohibit Mortgagee from applying at any time the
whole or any part of such insurance proceeds to the curing cf any
Event of Default.

5.17 Financial Statements: Mortgagor and each Affiliated
Person siall furnish financial statements to Mortgagee regarding
such matters-and at such times as and when reguired under the

Loan Agreemenc:

5.12 Inspection: Mortgagor shall permit Mortgagee and its
agents, representecives and employees, to inspect the Mortgaged
Property, and all boaks, records and documents pertaining thereto

at all reasonable times.

5.13 Management, Zasing and Operation: Mortgagor shall
provide competent, resporsible and diligent management for the
Mortgaged Property, with ./ individuals devoting such time and
attention as is necessary ard appropriate to develop, operate and
maintain the Mortgaged Property as a high-qlality regional
shopping center. Mortgagor shall employ management and leasing
agents approved by Mortgagee and the terms and conditions of any
management agreement or lease agénuy or commission agreement or
any change or replacement of any swuch_franchisor or agent shall,
at Mortgagee'’s option, be subject te approval by Mortgagee, In
the event of default hereunder or defzult thereunder, Mortgagee
shall have the right to terminate, ©Or, direct Mortgagor to
terminate, such management or leasing agarec¢ment immediately and
to retain, or direct Mortgagor to retair,a new management or
leasing agent who shall, at Mortgagee's opnticn, be subject to
approval by Mortgagee. Mortgagor further covelants and agrees at
Mortgagee's direction to establish and meintain such cash
reserves or segregaked accounts as Mortgagee may reguire, and, at
Mortgagee's direction, to include in the Escrowed Sums paid to
Mortgagee under Article 12 herecf such amounts as Moitgagee may
deem necessary to provide for such reserves c¢r. _accounts.
Mortgagor further covenants and agrees that all Rentg generated
by or derived from the Mortgaged Property shall be. itilized
solely for expenses directly attributable to the Moitgaged
Property, including Mortgagor's liabilities and obligations with
respect to the Indebtedness, the Impositions, and the Legal
Regquirements hereunder, including without limitation Mortgagor's
obligations under Article 12, so that all of the foregoing are
paid in £full on or before the dates when due and soc that no
accounts payable with respect toc the Mortgaged Property shall be
allowed to remain unpaid for more than sixty (60) days, and none
of the Rents generated by or derived from the Mortgaged Property
shall be diverted by Mortgagor and utilized for any other
purposes unless the foregoing covenants and conditions have been
fully satisfied.

5.14 Performance of Leases: Mortgagor shall (a) duly and
punctually keep, perform and comply with any and all terms, con-
ditions, representations, warranties, covenants and agreements
under each of the Leases affecting the Mortgaged Property: (b}
use all efforts necessary to maintain each of the Leases in force
and effect during the full term therecf, (c) appear in and defend
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any action or proceeding arising under or in any manner connected
with any of the Leases or the representations, warranties,
covenants and agreements of it or the other party or parties
thereto; (d) fulfill any obligations and liabilities under each
of the Leases with respect to security deposits; (e) not receive
or collect any Rents, in cash or by promissory note, from any
present or future tenant of the Mortgaged Property or any part
thereof for a period of more than one (1) month in advance of the
date on which such payment is due; and (L) otherwise perform and
fully comply with the terms, covenants and conditions o©f that
certain Assignment of Leases, Rents and Profits of even date
herewith executed by Mortgagor and Beneficiary regarding the
Leases,

5.15 Changes in Laws Regarding Taxation. It is expressly
agreed /by the parties hereto that in case the United States, or
any scate, or any political subdivision shall hereafter enact any
law imposing a tax on notes, bonds or other evidences of
indebtedness secured by mortgages on real estate, or in case the
laws of thke United States or any state or political subdivision
shall be in env way changed, as a result of which Mortgagee may
become chargeabia with the payment of any tax upon the Indebted-
ness or this Mcrtgage, then and in any such event Mortgagor cove-
nants and agrees to pay to the Mortgagee, within thirty (30) days
after written notilcs thereof, the amount of any such tax. In
default of such payuent, or if, in the opinion of counsel for
Mortgagee, it might br unlawful for Mortgagor to be required to
make such payment or the payment of such tax might be construed
as the imposition of interest beyond the maximum amount permitted
by applicable law, then in sach event the whole of the Indebted-
ness hereby secured shall, 25-the option of the Mortgagee, become
immediately due and payable upcn Mortgagee's demand.

ARTICLE 6

NEGATIVE COVENANTS

Mortgagor hereby covenants and agrees with Mortgagee that,
until the entire Indebtedness shall have¢ Eeen paid in full and
all of the Obligations shall have been fulXv performed and dis-
charged:

6.1 Use Restrictiopns: Mortgagor shall wbot” use, maintain,
operate or occupy, or allow the use, maintenanco, operation or
occupancy of, the Mortgaged Property in any manner—which would
{a) violate any of the Legal Requirements; (b) (be dangerocus
unless safeqguarded as required by law: (c) constitute 2 zublic or
private nuisance; (d) make void, voidable or cancellable, or
increase the premium of, any insurance then in force witli respect
thereto; or (e) alter the current use and occupancy of tnz Mort-
gaged Property. Without limitation of the foregoing, Meortgagor
agrees that it shall not file or subject the Mortgaged Property
to any declaration of condominium or convert the Mortgaged Prop-
erty to a condeminium, co-coperative or other form of multiple
ownership and governance, and Mortgagor's doing or attempt to do
so, or public announcement of iks intent to do so, without Mort-
gagee's pricr written consent, shall constitute an Event of
Default hereunder.

6.2 Maintenance of Mortgagor's and Affiliated Persons'
Interests; Restrictions On Transfer and Financing. Mortgagor
hereby covenants and agrees that any sale, conveyance, assign-
ment, further encumbrance or other transfer of title to the Mort-
gaged Property or any part thereof or interest therein, or any
interest in !oritgagor or any Affiliated Perscn, whether legal or
equitable, whether wvoluntary or by operation of law, without the
Mortgagee's prior written consent shall constitute an Event of
Default hereunder. For the purpose of, and without limiting the
generality of, the preceding seatence, it shall be deemed to be
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an unpermitted transfer and therefore an Event of Default here-
under, giving Mortgagee the rights and remedies at its election
under Article 8 hereof, if without Mortgagee's prior written
consent:

(a) Mortgagor shall sell, convey, assign or alien the
Mortgaged Property or any part thereof or interest therein
or enter into any contract, agreement, installment contract,
articles of agreement for deed, commitment or option to do
so; or

(b} Mortgager shall create, place or permit to be
created or placed, or through any act or failure to act,
acquiesce in the placing of, or allow to remain, any mort-
gage, pledge, lien, attachment, levy ({(whether mechanics,
jvdgment, tax, statutory, constitutional, contractual or
athar), security interest, encumbrance or charge on, or
corditional sale or other title retention agreement with
respent to the Mortgaged Property or any portion thereof or
interss: therein, regardless of whether same is allegedly or
expréssly subordinate and inferior to the liens and security
interesus created by this Mortgage and the Loan Documents,
other thanp/ the Permitted Exceptions; or

(c) any effiliated Person shall sell, assign, trans-
fer, convey, <luien, pledge, hypothecate, mortgage, grant a
security interest-in, or alter in any way an interest it
holds in the Mortgagor or the Mortgaged Property {whether in
the form of a benericial or partnership interest therein, or
in the form of a powsr) of direction, contrel or management,
or otherwise) or in arv entity which holds an interest in
the Mortgagor (whether in_the form of a beneficial or part-
nership interest therein orl power of direction, control or
management or otherwise)- % the time this Mortgage is
executed, or enter into any ccntract, agreement, installment
contract, articles of agreem¢ni. commitment or option to do
sc, unless the same is expressly permitted under the Loan
Documents; or

{d) Mortgagor or any Affiliated Ferson shall terminate
or dissolve its corporate, trust or._partnership existence,
or fall from good standing, or merge/ into or consolidate
with any other corporation, partnership, £irm or associa-
tion, or convey, transfer, distribute, Xzase or otherwise
dispose of all or substantially all of its pwoperty, assets
or business; or

{e) The Mortgaged Property or any part. inereof or
interest therein shall be leased, including by nascer lease
or ground lease, except as may otherwise be exprecesly per-—
mitted under the Loan Documents.

Any consent by the Mortgagee, or any waiver of an Event of
Default, under this paragraph shall not constitute a consent to,
cr waiver of any rights, remedy or power of the Mortgagee upcn a
subsequent Event of Default under this paragraph.

ARTICLE 7

EVENTS OF DEFAULT

The term "Event of Default,” as used herein and in the Loan
Documents, shall mean the occurrence or happening, at any time
and from time to time, of any one or more of the following:

7.1 Payment of Indebtedness: If Mortgagor shall fail,
refuse or negiect to pay., in full, any installment cor portion of
the Indebtedness, whether of principal, interest or any cother
amount, as and when the same shall become due and payable, and
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such default is not cured within the time period, if any, pro-
vided under the Note for curing such default, or if the Indebted-
ness is not paid in full at the Maturity Date.

7.2 Performance of Obligations: If Mortgagor shall fail,
refuse or neylect to perform and discharge fully any of the Obli-
gations as and when required under the Loan Documents, and such
faitlure, refusal or neglect shall either be uncurable, or, if
curable, shall remain uncured for a period of ten (10) days after
any applicable payment date in the case of monetary defaults
other than monetary defaults under the Note, or shall remain
uncured for a period of thirty (30) days after written notice
thereof from Mortgagee to Mortgagor in case of any non-monetary
defaults; provided, however, that if any such non-monetary
default is curable but requires work to be performed, acts to be
done or conditions to be remedied, as the case may be, which
cannot  reasonably be performed, done or remedied within such
thirty .30} day period, then no Event of Default shall be deemed
to have ~occurred if Mortgagor commences to cure such default
immediately and thereafter diligently prosecutes the same to
completion within forty—-£five (45) days after such notice.

7.3 alec  Representation: If any representation or war-
ranty made by licrtgager or by any Affiliated Person or others in,
under or pursuimc to the Loan Documents shall be false or mis-
leading in any material respect regardless of whether such repre-
sentation or warrancy was qualified te the best of Mortgagor'’s or
any Affiliated Person's knowledge, or if any material inaccuracy
shall exist in any ol tne financial statements, operating infor-
mation or other informecion furnished to Mortgagee in connection
with the Loan Documents ¢t induce Mortgagee to enter into the
Loan Documents, and such-default is uncureble, or, if curable
shall remain uncured for a period of thirty (30) days after writ-
ten notice thereof from Mortgajee to Mortgagor; provided, how-~
ever, that if such default 1= _-curable but reguires work to be
performed, acts to be done or zepditions to be remedied, as the
case may be, which cannot reascnably be performed, done or
remedied within such thirty {30) /d2v period, then no Event of
Default shall be deemed to have occuarred if Mortgagor commences
to cure such default immediately and _tliereafter diligently prose-
cutes the same to completion within folty-five (45) days after

such notice.

7.4 PFailure to Notify Mortgagee of Detzult or False Repre-

sentation: If Mortgagor or any Affiliated Pucson shall fail to
notify Mortgagee in writing as soon as practicakle upon learning
that any representation or warranty made by Mor:igager or by any
Affiliated Person to Mortgagee is false or misleading in any
material respect or upon learning of the occurrence. ¢l _any event
which with the passage of time or the giving of noccicve or both
would constitute an Event of Default under the Loan Doszuments or
the Legal Requirements.

7.5 Failure to Obtain Mortgagee's Consent to Transfer or
Financing: If Mortgagor or any Affiliated Person shall make any
unpermitted transfer or financing in violation of Paragraph 6.2
hereof without obtaining Mortgagee's prior written consent,

7.6 Judgment; Levy or Attachment: If any final judgment
for the payment of money in excess of Seventy-Five Thousand Dol-
lars ($75,000.006) shail be rendered against Mortgagor or any
Affiliated Person and the same shall not be discharged within a
period of thirty {30) days after such judgment becomes final (un-
less stayed and bonded pending appeal), or if any write, attach-
ment, levy, citation, lien or distress warrant shall be issued
against the Mortgaged Property or any part thereof or interest
therein, and the same is not disrchargqed within thirty (30) days

of when issued or filed,

7.7 Inability to Pay Impositions and Other Debts: If Mort-
gagor shall fail to pay any of the Impositions whiech could result
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in a lien upon the Mortgaged Property or any part thereof or
interest therein when due, or if Mortgagor shall suffer or permit
any other Impositions or other accounts payable in connection
with the Mortgaged Property totalling in excess of Twenty-Five
Thousand Dollars ($25,000.00) to become more than thirty (30)
days past due, or if Mortgagor, or any Affiliated Person shall
generally fail or be unable to pay its debts as they become due,
or shall admit in writing its inability to pay its debts as they
become due, or shall make a general assignment for the benefit of

creditors.

7.B Material Adverse Change: If there occurs, in the judg-
ment of Mortgagee, a material adverse change in the net assets or
financial condition of Mortgagor or any Affiliated Person as
reflected on any updated financial statement or as disclosed by
any review required by Mortgagee, compared to such party’'s net
assets or financial conditien as reflected on the £inancial
statements submitted toc Mortgagee as of the date hereof.

7.9 Jcluntary Bankruptcy: If Mortgagor or any Affiliated
Person (&) 5h2ll veoluntarily be adjudicated a bankrupt or insol-
vent or shall <¢ensent to or not contest the entry of an order for
relief against /it or him as debtor; or (b) shall seek, consent to
or not contest.'tne appointment of a receiver, trustee, custodian
or other similar cgcricial for itself or himself or for all or any
part of its or his property; or (c¢) shall file a petition or
commence any case, prrcoceeding or other action seeking te have an
order for relief entered against it or him as debtor or seeking
reorganization, arrangenent, adjustment, liguidation, dissolution
or composition of it or Lim. or it or his debts or other relief
under any law relating tu hankruptcy, insclvency, arrangement,
reorganizatinn, receivership or other debtor relief under the
laws of the United States o! any state or any other competent
jurisdiction.

7.10 Invcluntary Bankruptcy:' I£f (a) a petition is filed, or
any case, proceeding or other acticr is commenced against Mort-
gagor or any Affiliated Persons sewcking to have an order for
relief entered against it or him as dgbtor, or seeking reorgani-
zation, arrangement, adjustment, liquidation, dissolution or
composition of it or him or its or his. debts or other relief
under any law relating to bankruptcy, insolvency, arrangement,
reorganization, receivership or other debtor /relief under the
laws of the United States or any state or othcor competent juris-
diction; or (b) a court of competent jurisdictior\enters an order
for relief against it or him as debtor, or an order. judgment or
decree is entered appeinting, with or without the consent or
contest o©of Mortgagor or any Affiliated Perscon, & _receiver,
trustee, custodian or other similar official for it ‘or him, or
for all or any part of its or his property, and suck /petition,
case, proceeding, action, order, judgment or decree shall not be
stayed within thirty (30) days after the entry thereof or shall
not be dismissed within ninety (90) days after being commenced.

7.11 Tax on Indebtedness or Mortgage: If any law is passed
{a) which would impose upon Hortgagee the obligaticn to pay the
whole or any part of the Impositions or (b) which would change in
any way the laws relating to the raxation of mortgages, deeds of
trust or debts so as to affect this Mortgage or the Indebtedness;
provided, however, that if in the opinion of Mortgagee's counsel
it shall be lawful for Mcrtgagor to pay such imposition or reim-
burse Mortgagee therefor, then no Event of Default shall be
deemed to have occurred if a reimbursement agreement satisfactory
to Mortgagee is executed and delivered to Mortgagee and such
impositions or reimbursements are thereafter paid by Mortgagor.

7.12 Default of Other Obligations or Poreclosure of Other
Liens: If the Mortgagor shall default under any other indebted-
nese, liability or cbligation pertaining to the Mortgaged Prop-
erty or any part thereof or interest therein or interest in Mort-
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gagor or any Affiliated Person, or if the holder of any 1lien or
security interest on the Mortgaged Property or any part thereof
or interest therein or interest in Mortgagor or any Affiliated
Person (without hereby implying Mortgagee's consent to the exist-
ence, placing, creating or permitting of any such lien or
security interest) declares a default or files a claim of lien or
institutes foreclosure or other proceedings for the enforcement
of its remedies thereunder.

7.13 Death or Incompetence of Guarantor: If any Guarantor
dies or is adjudicated incompetent, or 1f any order is entered
appcinting any trustee, conservator or receiver for any Guaran-
tor, or is entered approving the petition in any such proceed-
ings.

7.4 pefault under Redevelopment Agreement. If the Village,
. Mortgagor, Beneficlary or any other party to the Redevelopment
Agreement  shall default under or fail to perform or satisfy any
regquirement, condition or contingency under the Redevelopment
Agreement, and the same is not cured with the time period, if
any, allowed ‘or curing same under said Redevelopment Agreement.

7.15% Default- under the Bonds., If Mortgagor or Beneficiary
shall default undexr any term or condition of the Bonds and such
default is not cured within the time period, if any, allowed for
curing same under tlie Rond documents.

7.16 Default under the Leases. If Mortgagor or Beneficiary
shall default under any term or provision of any of the Leases
and such default is not =vred and thin the time period, if any,
allowed for curing same thé)eunder.

ARTICLE 8

DEFAULT AND FORECLOSURE

8.1 Remedies: If an Event of /fefault shall occur, Mort-
gagee shall have the right and option, at Mortgagee's election
and by or through a trustee or nominee or 2ssignee or otherwise,
to exercise any or all of the following czights, remedies and
recourses, either successively or concurrentlys

(a) A&cceleration: Declare the | unpaid principal
balance ©f the Note, the accrued interest and ‘any other accrued
but unpaid portion of the Indebtedness, including, but not
limited to, any unpaid loan fees, to be accelera’sd, without
Further notice, presentment, protest, demand or acction of any
nature whatsoever (each of which is hereby expressly waived by
Mortgagor), whereupon the same shall become immediately -due and
payable.

{b) Entry on Mortgaged Property: Enter upon the Mort-
gaged Property, without force or with sucn force as is permitted
by law, and without notice or process or with such notice cor
process as is required by law, unless such notice or process is
waivable, in which case Mortgagor hereby waives such notice and
process, and take exclusive possession thereof and of all books.
records and accounts relating thereto. If Mortgageor fails to
surrender possession of the Mortgaged Property and remains in
possession of any part thereof after an Event of Default and
without Mortgagee's prior written consent thereto, Mortgagee may
invoke any and all legal rights and remedies to dispossess Mort-
gagor, including specifically self-help, to the extent permitted
by law, or one or more actions for forcible entry and detainer,
trespass to try title and writ of restitution. Naothing czntained
in the foregoing sentence shall, however, be construed to impose
any greater legal obligation or any additional legal prerequi-
sites to acquiring possession of the Mortgaged Property after an
Event of Default than would have existed under applicable law in
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the absence of such sentence, and to the extent any such legal
obligation c¢r prerequisite is waivable, Mortgagor hereby waives
such obligation and prerequisite.

(c) Appointment of Trustee or Receiver: Upon, or at
any time prior or after, initiating the exercise of any power of
sale or instituting any £foreclosure of the liens and security
interests provided for herein or any other legal proceedings
hereunder, make application to a court of competent jurisdiction
as a matter of strict right and without notice to Mortgagor and
without regard to the adequacy of the Mortgaged Property for the
repayment of the Indebtedness, for appointment of & receiver of
the Mortgaged Property, and Mortgagor does hereby irrevocably
consent to such appointment. Any such receiver shall have all
the wusual powers and duties of receivers in similar cases,
includang the £full power to hold, develop, rent, lease, manage,
maintain: operate and otherwise use or permit the use of the
Mortgaged - Property upon such terms and conditions as said trustee
or Receivar-may deem to be prudent and reasonable under the cir-—
cumstances’ ss more fully set forth in Paragraph 8.2 below, and
shall apply (suach Rents thereby received in accordance with the
provisions of ‘Pezagraph 8.3 below.

(d) ‘Operation of Mortgaged Property: Hold, develop,
rent, lease, manag2, maintain, operate or ctherwise use or permit
the use of the Mortyaged Property, either by itself or by other
persons, firms or entit'es, in such manner, for such time and
upon such other terms an? conditions as Mortgagee may deem to be
prudent and reasonable upder the circumstances as more fully set
forth in Paragraph 8.2 Dbelow, and apply all Rents and other
amounts collected by Mortgague in connection therewith in accord-
ance with the provisions of Paragcraph 8.3 below. .

(e) Foreclosure: Pursuant to the procedures provided

by applicable law, institute and prosecute foreclosure proceed-
ings with respect to the Mortgaged ‘Broperty and apply all pro-
ceeds collected by Mortgagee in conpeition with any foreclosure
sale in accordance with the provisiong Of Paragraph 8.3 below.

(E) Other: Exercise any and . all other rights,
remedies and recourses granted under Note .and/or other the Loan
Documents or now or hereafter existing in eguity or at law, by
virtue of statute or otherwise.

&€.2 Right and Authority of Receiver or Mcrtgagee In The
Event. cof Default, Power of Attorney. Upcn the occinnrence of an
Event of Default hereunder and entry upon the Mortcagrd Property
pursuant to paragraph B,1(b) hereof or appointment of % Trustec
or Receiver pursuant to Paragraph 8.1(c) hereof, and awrder such
terms and conditions as may be deemed prudent and réasonable
under the circumstances, all at Mortgagor's expense, Mortgagsee or
sald Trustee or Receiver, as the case may be, may do or permit
any one or more of the following, successively or concurrently:
(a) enter upon and take possession and control of the Mortgaged
Property; (b) take and maintain possession of &all documents,
books, records, papers and acccunts related to the Mortgaged
Property; (c) exclude Mortgager, its agents and employees, wholly
from the Mortgaged Property;:; (d) manage and operate the Mortgaged
Property: (e) preserve and maintain the Mortgaged Property; (£)
make repairs and alterations to the Mortgaged Property; (g) com-
plete the construction of any improvements on the Mortgaged Prop-
erty, with such changes, additicns,; or modifications to the plans
and specifications cor intended disposition and use of the
improvements under construction on the Mortgaged Property as
Mortgagee may in its discretion deem appropriate or desirable to
place the Mortgaged Property in such condition as will, in Mort-
gagee's sole judgment, make it or any part thereof readily
marketabie or rentable:; (h) conduct a marketing or leasing pro-
gram with respect to the Mortgaged Property, or employ a market-
ing or leasing agent or agents to do so, directed to the lease or
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sale of the Mortgaged Property, under such other terms and condi-
tions as Mortgagee may in its sole discretion deem appropriate or
desirable; (i) employ such contractors, subcentractors, material-
men, architects, engineers, consultants, managers, brokers,
marketing agents or other employees, agents, independent con-
tractors or professionals, as Mortgagee may in its sole discre-
tion deem appropriate or desirable, to implement and effectuate
the rights and powers herein granted; (j) execute and deliver, in
the name of Mortgagor as attorney-in-fact and agent of Mortgagoer,
or in its own name as Mortgagor, such documents and instruments
as are necessary or appropriate to consummate authorized trans-
actions; (k) enter such leases, whether of real or perscnal prop-
erty, or tenancy agreements, under such terms and conditions as
Mortgagee may in its scle discretion deem appropriate or desir-
able; (1) cocllect and receive the Rents from the Mortgaged Prop-
erty; ‘m) eject tenants or repossess personal property, as pro-
vided by law, for breaches of the conditions cf their leases or
other afgreements: (n) sue for unpaid rents, payments, income or
proceeas’ !n the name of Mortgagor or Mortgagee: (o) maintain
actions 1o forcible detainer and actions in digtress for rent;
(p) compromise or give acquittance for rents, payments, income or
proceeds that imay become due; {g) delegate or assign any and all
rights and powers given to Mortgagee by this Mortgage; and/or (r)
do any acts whirli Mortgagee in its sole discretion deems appro-
priate or desirabs to protect the security hereof and/or use
such measures, legai ‘or equitable, as it may in its sole discre-
tion deem appropriate.-or desirable to implement and effectuate
the provisions of thils Mortgage. This Mortgage shall constitute
a direction teo and full authority to any lessee, or other third-
party whe has heretofors/ dealt or may hereafter deal with Mort-
gagor or Mortgagee, at +the request of Mortgagee, to pay all
amounts owing under any lease or other agreement to the Mortgagee
without proof of the default/ relied upon. Any such lessee or
third-party is hereby irrevocably authorized to rely upon ang
comply with (and shall be fullls indemnified by Mortgagor in so
doing) any reguest, notice or demand by the Mortgagee for the
payment to the Mortgagee of any Repce or other sums which may be
or thereafter become due under its deégse or other agreement, or
for the performance of any undertakin;s under any such lease or
other agreement, and shall have no right Or duty to inguire as to
whether any default under this Mortgage ~r any of the other
Security Documents has actually occurred or i3 then existing, and
Mortgagor hereby constitutes and appoints o Mortgagee, its
assignees, successors, transferees and nominecs,. as Mortgagor's
true and lawful attorney-in-fact and agent, with full power of
substitution in the Mortgaged Property, in Mortgagor's nams and
stead, to do or permit any one or more cof the foregrning described
rights, remedies, powers and authorities, successiveliy and con-
currently, and said power of attorney shall be deemsd'a power
coupled with an interest and irrevocable.

8.3 Application of Proceeds: The proceeds of any sale cof;
and the Rents and other amounts generated by the holding, leas-
ing, operation or cther use of, the Mortgaged Property shall be
applied by Mortgagee (or the Trustee or Receiver, if one is
appointed) to the extent that funds are so available to the fol-
lowing items in such in order of priority as Mortgagee may in its
sele discretion determine:

({a}y to the payment of the costs and expenses of taking
possession of the Mortgaged Property and of holding, using, leas-
ing, repairing, improving and selling the same and of otherwise
enforcing its rights and remedies under the Loan Documents,
including, without limitation (i) trustees' and receivers' fees,
(ii) court ceosts, (iii) attorneys's and accountants' fees, (1iv)
costs of advertisement and {v) the payment of any and all Imposi-
tiong, liens, security interests or other rights, titles or
interests equal, superior or subordinate to the lien and security
interest of this Mortgage (except those to which the Mortgaged
Property has been sold subject to but without in any way implying
Mortgagee's consent tco the creation thereof);
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(b) to the payment of all amounts, other than the
principal balance outstanding and accrued but unpaid interest
which mav be due to Mortgagee under the Loan Documents, together
with interest thereon as provided therein;

(c) to the payment of all accrued but unpaid interest
due on the Note; and

(d) to the payment of the principal balance cutstand-
ing under the Note.

8.4 Remedies Cumulative, Concurrent and Non-Exclusive; No
Waiver: Mortgagee shall have all rights, remedies and recourses
granted in the Loan Documents and available at law or equity
{inclufding specifically those granted by the Uniform Commercial
Code 4n.- effect and applicable to the Mortgaged Property, or any
portion cnereof) and same (a) shall be cumulative and concurrent,
{b) may | he pursued separately, successively or concurrently
against Mrrtgagor, any of the Guarantors or other Affiliated
Person or otaers obligated under the Note, or against the Mort-
gaged Propercy; .or against any one or more of them, at the sole
discretion of /¥ortgagee, {c) may be exercised as often as
occasion therefco:r shall arise, it being agreed by Mortgagor that
the exercise or fa’lure to exercise any of same shall in no event
be construed as a waiver or release thereof or of any other
right, remedy or recovise and (d) are intended to be, and shall
be, nonexclusive. Al. the conditions, covenants, provisions and
obligations herein contzired, and all rights hereunder shall run
with the land hereby moitgaged and shall extend to, be binding
upon, and inure for the beusfit of the heirs, executors, admini-
stratcrs, successors and assigns of the respective parties
hereto. No delay or omissicn to exercise any right or power
accruing upon any Event of Defauli shall impair any such right or
power or shall be construed to wof a waiver of any such Event of
Default or acquiescence therein, ‘@Qnd every such right and power
may be exercised at any time from cime to time as often as and
when deemed by Mortgagee to be expedirn: or appropriate. A delay
or failure in one or more instances of/invoking any right, remedy
or recourse shall not constitute a waiver ‘:hereof, and any such
failure shall apply to the particular instance or instances and
at the particular time or times only, and ‘even if such delay or
failure shall be deemed a waiver with regard to the particular
instance, such delay or failure shall not be decmed to constitute
a waiver with respect to any subsequent instance, or event; but
all of the terms, covenants, conditions and othe: provisions of
this Mortgage, the Note and the cther Loan Documerts shall sur-
vive and continue to remain in full force and effect. in change,
amendment, modification, cancellation or discharge hereof, or any
part thereof, shall be valid unless in writing and signfa by the
parties hereto or their respective successors and assigrs, No
action for the enforcement of the lien or any provision-hereof
shall be subject to any defense which would not be good and
available to the party interposing same in an action at law upon
the Note.

8.5 No Conditions Precedent to Exercise of Remedies:
Neither Mortgagors nor any Affiliated Person shall be relieved of
any of the Obligations by reason of (a) the failure of Mortgagee
to comply with any request of Mortgagor or any Affiliated Person
to foreclose the lien of this Mortgage or to enforce any pro-
visions of the other Loan Documents; or {b) the release, regard-
less of consideration, of the Mortgaged Property or any portion
thereof or the addition of any other property to the Mortgaged
Property; or (c) any agreement or stipulation extending, renew-
ing, rearranging or in any other way modifying the terms of the
Loan Documents without first having obtained the consent of,
given notice to or paid any consideration to Mortgagor or any
Affiliated Person and in such event Mortgagor and each Affiliated
Person shall continue to be liable to make payment according to
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the terms of any such extension or modification agreement unless
expressly released and discharged in writing by Mortgagee; or (d)
by any other act or occurrence save and except the complete
payment of the Indebtedness and the complete fulfillment of all
of the Obligations.

8.6 Release of and Resort to Collateral: Mortgagee may
release, regardless of consideration, any part of the Mortgaged
Property without, as to the remainder, in any way impairing,
affecting, subordinating or releasing the lien or security
interests created in or evidenced by the Loan Documents or their
stature as a first priority lien and security interest in and to
the Mortgaged Property. For payment of the Indebtedness, Mort-
gagee may resort to any other security therefor held by Mortgagee
in such. order and manner as Mortgagee may elect.

8.7 Wwaiver of Redemption, Etc., Notice and Marshalling of
Assets: /To the fullest extent permitted by law, Mortgagor hereby
irrevocabiy", and unconditionally waives and releases (a) all
benefit tial might accrue to Mortgagor or any Affiliated Person,
or any persan by, through or under Mortgagor or any Affiliated
Person or acguiring any interest in the Mortgaged Property, by
virtue of any present or future law exempting the Mortgaged Prop-
erty or any part thereof from attachment, levy or sale on execu-
tion or providing  for any homestead exemption, appraisement,
moratorium, valuatidn, .stay of execution, exemption from civil
process, rights of redenption or extension of time for payment;
() all notices of any Zvent of Default or of Mortgagee's elec-
tion to exercise or its.sstual exercise of any right, remedy or
recourse provided for under Che Loan Documents; and (c) any right
to a marshalling of assets ‘or a sale in inverse order of aliena-
tion. If Mortgagor is a trusces=, Mortgagor represents and war-
rants to Mortgagee that it has been a.chorized and empowered by
the trust instruments and by al. necessary persons having the
power of direction over it as trustee to execute this Mortgage
and make the foregoing waivers and’ releases and the other waivers
and releases contained herein.

8.8 Discontinuance of Proceedings: ~In case Mortgagee shall
have proceeded to invoke any right, remedy or recourse permitted
under the Loan Documents and shall thereafter elect to dis-
continue or abandon same for any reason, Moruaagee shall have the
unqualified right so to do and, in such an <¢veént, Mortgagor and
Mortgagee shall be restored to their former positions with
respect to the Indebtedness, the Obligations, the Loan Documents,
the Mortgaged Property and otherwise, and the rights, remedies,
recourses and powers of Mortgagee shall continue as 'if same had
never been invoked.

8.9 Indemnity. Mortgagee shall not be obligated ‘o cerform
discharge, nor does it hereby undertake to perform or discharge,
any obligation, duty or liability of Mortgagor, and to the extent
provided by law, Mortgagor shall and dces hereby agree to Dpro-
tect, indemnify, defend and hold Mortgagee harmless of and from
any and all liability, loss, cost, expense or damage which it may
or might incur in the exercise of its rights, remedies, powers
and authority hereunder, and of and from any and all claims and
demands whatsoever which may be asserted against it by reason of
any alleged obligations, undertakings or liabilities. Should
Mortgagee incur any such liability, loss, cost or damage of or in
the defense of any rlaims or demands, the amount thereof, includ-
ing costs, expenses and attorneys' fees, shall be secured hereby,
and Mortgagor shall reimburse Mortgagee therefor immediately upon
demand, with interest occurring at the Default Rate.

B.1D Mortgagee's Expenses: Mortgagoer further expressly
covenants and agrees to pay Mortgagee all costs and expenses of
every kind paid or incurred by Mortgagee in any way in connection
with the protection of the Mortgaged Property or the maintenance
of the lien of this Mortgage and the security interests under the
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other Loan Documents. <r oiherwise in connection with the deter-
mination and exercise by Mortgagee of any of its rights or
remedies under the Loan Documents upon the occurrence of any
event which, with the passage of time or the giving of notice or
both, could constitute an Event of Default hereunder, whether or
not such event shall ripen into an Event of Default hereunder,
including any and all expenditures for documentary evidence,
title insurance, minutes of E£oreclosure, or any abstract or
opinion of title to the Mortgaged Property, and all similar fees,
costs, charges and expenses, and including reasonable attorneys'
fees and stenographer's fees, paid or incurred by Mortgagee in
any suit or legal proceeding, or in preparation or in anticlipa-
tion of declaring an EBEvent of Defaul:t or in preparation or in
anticipation of such suit or proceeding, regardless of whether
such suit or proceeding is actually instituted, including, with-
out limitation, any bankruptcy or insclvency proceeding, probate
proceading, or other proceeding in which Mortgagee may in its
discretion intervene in order to protect its security, or appeal
from any oi. the foregoing, or otherwise paid or incurred by Mort-
gagee in cbtaining legal advice regarding its rights and remedies
under the Loon Documents or in determining whether to declare an
Event of Detaxsifz hereunder. All such fees, costs, charges and
expenses shall / constitute so much additional indebtedness
evidenced by the Ncte and secured by this Mortgage, regardless of
whether the same /‘may. cause the Indebtedness secured hereby to
exceed the face amuvat of the Note, and shall be immediately due
and payable when incurred, with interest accruing thereon at the
Default Rate, and shall be allowed in any decree of foreclosure
hereof. No proceeding o £foreclose this Mortgage, whether a
decree of foreclosure snall. have been entered therein or not,
shall be dismissed, nor shal a release of this Mortgage be given
until all such waxpenses, charces and costs of Mortgagee shall
have been paid in full. Mortcagor's liability shall terminate as
of the date of conveyance and expiration of any redemption
period.

ARTICLE 9
CONDEMNATION
8.1 General: If all or any materiai/ rart of the Premises

shall be damaged or taken through condemnatica /(which term, when
used in this Mortgage, shall include any damasg: nr taking by any
Governmental Authority and any transfer by pr.ivate sale in lieu
therecf), either temporarily or permanently, ‘then, except as
specifically hereinafter @provided, the entire/ :ndebtedness
secured hereby shall, at the option of the Mortgugse, kacome
immediately due and payable. The Mortgagee shall be sntitled to
all compensation, awards and other payments of relie¢ therefor
and is hereby authorigzed, at its opticn, to commence, aypugar in
and prosecute, in its own or in Mortgagor's name, any action or
proceeding relating to any condemnation, and to settle or com-
promise any claim in connection therewith. Any such compensa-
tion, awards, damages, claims, rights, actions and proceedings,
and the right thereto, are hereby assigned by Mortgagor to Mcort-
gagee and Mortgagor agrees to execute such further assignments of
any compensations, awards, damages, claims, rights, actions and
proceedings as the Mortgagee may require. The Mortgagee shall
not be held responsible for any failure to collect any amount in
connection with any such proceeding regardless of the cause of
such failure. In the event that such damage or taking occurs
following the completion (except for any work to be undertaken by
Tenants under the terms of the Leases) and further provided that
the conditions set forth in subparagraphs (a) through (g) of
Szection S.8 hereof have been fulfilled with respect to such
damage or taking, then Mortgagee shall allow the net proceeds of
such proceeding to be used for repair or restoration as provided
in Section 5.9 hereof. 1In all other cases, Mortgagee shall have
the right and option, in its sole discretion, of applying such
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condemnation proceeds after deducting therefrom from said condem-
nation proceeds all of its expenses fncurred in the collection
and administration of such sums, including attorneys' fees, the
Mortgagee shall apply the net proceeds or any part thereof, as a
credit on the Indebtedness secured hereby, whether then matured
or to mature in the future, without affecting the lien of this
Mortgage, and if the same are insufficient to pay such amount in
full, then Mcrtgagee shall have the right and option to declare
the entire balance of the Indebtedness remaining unpaid to be
immediately due and payable.

ARTICLE 10

SECURITY AGREEMENT

1G .1 Security Interest: This Mcrtgage shall be construed as
a mortgasye on real property and it shall alsc constitute and
serve as. 2 "Security Agreement" on personal property within the
meaning o¢. and shall constitute until the grant of this Mortgage
shall terminste, a first priority security interest under the
Uniform Commerclial Code with respect to the Personalty, Fixtures,
Leases and Rents.. To this end, Meortgagour has Granted, Bargained,
Conveyed, Assigned. Transferred and Set Over and by these pre-
sente does Grant,(Bargain, Convey, Assign, Transfer and Set Over,
unto Mortgagee a fivst priority security intecrest in all of Mort-
gagor's right, title &nd interest in, to and under the Per-
sonalty, Fixtures, Leoagzes and Rents (hereinafter collectively
referred to as the "Collateral"), to secure the full and timely
payment of the Indebtedness’ and the full and timely performance
and discharge of the Obligaiicns,

10.2 Financing Statemencts: Mortgagor hereby agrees with
Morkgagee to execute and delivir to Mortgagee, in form and sub-
stance satisfactory to Mortgagee, .such Financing Statements and
such further assurances as Mortgagee may, from time to time,
consider necessary to create, perfesi: and preserve Mortgagee's
security interest herein granted and -Mortgagee may cause such
statements and assurances to be recorded and [iled, at such times
and places as may be required or permitted by law to so create,
perfect and preserve such security interesdi.

10.3 Uniform Commercial Code Remedies: ‘Mortgagee shall have
all the rights, remedies and recourses with yespect to the Col-
lateral afforded to it by the aforesaid Uniform Commercial Code
in addition to, and not in limitation of, the other rights,
remedies and recourses afforded Mortgagee by the Luvar Documents.

10.4 No Obligation of Mortgagee: The assigrment and
security interest herein granted shall not be deemed or censtrued
to constitute Morktgagee as a trustee in possession of the Mort-
gaged Property, to obligate Mortgagee to lease the Collateral or
attempt to do same, or to take any action, incur any expenses or
perform or discharge any obligation, duty or liabillity whatsocever
under any of the Leases or otherwise.

10.5 Payment of Rents to Mortgagor Until Default: Unless
and until an Event o Default occurs, Mecrtgagor shall be entitled
to collect the Rents as and when, but not before, they become due
and payable. Mortgagor hereby covenants and agrees with Mort-
gagee that the other parties under the Leases shall be obligated
and are hereby irrevocably directed by Mortgagor, upon notice
from Mortgagee of the occurrence of an Event of Default, there-
after pay directly to Mortgagee the Rents due and to become due
under -the Leases and attorn to and pay all other obligations
cuereunde, directly to Mortgagee without any obligation on their
part to determine whether an Event of Default does actually

exist.
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10.6 Remedies for Personal Property. Whenever there exists
an Event of Default hereunder, the Mortgagee may exercise from
time to time any rights and remedies available to it under appli-
cable law upon default in payment of indebtedness. The Mortgagoer
shall, promptly upon request by the Mortgagee, assemble the Col-
lateral and make it available to the Mortgagee at such place or
places, reascnably convenient £or both the Mortgagee and the
Mortgagor, as the Mcrtgagee shall designate, Any notification
required by law of intended disposition by the Mortgagor of any
of the Collateral shall be deemed reasonably and properly given
1f given at least ten (10) days before such disposition., Without
limiting the foregoing, whenever there exists a default here-
under, the Mortgagee may, with respect to so much of the Col-
lateral as is personal property under applicable law, to the
fullest extent permitted by applicable law, without £further
notice, advertisement, hearing or process of law of any kind, (i)
notify ahy person obligated on the Collateral to perform directly
for the )ortgagee its obligations hereunder, {ii) enforce cocllec-
tion of any of the Collateral by suit or otherwise, and sur-
render, r<lease or exchange all or any part thereof or compromise
or extend ‘cr wenew for any period (whether or not longer than the
original pericvd) any obligations of any nature of any party with
respect thereto;  (iii) endorse any checks, drafts or other writ-
ings in the name~ of the Mortgagor to allow collection of the
Collateral, (iv} teke control of any proceeds of the Cellateral,
(v) enter upon any  /piemises where any of the Collateral may be
located and take possession of and remove such Collateral, (vi)
sell any or all cof the Collateral, free of all rights and claims
of the Mortgagor thereirand thereto, at any public or private
sale, and (vii) bid for anf-purchase any or all of the Collateral
at any such sale. Any prozfeds of any dispositicn by the Mork-
gagee of any of the Cocllateral may be applied by the Mortgagee to
the payment of expenses in /connection with the Collateral,
including attorneys'’ fees and lecal expenses, and any balance of
such proceeds shall be applied by the Mortgagee toward the pay-
ment of such of the Indebtedness aid in such order of application
as the Mortgagee may from time to bine, in its sole discreticn,
elert. The Mortgagee may exercise from time to time any rights
and remedies available to it under the iliiform Commercial Code or
other applicable law as in effect from tiwe, to time or otherwise
available to it under applicable law. The Mortgagor hereby
expressly waives presentment, demand, noticc¢ «f dishonor, protest
and notice of protest in connection with the~MNote and, to the
fullest extent permitted by applicable law, #any. and all other
notices, demands, advertisements, hearings or preocess of law in
connection withh the exercise by the Mortgagee' of any of its
rights and remedies hereunder. The Mortgagor hereby constitutes
the Mortgagee its attorney-in-fact with Efull power of < substitu-
tion to take possescsion of the Collateral upon any . svent of
Default and, as the Mortgagee in its sole discreticn, deems
necessary or proper, to execute and deliver all instruments
required by the Mortgagor to accomplish the disposition oo the
Collateral; this power of attorney is a power coupled with an
interest and is irrevocable while any of the Indebtedness is
outstanding.,

10.7 FPixture Financing Statement. Thls Mortgage is intended
to be a firnancing staktement within the purview of Section 9-402
of the Uniform Commercial Code with respect to those items of
equipment, gcods or inventory which are fixtures on the Prem-
ises, The addresses of the Mortgagor (Debtor) and Mortgagee
{Secured Party) are hereinafter set forth. This Mortgage is to
be filed for record in the real estate records of the county
where the Real Estate are located. The Trustee 1is the record
owner of the Real Estate.
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ARTICLE 11

ASSIGNMENT OF LEASES RENTS AND PROFITS

11.1 Assigrment of Leases, Rents, and Profits: To further
secure the full and timely payment of Indebtedness and the full
and timely performance and discharge of the Obligations, Mort-
gagor hereby sells, assigns and transfers unto Mortgagee all of
the Leases and the Rents now due and which may hereafter become
due under or by virtue of any of the Leases which may have been
heretofore or may be hereafter made or agreed to by Mortgagor or
the agents of Mortgagor or which may be made or agreed to by
Mortgagee under the powers herein granted, it being the intention
hereby tc establizh an absolute and present transfer and assign-
ment oc\ all such Leases, Rents and all avails thereunder, to
Mortgagee:; provided, however, the acceptance by Mortgagee of the
foregoirg -assignment, with all of the rights, powers, privileges
and authbrity so created, shall not, prior to entry upon and
taking posssassion of the Mortgaged Property by Mortgagee, be
deemed or <cornstrued to constitute Mortgages a 'Mortgagee in
Possession," por: thereafter or at any time or in any event obli-
gate Mortgagee (to appear in or defend any action or proceeding
related to the-ileases or to the Mcrtgaged Property, to take any
actions thereunder, 'to expend any money, incur any expenses, or
perform or discharge any obligation, duty or liability under the
Leases, or to assume  /any cobligation or responsibility for any
security depcsits or ocher deposits delivered to Mortgagor by any
lessee thereunder, Rele. ence 1is hereby made to that certain
Assignment of Leases, Renis and Profits, of even date herewith,
executed by Mortgagor to Mertgagee, which sets forth in more
detail the terms and conditiorz of said assignment, including,
wikhout limitation, the rightiz, 'remedies, powers and authority
vested in Mortgagee by virtue ol )sald assignment, which terms,
conditions, rights, remedies, pocwers and authority are herein
incorporated by this reference. *Yeither Mortgagor nor Benefi-
ciary shall have the right to termihgcs or enter intc new leases
with respect to the Mortgaged Properly without giving Mortgagee
prior written notice thereof and obcairing Mortgagee's prior
written consent in ec~niccrtion therewith, B2xcept under certain
circumstances, if any expressly provided “feor in said Assignment
of Leases, Rents and Profits.

ARTICLE 12
ESCRCHW

12.1 Payment of Escrowed Sums: In order tc protect the
security of this Mortgage and to insure the timely payment when
due of the Impositions, Mortgagor hereby covenants and ay.e32s to
make additional lump sum and/or monthly payments to Mortgagee in
accordance with the terms and conditions hereinafter set forth:
Mortgagee shall have the right and option at any time prior to
the full repayment of the Indebtedness and regardless of whether
such right was previously waived or deferred in part or in whole,
to collect from Mortgagor and accrue in advance for Mortgagor's
fukure liability for real estate taxes, insurance premiums,
deferred maintenance reserves and/or security deposits. Mort-
gagor acknowledges and agrees that the determination of which
component (s) of the items specified abcve shall be payable and
Mortgagee's determination of the amounts to be so paid in respect
of each such designated component shall be made by Mortgagee at
any time and from time to time in its discretion, Mcrtgagae
shall make its determinations of amounts to be so paid based on
the most iccen. ascertainable bills or other available informa-
tion and based on Mortgagee's estimates of potential increases
thereto. Accordingly, Mortgagor shall be obligated to pay to
Mortgagee within thirty (30) days after the date of any demand
made by Mortgagee at any time hereafter a lump sum amount deter-
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mined on an accrual basis egual to Mortgagee's estimate of the
liability for each designated component ©of the items specified
above divided by twelve, and multiplied by the number of months
that have elapsed since the last date for which each such desig-
nated component was paid on an accrual basis, and thereafter
commencing on the first day of the first month following the date
of such demand and on the first day of each month thereafter,
Mortgagor shall be obligated to pay to Mortgagee an additional
amount equal to one-twelfth (1/12th) of Mortgagee‘s estimate of
the liability for each designated component, As an alternative
methed, Mortgagor shall have the right and option in Mortgagee's
discretion to require Mortgagor to pay tc Mortgagee on the first
day of each month following the date of demand, the amount which,
by the payment of approximately egual monthly installments and
which when added to any lump sum previously paid to Mortgagee,
shall reésult in there accumulating with Mortgagee at least one
month prior to the date when due, the amount estimated by Mort-
gagee to /br sufficient to pay each such designated component when
due. If Mortgagee determines that any amounts theretofore paid
by Mortgage« are insufficient for the payment in full of any such
designated comuonent, then Mortgagee shall notify Mortgagor of
the increased ~amounts required to provide a sufficient fund,
whereupon Mortgagor shall be obligated to pay to Mortgagee the
additional amount reguired by Mortgagee upon demand.

12.2 Mortgagee's/ Reliance on Tax Bills, Etc. Mortgagee in
making any payment hersby authorized: (a} relating to taxes or

assessments, may do so acrording to any bill, statement or esti-~
mate procured from the appcopriate public coffice without inguiry
into the accuracy of such ki), statement or estimate or into the
validity, enforceability or —contestability of any such tax,
assessment, sale, forfeiture, tsa lien or title or claim thereof;
or {(b) for the purchase, disclraryge, compromise or settlement of
any mortgage, lien, charge or encumbrance, whether prior or sub-
ordinate to this Mortgage, may ag - so without inguiry as to the
validity, enforceability or contestzsidility or amount of any claim
for lien which may be asserted.

ARTICLE 13

MISCELLANEOUS

13.1 Performance at Mortgagor's Expenge: The cost and
expense of performing or complying with any and al. of the Obli-
gations shall be borne solely by Mortgagor, ana neo-portion of
such cost and expense shall be, in any way and tc anv extenc,
credited against any installment on or portion of tue Tndebted-

ness.

13.2 Survival of Obligations: Each and all of the @Ghliga-
tions shall survive the execution and delivery of the Loan Docu-
ments, and the consummation of the loan called for therein, and
shall continue in full force and effect until the Indebtedness
shall have been paid in full,

13.3 Further Assurances: Mortgagor, upon the request of
Mortgagee, shall execute, acknowledge, deliver and record and/or
file such further instruments and do such further acts as may be
reasonably necessary or proper to carry out more effectively the
purpose of the Loan Documents and to subject to the liens and
security interests thereof any property intended by the terms
thereof to be covered thereby, including specifically but without
limitation, any renewals, additions, substitutions, replacements,
betterments or appurtenances to the then Mortgaged Property.

13.4 Recording and Filing: Mortgagor will cause the Loan
Documents and all amendments and supplements thereto and substi-
tutions therefor to be reccrded, filed, re-recorded and re-filed
in such manner and in such places as Mortgagee shall reasocnably
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request, and will pay all such recording, filing, re-recording
and re-filing taxes, fees and other charges.

13.5 No Representation: By accepting or approving anything
reqguired to be observed, performed or fulfilled or to be given to
Mortgagee pursuant to the Loan Pocuments, including ({but not
limited to) any officer's certificate, balance sheets, statement
of profit and loss or other financial statement, survey,
appraisal of insurance policy, Mortgagee shall not be deemed to
have warranted, consented to or affirmed the sufficiency,
legal.ty, effactiveness or legal effect of the same, or of any
term, provision or condition thereof, and such acceptance or
approval thereof shall not be or constitute any warranty, consent
or affirmation with respect thereto by Mortgagee.

1%.6 Notices: All notices or other communications required
or permitted to be given hereunder shall be in writing and shall
be congifered properly given if sent by overnight messenger
service or .deposited in first class United States mail, postage
prepaid registered or certified with return receipt requested, or
by deliveriig  same to the address listed below by perscnal
delivery or by rcepaid messenger or telegram, as follows:

If te'Mortgaqgor:

LaSalie National Bank

135 Scouch) LaSalle Street

Chicago,. ¥ilinois 60603
Attentior:  Land Trust Department

with a copy to:

CR Associates
40 Skokie Boulevarc

Suite 600
Northbrook, Illinoiw 500662
Attention:y Kenneth L. Jucker

with a copy to:

CRID, Inc.
Cedarbrook Hill Apts. III
Wyncote, Pennsylvania 19095

IE to Mortgagee:

Continental Illincois National Bank and
Trust Company of Chicago

231 South LaSalle

Chicago, Illinois 60693

Attentien: Michael Baskin

with a copy to:

Coffield Ungaretti Harris & Slavin
3500 Three First National Plaza
Chicago, Illinois 60602
Attention: Jack D, Jester, BEsq.

or at such other place as any party hereto may by notice in
writing designate as a place for service of notice hereunder.
Notice so sent shall be effective whether or not receipt thereof
is acknowledged or is refused by the addressee or any person at

such address.

13.7 Mortgagee's Consent: il auiy suwtance hereunder where
Mortgagee's prior approval or consent is required to be obtained
by Mortgagor, any Affiliated Person or otherwise, or Mortgagee's
judgment or discretion is reguired to be exercised as to any
matter, the granting cr denial of such approval or consent anad
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the exercise of such judgment shall be within the sole discretion
of Mortgagee, and Mortgagee shall not, for any reason and to any
extent, be required to grant such approval or consent or exercise
such judgment in any particular manner regardless of the reason-
ableness of either the request or Mortgagee's judgment, unless
otherwise expressly so qualified.

13.8B No Waiver: Any failure by Mortgagee to insist, or any
election by Mortgagee not to insist, upon strict performance by
Mortgagor of any of the terms, provisions or conditions of the
other Loan Documents shall not be deemed to be a waiver of same
or of any other term, provisicon or condition thereof, and Mort-
gagee shall have the right at any time or times thereafter to
insist upon strict performance by Mortgagor of any and all of
such terms, provisicens and conditions.

13,9 Mortgagee's Right to Perform the Cbligations: If
Mortgagor—shall fail, refuse or neglect toc make any payment or
perform ary-act required by the Loan Documents, then at any time
thereafter, ‘and without notice to or demand upon Mortgagor and
without waiviro or releasing any other right, remedy or recourse
Mortgagee may have because of same, Mortgagee may (but shall not
be obligated to) _make such payment or perform such act for the
account of and~“at the expense of Mortgagor, and shall have the
right to enter the(R2al Estate and Buildings for such purpose and
to take all such action thereon and with respect to the Mortgaged
Property as it may decom necessary or appropriate. If Mortgagee
shall elect to pay any. JFmposition or other sums due with refer-
ence to the Mortgaged Preperty, Mortgagee may do so in reliance
en any bill, statement cr_ a2ssessment procured from the appro-
priate Governmental Authority or other issuer thereof without
inguiring intc the accuracy oy walidity hereof. Similarly, in
making any payments to protect the security intended to be
created by the Loan Documents, Mortgagee shall not be bound to
inquire into the validity of any apparent or threatened adverse
title, lien, encumbrance, claim e, charge before making an
advance Ffor the purpose of preventiug or removing the same.
Mortgagor shall indemnify Mortgagee " feoxr all losses, expenses,
damages, claims and causes of action, inclvding attorneys' fees,
incurred or accruing by reason of any acts performed by Mortgagee
pursuant to the provisions of this Paragraph 13.9 or by reason of
any other provision in the Loan Documents, All sums paid by
Mortgagee pursuant to this Paragraph 13.9, ard all other sums
expended by Mortgagee to which it shall be entitled to be indem-
nified, together with interest thereon at the Default Rate or at
the maximum rate allowed by law from the date of suziy payment or
expenditure, shall constitute additions to the (Inidebtedness,
shall be secured by the Loan Documents and shall be paicd by Mort-
gagor to Mortgagee upon demand.

13,10 Subrogation: If any or all of the proceeds(of the
Note have been used to extinguish, extend or renew any inaebted-
ness heretofore existing against the Mortgaged Property, then, to
the extent of such funds so used, the Indebtedness and this Mort-
gage shall be subrogated to all of the rights, claims. liens,
titles and interests heretofore existing against the Mortgaged
Property to secure the indebtedness so extinguished, extended or
renewed, and the Fformer rights, claims, liens, ¢titles and
interests, if any, are not waived but rather are continued in
full force and effect in faver of Mortgagee and are merged with
the lien and security interest created herein as cumulative
security for the repayment of the Indebtedness and the satisfac-
tion of the Obligations. In addition, and without limitation of
the foregoing, should the proceeds of the Note or any part
therecf, or any amount paid ocut or advanced by Mortgagee here-
under or pursuant to any agreement exccutc2 by Mortgagor in con-
nection with the Indebtedness be used directly or indirectly to
pay off, discharge or satisfy, in whole or in part, any mortgage,
lien, charge or encumbrance upon the Mortgaged Property or any
part therecf, then as additional security hereunder, the Mort-
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gagee shall be subrogated to any and all rights, equal or
superior titles, liens and equities, owned or claimed by any
owner or holder of said outstanding mortgage liens, charges and
indebtedness, however remote, regardless of whether said mort-
gages, liens, charges and indebtedness are acquired by assignment
or have teen released of record by the holder thereof upcn pay-

menk,

13,11 Effect of Extensions of Time and Amendments on Junior
Liens and GCthers. If the Indebtedness secured hereby, or any
part thereof, shall be extended, increased or varied, or if any
part of the security therefor shall be released, any perscn or
entity now or at any time hereafter liable for the Indebtedness,
whether primarily or seccndarily, and all persons otherwise
interested in the Mortgaged Property, shall be held to assent and
agree {0 any such extension, variation or release, and their
liability and the lien and all provisions herecf shall continue
in full force and effect, with the right of recourse against all
such persons being expressly reserved by the Mortgagee, notwith-
standing 34y such extension, variation or release. Any person or
entity purgecting to have or to take a junior mortgage or other
ilien upon the 'iortgaged Property or any interest therein, and any
person or entity now or at anytime hereafter liable £for the
Indebtedniss wni2iner primarily or seccndarily, and all persons
otherwise interestzd in the Mortgaged Property, shall be subject
to the rights of the Mortgagee to amend, modify, wvary, alter or
supplemen!: this Mortgsge, the Note or any other Loan Document,
and/or tc extend the maturity of the Indebtedness, and/or to
increase i:he amount of tne Indebtedness, and/or to waive or fore-
bear the exercise of any of its rights and remedies thereunder,
and/or to release any coliateral or security for the Indebted-
ness, in 2ach and every case without obtaining the consent cf the
holder of such junior lien and without the lien of this Mortgage
losing it3 priority over the rights of any such junior lien.

13,12 Inspection: Mortgagor spall permit Mortgagee and its
agents, representatives and employces. to inspect the Mortgaged
Property, and all books, records and Jdccuments pertaining thereto
at all reasconable times,

13.13 Covenants Running with the Real ‘Estate: All obliga-
tions contained in the Loan Documents are int:@=nded by the parties
to be, and shall be construed as, covenants running with the

Mortgaged Property.

13,14 Severability: The Loan Documents are irntended to be
performed in accordance with, and only to the ex:ent permitted
by, all epplicable Legal Requirements, If any prcwasion of any
of the Loan Documents or the application thereof to any person or
circumstance shall, for any reason and tec any extent, ‘ce)invalid
or unenforceable, neither the remainder of the instroaent in
which such provision is contained nor the application of such
provision to other persons cor circumstances nor the other instru-
ments referred to herein shall be affected thereby, but rather
shall be enforced to the greatest extent permitted by law. It is
hereby expressly stipulated and agreed to be the intent of Mort-
gagor and Mortgagee to at all times comply with the usury, and
all other, laws relating to the Locan Documents. IE, at any time,
the applicable Legal Reguirements render usurious any amount
called for in any Loan Document, then it is Mortgagor's and Mort-
gagee's express intent that such document be enforced to the
greatest extent permitted by law, so as to comply with the then
applicable law so as to permit the recovery of the fullest amount
ctherwise calied for in such Loan Documents.

13.15 Construction: Should any provision of this Mortgage
or any other Loan Document reguire judicial interpretation or
construction, it is agreed that the court interpreting or con-
struing the same shall not construe this Mortgage or such Loan
Document against one party more strictly by reason of the rule of
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interpretation that a document is to be construed more strictly
against the party who itself or through its agent prepared the
same, it being agreed that the agents of all parties have
participated in the preparation of this Mortgage and the other
Loan Documents and that legal counsel was consulted by each
respective party prior to its execution hereof.

13.16 Applicable Law; Business Loan: Mortgagor acknowledges
and agrees: that {a) the Note, this Mortgage and cother Loan Docu-
ments have been negotiated, executed and delivered in and are
being held and are payable in the State of Illinois; (b) that the
proceeds of the Note will be used for a "business purpose! as
specified in Paragraph 6404, Secticn 4(l){(ec) of ch. 17 of the
Illinois Revised Statutes, and that acecordingly, the principal
obligation secured hereby constitutes a business loan which comes
within tihe purview of said paragraph; and (c) that the Indebted-
ness and .Obligations secured hereby are an exempted transaction
under the Truth-In-Lending Act, 15 U.S.C. Sec. l60l et seq.

13.17/Enepgution of Separate Loan Agreements, Financing
Statemen=:s, lu.,; Estoppel Letter: Mortgagor shall do, execute,
acknowleilge and ‘Jeliver or cause to be done, executed, acknowl-
edged and delivered all such further acts, conveyances, notes,
mortgages, security agreements, financing statements and assur-
ances as Mortgagee (shall require for accomplishing the purpose of
this Mortgage. Without limitation of the foregoing, Mortgagor
shall assign to Mortgagev, upon request, as further security for
the Indebtedness secured hereby, its interests in all agreements,
contracts, 1licenses and permits affecting the Premises, such
assignments to be made by(inztruments satisfactory to Mortgagee,
but no such assignment shaii be construed as a consent by the
Mortgagee to any agreement, contract, license or permit or to
impose upon Mortgagee any cblivations with respect thereto., From
time to time, Mortgagor will fuinish within ten (10) days after
Mortgagee's rejuest a written anda duly acknowledged statement of
the amount due under the Note and uider this Mortgage and whether
any alleged ofifsets or defenses exish against the Indebtedness

secured hereby.

13.18 No Merger: It is the desir> and intention of the
parties hereto that this Mortgage and the iien hereof shall not
merge in fee simple title to the Mortgaged. Property, unless a
contrary intent is ever manifested by Mortgages as evidenced by
an express statement to that effect in an appropriate document
duly recorded. Therefore, it is hereby understcod and agreed
that should Mortgagee acquire any additional or other interests
in or to the Mortgaged Property or the ownership 'thrrecf, then
this Mortgage and the lien hereof shall not merge 4ip .the fee
simple title, toward the end that this Mortgage may be foreclosed
as if owned by a stranger tc the fee simple title.

13.1% Release Upcon Payment of Indebtedness and Discharge of
Mortgagor's Obligations: If Mortgagor shall fully pay all
principal and interest on the Note and all Indebtedness secured
hereby and perform and comply with all of the other terms and
provisions hereof to be performed and complied with by Mortgagor,
then this Mortgage shall be satisfied, and Mortgagee shall
thereupon release this Mortgage and the lien thereof by proper
instrument upon payment and discharge of all Indebtedness secured
hereby and, if allowed by law, upon payment to Mortgagee of a
reasonable fee for the preparation of such release.

13.20 Partial! Release, Mortgagor hereby grants tc Mortgagee
the right to make partial release or releases of the Mortgaged
Property and of other security hereunder or under any other Loan
Documents upon such terms and conditions and for such release
price(s) as Mortgagor and Mortgagee may then agree upon, without
netice to, or the consent, approval or agreement of any other
party (including but not limited to any Affiliated Person, or any
junior or subordinated mortgagee, or junior lien or encumbrance
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holder), notwithstanding that the Loan Agreement or other Loan
Documents may set forth, contemplate or anticipate specific
release prices. Any such partial release or releases shall not
impair in any manner the validity or priority of this Mortgage on
the portion of the Mortgaged Property or other security remain-
ing, nor release the personal liability of any person, persons or
entity obligated to pay any of the Indebtedness.

13.21 Option to Subordinate: At the option ©of Mortgagee,
this Mortgage shall become subject and subeordinate, in whole or
in part (except with respect to priority of entitlement to insur-
ance proceeds or any award in condemnation) to any and all Leases
of all or any part of the Mortgaged Property upon the execution
by Mortgagee and recording thereof, at any time hereafter, in the
real estate records of the county wherein the Mortgaged Property
are situated, of a unilateral declaration to that effect.

13.74 Contradiction Between Terms: In the event of any
contradicticn or inconsistency between any of the terms and pro-
visions conlwined in this Mortgage and any of the terms and pro-
visions contaired in the other Loan Documents, then the terms and
provisions coitained in the Loan Agreement shall control.

13.23 captions and Pronouns: The captions and headings of
various paragraphs 07 this Mortgage are for convenience only and
are not to be constiued. as defining or limiting, in any way, the
scope or intent of tle provisions hereof. Whenever the context
requires or permits, thzsingular shall include the plural, the
plural shall include the -zingular, and the masculine, feminine
and neuter shall be freely witerchangeable.

13,24 Successors _and Assigns: All of the terms of the Loan
Documents shall apply to, be hinding upon and inure to the
benefit of the parties thereto, their successors, assigns, heirs
and legal representatives, and al) other persons claiming by,
through or under them,

13.25 Materiality: All covenants,; agreements, representa-
tions and warranties made herein and i1in the Loan Documents
delivered in support of this Mortgage sha¥l be deemed to have
been material and relied on by the Mortgarsee and shall survive
the execution and delivery of the Note and this Mortgage and the
disbursements and advances of funds made pursiaant to this Mort-

gage.

13.26 Entire Agreement and Modifications: The, Loan Docu-
ments contalin the entire aqreements between the parties relating
to the subject matter hereocf and thereof and all prioi agreements
relative thereto which are not contained herein or “chierein are
terminated. The Loan Documents may not be amended,  revised,
waived, discharged, released or terminated orally but ohiy by a
written instrument or instruments executed by the party against
which enforcement of the amendment, revisicn, waiver, discharge,
release or termination is asserted. Any alleged amendment,
revision, waiver, discharge, release or termination which is not
s0 deocumented shall not be effective as to any party.

13.27 Applicable Law: The Loan Documents shall be governed
by and construed according to the laws of the State of Illinois,
except to the extent that FPederal law may preempt the appli-
cability of state usury laws.

13.28 No Joint Venture; No Third-Party Beneficiary: Mort-
gagor acknowledges and agrees that in no event shall Mortgagee be
deemed to be a partner or Jjeoint venturer with it. wWithout
limitation of the foregoing, Mcortgagee shall not be deemed to be
such a partner or joint venturer on account of its becoming a
mortgagee in possession or exercising any rights pursuant to this
Mortgage or pursuant to any other instrument or deocument securing
any portion of the indebtedness secured hereby, or otherwise. No
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other person shall be deemed to have any right or priority under
this Mertgage to any extent or f{or any purpose whatsoever, nor
shall any other perscn have any claim or right of action with
respect to the Mortgaged Property or proceeds of the Indebtedness
or be deemed a third-party beneficiary under this Mortgage or
under the other Loan Docunents.

13.29 Indemnification Regarding Environmental Matters:
Mortgagor agrees to defend, indemnify and hold Mortgagee harm-—
less, from and against (i) any loss, damage, cost, expense,
injury or 1liability {(including, without 1limitation, attorneys'
fees and court ¢osts) arising from the impcsition or recording of
a lien against the Mortgaged Property, or from the assessment
against Mortgagee or the incurrence by Mortgagee of any clean-up
and removal costs or Jdefense costs under any hazardous waste,
environmental protection, spill compensation, <c¢lean air and
water, o¢ other loral, state or federal statute, law, ordinance
or regulatrion of similar type (hereinafter referred to as
"Statute"j ‘with respect to the Mortgaged Property or with respect
to any otlier -real or personal property owned by Mortgagor or from
any liabilitwv #ssserted against Mortgagee by any third party in
connection witch jany viclation of a Statute or other action by
Mortgagor, its @ocnts or any predecessor in title with respect to
the Mortgaged rrop=srty, and (ii) any loss of wvalue in the Mort-
gaged Property as' A aesult of any such lien, such clean-up ang
removal costs, or ‘such other 1liability, and (iii) any loss,
damage, cost, expens?, |injury or liability arising frcm any
failure or defect in titie occasioned by any applicable Statute.

13.30 Trustee's Exculracion: This Mortgage 1s executed by
LASALLE NATIONAL BANK, not’ persconally, but as Trustee as afcore-
said, in the exercise of the /jpower and authority conferred upon
and vested in it as such Truzter (and said Trustee hereby war-
ranks that it possesses full powe: and authority to execute this
instrument), and it is expressly unfderstood and agreed that noth-
ing herein or in the Note shall’ e construed as creating any
liability on said Trustee perscnally to pay said Note or any
interest that may accrue thereon, or -any Indebtedness secured
hereunder, or to perform any covenants, edcher express or implied
therein or herein contained, or with regara-toc any warranty con-
tained in the Mortgage except the warranty made in this Para-
graph, all such personal 1liability, if ‘awy.,. being expressly
waived with respect to said Trustee by the Mcoritaagee and by every
person now or hereafter claiming any right or security hereunder,
but nothing in the preceding portions of this paragraph shall be
construed in any way so as to affect or impair the lien of the
Mortgage, or the Mortgagee's right to the foreclosure thereof, or
be construed in any way so as to limit or restrict/any of the
rights and remedies of the Mortgagee in any such ‘Cwreclosure
proceedings or other enforcement of the payment of the (Indebted-
ness secured hereby out of and from the security given cherefor
in the manner provided herein, in the Note and other instruments
given to secure the Note, and further shall not in any way be
construed to restrict or limit the Mortgagee's absolute right to
enforce personal liability against any co-maker or endorsor of
the Note or any other instrument given to secure the Indebted-

ness.
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IN WITNESS WHEREOF,

this MORTGAGE has been executed as of

the day and year first above written.

ATTEST [SEAL]

ATTEST &;EAL

By-

ot

Name-

Title: __ullgl‘( []'.hi, l ,‘El [;QAIMLR«?_/_”W

ATTEST /(/SI‘AL)

N

me'

1t1e.

MORTGAGOR:

LASALLE NATIONAL BANK.,
not personally but
Trusfee as afor X

e, ;ézzf e W O i S
ﬁmé: v
Title: VICF PRESIDENY

CR ASSCCIATES, an Illinois
general partnership

By: CRID, INC., a Delaware
cg:poration

Title: :iﬁyeral Partner
By-/(§;£;§§%g;/&%>5

By: Chicago Ridge Commons
Limited Partnership, an
Illinois limited partner-
ship
mitle: General Partner

Syt Tucker Investments,
Inc., an Illinois
rorporation
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TRUSTEE'S ACKNOWLEDGMENT

STATE OF ILLINOIS )

) SS
COUNTY OF CQOK )
I, Rathy Pacann r a Notary Public in and for the
County and State aforesaid, DO HEREBY CERTIFY that

JOSEFH W. LANG and 11Ffard Spatt-Budntal '
the VICE E*ﬁé'gﬁﬁ!? and ASSISTANT SECHETAKY . respectively, of
LASALLE NATIONAL BANK, who are personally known to me to be the
same persons whose names are subscribed to the foregoing instrument
as such officers, appeared before me this day in perscn and
acknowledged that they signed and delivered the said instrument as
their own free and voluntary act and as the free and voluntary act
of sajd bank, not personally but as Trustee as aforesaid, for the
uses ana-vurposes therein set forth, and the said ASHSTANT SECIL § foti?
as custddian of the seal of said bank, did then affix the said seal
to the foregoing instrument as said officers free and voluntary
act, and ~u the said free and voluntary act of said bank, not per-
sonally but as Trustee aforesaid, for the uses and purposes therein
set forth.

Given under my _hand and Notarial Seal this 2.'4'hﬁay of hf’u:.,{?: ,

1987,

Vit feeans

Neotary Publicfj

My Commission Expires:

G-t ,193}4

STATE OF /7 //, 0 ;% ) £
b ) oen 7
Ilivtﬁvﬁiﬂ A (f;gﬁfid:aqwé, a Notary Public in and for the &D
County and State aforesaid, DO HEREBY CEFTIFY that Legesy &, /;ﬁﬁfﬁﬁ;
and lypiauyp S, ke ST ¢ respectively,.~the
President and Flin &0 T Secretary of CRID, {NC., a Delaware

corporation, one of the two general partners of CR ASSOCIATES, an
Illinois general partnership, who are personally known to me to be
the same persons whose names are subscribed to the foregoing
instrument as such officers appeared before me this /doy in person
and acknowledged that they signed and delivered the sxid instrument
as their own free and voluntary act, as the free and voluntary act
of said corperation, and as the free and voluntary act 4f said
partnership for the uses and purposes therein set forth, and the
said /Joav. Secs s any , as custodian of the seal of sal@d
corporation did then affix the said seal to the foregoing
instrument as such officer's free and voluntary act as the free and
voluntary act of said corporation, for the uses and purposes
therein set forth,

Given under my hand and Notarial Seal this 208 day of

Ny 1o , 1987.
/ -

! ) o, L .
(.‘c e by -/;1 : 4&4 [l 2a A':cc/r.-héL
gﬁtary Public

My memission Expires:
{:

L’/ﬁ‘lv/r/l— J g ’ 19(_5’_5?_
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EXHIBIT "a"
LEGAL DESCRIPTION

PARCEL #1:

THAT PART OF THE EAST 1/2 OF THE SOUTH EAST 1/4 OF SECTION 7,
TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE WEST LINE OF RIDGELAND
AVENUE, WITH THE NORTH LINE OF SAID SOUTH EAST 1/4 AND RUNNING
THRENCE LOUTRHR ALONG SAID WEST LINE OF RIDGELAND AVENUE, 140 FEET;
THENCE, "EST PARALLEL WITH THE NORTH LINE OF SAID SOUTh EAST 1/4
PO A POI%Y 280 FEET WEST OF THE EAST LINE OF SAID SOUTH EAST 1/4
FOR A POINT OF BEGINNING; THENCE CONTINUING WEST ON SAID PARALLEL
LINE 100 rFe7; THENCE NORTH PARALLEL WITH THE EAST LINE OF SAID
SQUTH EAST 1/4, TO A POINT ON SAID NORTH LINE OF SAID SOUTH EAST
1/4 380 FEET WeCT OF THE EAST LINE OF SAID SOUTH EAST 1/4; THENCE
EAST ALONG SALD’ NORTH LINE OF SAID SOUTH EAST 1/4 100 FEET:
THENCE SOUTH PARLLLEL WITH THE EAST LINE OF SAID SOUTH EAST 1/4
TO THE POINT OF BEGTINNING (EXCEPTING FROM SAID TRACT OF LAND THE
NORTHE 33 FEET THEREOF ¢

PARCEL #2:

‘THAT PART OF THE EAST 1/2 OF THE SOQUTH EAST 1/4 OF SECTION 7,
TOWNSHIP 37 NORTH, RANGE 13, EAST OF THEE THIRD PRINCIPAL
MERIDIAN, BOUNDED AND DESCRILSD AS FOLLOWS:

BEGINNING AT THE INTERSECTION O THE WEST LINE OF RIDGELAND
AVENUE WITH THE NORTH LINE OF ShilD SOUTH EAST 1/4 AND RUNMING
THENCE SOUTH ALONG SAID WEST LINZ-F RIDGELAND AVENUE 140 FEET;
THENCE WEST PARALLEL WITHE THE NORTJ ITNE OF SAID SOUTH EAS? 1/4
TO A POINT 280 FEET WEST OF THE EAST LYNT OF SAID SOUTH EAST 1/4;
THENCE NORTH TO A POINT ON THE NORTH LANVE OF SAID SOUTH EAST 1/4
SAID POINT BEING 280 FEET WEST OF THE EAST LINE OF SAID SOUTH
EAST 1/4; THENCE EAST ALONG SAID NORTH LINE OF SAID SOUTH EAST
1/4 TO THE POINT OF BEGINNING (EXCEPTING FROM SAID. TRACT OF LAND
THE NORTH 32 FEET THEREOF) AND EXCEPTING THAT PART THEREOF TAKEN
FOR HIGHWAYS AS SHOWN IN DIZED DOCUMENT NUMBER - 3202279, ALL 1IN
COOK COUNTY, ILLINOIS;

PARCEL #3:

THE SOUTH 107 FEET OF THE NORTH 140 FEET (AS MEASURSD ALONG THE
WEST LINE OF RIDGELAND AVENUE) OF THE WEST 400 FEET OF YHE EAST
780 FEET (BOTH AS MEASURED ALONG THE NORTH AND SOUTH - LINES
THEREOF) OF THE NORTREAST 1/4 OF THE SOUTH EAST 1/4 OF SECT1INN 7,
TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINQIS;

PARCEL #4:

THE EAST 20 FEET OF THE WEST 300 FEET OF THE EAST 1,080 FEET AS
MEASURED ALONG THE NORTH LINE OF THE SOUTH EAST 1/4 OF SECTION 7,
TOWNSHIP 37 NORTH, RANGE 13, OF THE NORTH 140 FEET AS MEASURED
ALONG THE LINE PARALLEL WITH THE WEST LINE OF RIDGELAND AVENUE,
OF THE NORTH RAST QUARTER (1/4) OF THE SOUTH EAST QUARTER {1/4)
OF SECTION 7, TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, (EXCEPTING FROM SAID TRACT OF LAND THE NORTH
THIRTY-THREE (33) FEET THEREOF), IN COOK COUNTY, ILLINOIS;

PARCEL #5:

THAT PART OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 7,
TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:
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BEGINNING AT THE INTERSECTICON OF THE WEST LINE OF RIDGELAND
AVENUE WITH THE NORTK LINE OF SAID SOUTHEAST 1/4 AND RUNNING
THENCE SOUTH ALONG SAID WEST LINE OF RIDGELAND AVENUE, 140 FEET;
TEENCE WEST PARALLEL WITH THE NORTH LINE OF SAID SOUTHEAST i/4 TO
A POINT 78D FEET WEST OF THE EAST LINE OF SAID SOUTHEAST 1/4 FOR
A PLACE OF BEGIRNING; TBENCE CONTINUING WEST ON SAID PARALLEL
LINE 300 FEET; THENCE NORTH PARALLEL WITH THE EAST LINE OF SAID
SOUTHEAST 1/4 TD A POINT ON SAID NORTH LINE OF SAID SOUTHEAST 1/4
1,080 FEET WEST OF THE EAST LINE OF SAID SOUTHEAST 1/4; THENCE
EAST ALONG SAID NORTH LINE OF SAID SOUTHEAST 1/4 300 FEET; THENCE
SOUTH PARALLEL WITH THE EAST LINE OF SAID SOUTHEAST 1/4 TO THE
PLACE OF BEGINNING (EXCEPTING FROM SAID TRACT OF LAND THE NORTH
33 FEET _ THEREOF; AND EXCEPTING THEREFROM THAT PART THEREOF
DESCRIBFO \AS THE EAST 20 FEET OF THE WEST 300 FEET OF THE EAST
1,080 FELL. AS MEASURED ALONG THE NORTH LINE OF THE SOUTH EAST 1/4
OF SECTICH .7, TOWNSHIP 37 NORTH, RANGE 13, OF THE NORTH 140 FEET
AS MEASURCD ~ALONG THE LINE PARALLEL WITH THE WEST LINE OF
RIDGELAND AVENUE, OF THE NORTH EAST 1/4 OF THE SOUTH EAST 1/4 CF
SECTION 7, TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDI&:), IN COOK COUNTY, ILLINOIS;

PARCEL $6;:

vt gt ol the TFast Hall %) of the So/th Fast tuayter (M) of Sectien 7, Towosbhlp 37 Morth, fanve 14, Enst of ghe'
Fhird Principal Heridian,deseribed as folldwvifepinning at o patat In the East 1lne of the NSouth lLast Quarcter {Y)of

Section 72,000 foeet South of the Hopth BastAlerner of satd Seulh Enst Quarter () of sald Siection 7, thence West

an a line 140 feet South of as measured on the ' West lene of Ridpelam! Avenue, nmd paratlel with the Horth line of

satd  Seuth fast Uuarter (A) o distance of 130,75 fect to the West Yine of the Bast Nall (%) of the South East

Quarter (%) of sald Sectlon 7, thence South nluapomald Yest dJine of East Maif(Y) of rthe Seuth kast OQuarter {4} of

Scction 7, a distance of 753,41 feet to the intirs:ction with the Moertherly property linc OF the Raltimore and Ohio
thlenpo Terninal HAailroad Canmpany, said property Tisc) belnp A0 (eet Hactheanterly of st right anptes Woand paraliel

with the oripinal Hortherly Jine of the Ripgbr-of-RWayv/ ol the Chicapo and Calubet Terminal Zailrasd Company thence
Southeasterly along said Nartherly property line af roceRaltimare and Nhilp Chlcapo Terminal Rallroad Conpany, a

distance of 140.4) fect to a palnt which {s 480 fect Yorthuesterly af (As measured along the said Northerly . !
property dine of the Ratlroad) vhe point of Interscction rt the sald Hortherly property ltne of the Raitroad with -

the Hortherly line of a certain parcel of ipdustrial prop-orty, said parecl beinp 245,25 feet in width by rectanpular
neasturencat from the Mortherly line of the South West Hiphway,“thence Southeasterly , a distance of [833.60 fecet .

along n strajpht Vine which  when extended Routhcasterly Inthrrraces the Hertherly Yine of the afsrcanid Indusirial

parcei at a poiat 0D fece Northrasterly ax measurod atonn sald/tartherly property line from the Hortherly property

1ine of the snid Raltimare and Ol Chicasre Terpmde~? Lniiraad Larpony, thence Yortheasterly on a line forning an

angte o0 113 deprees 52 mlnntes 30 sccon’- Leon the Iast desceribes 1ine , n diatance af 96,32 feet to the

interscction with a line 350 fect nast of, measural at ripht anples vy, and parallel with the West line ol the Last

fMalf (%) of the South East Quarter (%) of said Scctjon 7, thenee Herty narallel with the sajd West tipe of the

Last Hall () of the Seuth Hast Quarter (%) of sald Section 7 a distardze of 830,04 fect to the intersection with A

line 170 Teet South of ,measured parallel with the Bast 1ine of said Sccried™?, and parallel with the North line ~
of the Seuth Fast guarter () of snid Scction 7 thence nst paratiei witll the North 1inc af the South last fuarter

{4%) af said Sectlon 7, a distance of 980 R} (et to the Vot Yine af eaill Sestian 7, thepee Morth nlonp sabd .
Fast line of Scction 7,0 distonce of 30 feet,to the point of Leginaing,except thevelroe phe Fast S0.0 fect af the Soutly A0 feet af _. .
the Morth 170.0 feet nf the Past haif (%) of the Southeast Quarter (W) ol Hedtwen 7, Township 37 Hurth, Hoanpe 13,

Bast ol the Third rlucipal Neridian, atl  being part of tie Ltract of land deseriiiod {n acurent Nualicr 1744167,

: .~ .
Except therefrom the part thereof lying West of a line 350 ft East of, measured at right angles
to and parallel with the West line of the East 1/2 of the Seoth East 1/4 of said Sectiocn 7,

» PARCEL $7: %Q
\

LOTS 1, 2, 3 AND 4 IN READY INBUSTRIAL PARK SUBRDIVISION 1F PART g::
OF THE EAST 1/2 OF THE SOUTH EAST 1/4 OF SECTION 7, TOWNSHIP a7 ¥
NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING &
70 PLAT THEREDF REGISTERED IN THE OFPFICE OF THE REGISTRAR OF —

TITLES OF COOK COUNTY, ON MARCH 7, 1979 AS DOCUMENT NUMBER
3079440,"

!

> PARCEL #8:

A TRIANGULAR PARCEL OF PROPERTY IN THE EAST 1/2 OF THE SOUTHEAST
1/4, SECTION 7, TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

fj%Tj BEGINNING AT A PQINT IN THE NORTHERLY PROPERTY LINE OF BALTIMORE
(0_ AND OHIOQO CHICAGO TERMINAL RAILROAD COMPANY, 251.58 FEET
NORTHWESTERLY FROM THE INTERSECTION OF SAID PROPERTY LINE WITH
THE NORTHERLY LINE OF SOUTHWEST HIGHWAY; THENCE NORTHWESTWARDLY
ALONG SAID RAILRCOAD PROPERTY LIRE 480 FEET TO A POINT; THEN
SOUTHEASTWARDLY IN A STRAIGHT LINE TO A POINT IN THE NORTHERLY
LINE OF A CERTAIN PARCEL OF INDUSTRIAL PROPERTY, SAID PARCEL
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BEING 245.25 FEET IN WIDTH BY RECTANGULAR
MEASURE
fggD EFE?SEHE}?(;:‘RYTH%&%E oiLOSR?CfD SOUTHWEST HIGHWAY, SAI%E';I;DI?;%‘OMBE?!%CE;
! SAID PROPERTY LINE FROM
NORTHERLY PROPERTY LINE OF RAILROAD; THENCE SOUTHWBSTWARgEE Aggég

SAID PROPERTY LIN :
ILLINOIS; E TO A POINT OF BEGINNING, IN COOK COUNTY,

PARCEL #9:

That pare of the East Half (k) of the Southeast Quarter {Y4) of Secction 7, Township 37 North, Range 13,
East of the Thirvd Principal Meridlan, lying Northerly of the Scuthwest Highway described as follows:-
Beginning at a point on the East Line ef said Southeast Quarter (%), a distance of 318 feer North of
the intersection of sald Line with the Northerly 1line of the Southwest Highway; thence South along
said East ULine, a distance of 59.64 feet to its intersection with a line drawn parallel and 199.25
feret Northwesteriy.and at right angles to the said Northerly line of the Southwes:t Highway;, thence
Scuthwesterly oions, said parallel line, s distance of 560,76 feer; thence Southgaﬂtcrlg at right angles
to said parallel lite, 23 distance of 199,25 feet to its intersection with the said Northerly line of
the Southwest Highwa,s thence Southwesterly along said Northerly line a8 distance of 434.85 feet to

the (ntersecsicn of s2id Northerly line with a line drawn 40 feet Northerly of, at right angles to and
parallel with the originnl Northerly line of the Right-ofWay of the Chicago and Calumet Terminal Railway
Company; thence Neorravesterly along said parallel line, 8 distance of 251.59 feet; thence Northeasterly
on a line parallel with (anc 245.25 feetr Mortherly of and at right angles te the aforesaid Northerly
tine of the Southwest Highwis.adistance of 100 fees thence Horthwesterly on a straight line a distamcenf 328,07 feet to

a paint which is 545.25 feet Wnrthwesteriy of, measured et right angles to, the Northerly line of said
Sauthwes: Highway, sald strdignt line when extended Northwesterly, a distance of 183,60 feer intersects
shae Waortherly property line «n the Baltimore and Ohio Chicage Terminal Railrcad Company at a peint,
which when measured along said Moosherly preperty line of the railreoad, is 480 feet Northwesterly of
the intersection of the Northerl: reoperty line of the aforesaid certzin irdustrial parcel and the said
Northeoriv preperty line of the railroad; thence Northeasterly on a line forming an angle of 66 degrees
07 minutes 30 seconds with the last desonibed line, and said line being 535.25 feet Northwesterly of,
neasured at right angles to, and paralleliwith the Northerly line of the aforesaid Southwest Highway,a
distance of 96.38 feet, more or less, *o the point of intersection of the East line of the ¥West 350.0
feet of the East MHalf fh) cf the Southeast QJuarter of said Section 7; thence Horth along said Easc
line to the point of intersection of the Suxth line of the North 17D.0 feet of tvthe East Half (Y4) of
said Southeast Quarter (w); thence East alony saoid South line to the point of intarsectiaon with the
2ast line of said Southeast Quarter (k] aof Session 7; thence South aleng said East tine to the point
3f bezinning excepting from the abeve described tract: that part lying within Ready Industrial Park
Subdivision, registered in the Office of the Registrar of Titles an March 7, 197%, as Document NusCer
3079110 ard except that part tying within the Piit ov Dedicarion of public street to the Yillage of
lhtcace Ridge, registered in the Office of the Reyistvar of Ticles on March 7, 1879, as Document Number
3379440,

2.1 o
IIACEL T/

x

Lots, 5, &, 7, 8, %, 10, 11, 12, 13, 14, .%5. .16,
17 and 1B in Po=22y industrial Park Subdivision of
part of the Southeast Quarter (1/4) of Sectien.?, . :
Township 37 North, Range 13, East of the Third
Principal Meridian, according to Plat thereof
registered in the office of the Registrar of Tit.es
of Cook County, on March 7, 1979,as Document

Number 3079440 CTF Number 13698391, Volume 2743,
Page 446.

9¢
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PROPERTY ADDRESS:

95TH STREET AND RIDGELAND AVENUE
CHICAGO RIDGE, COOK COUNTY¥, ILLINOIS

P.I.N. 24-07-401-011 (A=
24-07-401-019 Wi
24-07-401~020
24-07-401-025 Wi
24-07-402-026 (WUp
24-07-401-027 W~
24-07-401-028 i
24-07-401-029 WA
24-07-401-030 LM
24-07-401-031 W™
24-07-401-032 WA
28-97-401-033 (1 )
24-07-401-034-(2)
24-07-401-035 -(3
24-07-4031-036 .1
24-07-401-037.(5)
24-07—401-038%;
24—07—401-059<7;
24-07-401-040°1Y
24-07-401-041 47
24-07-401-042 YO
24-07-401-043-(/
24-07-401-044 (3
24—07—401—045—(136
24-~07-401-046 -/
24-07-401-049 -0 1
24-07-401-050-{1 %/
24-07-401-051 WA/
24-07-401-052 (UM
24-07-4D01-053 (UM
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EXHIBIT "B"

PERMITTED EXCEPTIONS

EASEMENT IN FAVOR OF THE ILLINOIS BELL TELEPHONE COMPANY AND
THE COMMONWEALTH EDISON COMPANY, THEIR RESPECTIVE SUCCESSORS
AND ASSIGNS, TO CONSTRUCT, OPERATE AND MAINTAIN WIRES,
CONDUITS AND OTHER FACILITIES IN CONNECTION WITH THE
DISTRIBUTION OF ELECTRICITY, AS DISCLOSED BY GRANT MADE BY
READY PAVING AND CONSTRUCTION COMPANY, FILED APRIL 19, 1979
AS DOCUMENT LR30B6845.

EASCMENT IN, UPQON, UNDER, OVER AND ALONG THE PART SHOWN ON
TuEPLAT ATTACHED THERETO OF PART COF THE LAND TO INSTALL AND
MAINUAIN ALL EQUIPMENT FOR THE PURPOSE OF SERVING THE LAND
AND OTHER PROPERTY WITH GAS SERVICE, TOGETHER WITH RIGHT OF
ACCESs 719 SAID EQUIPMENT, AS CREATED BY GRANT TO NORTHERN
ILLING1IS «GAS COMPANY RECORDED MAY 16, 1963 AS DOCUMENT
18798525,

EASEMENT FOR/ TUBLIC UTILITIES AND DRAINAGE, AS DISCLOSED BY
PLAT OF READY TNDUSTRIAL PARK SUBDIVISION, REGISTERED MARCH
7, 1979 AS DOCUMLY'T LR3079440 OVER THE PFOLLOWING:

THE NORTH 10 FEET (/F LOTS 1 THROUGH 9;

THE SOUTE 8 FEET QF.L2TS 10 THROUGH 13;

THE SOUTH EAST 8 FEET 7.ND WEST 8 FEET OF LOT 14;
THE WEST 8 FEET OF LOT(1%: AND

THE EAST B FEET OF LOTS X5 THROUGH 18,

EASEMENT OVER THE LAND FCR THE PURPOSE OF INSTALLING AND
MAINTAINING ALL EQUIPMENT NICLISARY TO SERVE THE SUBDIVISION
AND OTHER PROPERTY WITH TELRTHONE AND ELECTRICAL SERVICE,
TOGETHER WITH THE RIGHT TO OVERFANG AERIAL SERVICE WIRES AND
THE RIGHT OF ACCESS TO SUCH WIREEZ, AS CREATED BY GRANT TO THE
ILLINOIS BELL TELEPHONE COMPANY A&MO' THE COMMONWEALTH EDISON
COMPANY, AND THEIR RESPECTIVE SUCCE:ZGORS AND ASSIGNS, AND AS
SHOWN ON THE PLAT OF SUBDIVISION FILED MARCH 7, 1979 AS
DOCUMENT NUMBER LR3079440,

EASEMENT OVER THE LAND FOR THE PURPCSE. OZ  INSTALLING AND
MAINTAINING ALL EQUIPMENT NECESSARY TO SERVE THE SUBDIVISION
AND OTHER PROPERTY WITH GAS SERVICE, TOGETHIIR WITH RIGHT OF
ACCESS TO SAID EQUIPMENT, AS CREATED BY GRANT TO THE NORTHERN
ILLINQIS GAS COMPANY AND ITS RESPECTIVE SUCZslSORS AND
ASSIGNS, AND AS SHOWN ON THE PLAT GOF SUBDIVISION FILRD MARCH
7., 1979 AS DOCUMENT NUMBER LR3079440.

RIGHT OF WAY FOR DRAINAGE TILES, DITCHES, FEED&ERS AND
LATERALS.

EASEMENT IN FAVOR OF THE VILLAGE OF CHICAGO RIDGE CREATED BY
PLAT FROM LAKE VIEW TRUST AND SAVINGS BANK, AS TRUSTEE UNDER
TRUST AGREEMENT DATED JUNE 18, 1957 KNOWN AS TRUST NUMBER
1593, DATED NOVEMBER 21, 18972 AND RECORDED JANUARY 11, 1974
AS DOCUMENT 22592636 OVER THOSE PARTS OF THE LAND DESCRIBED
THEREIN.

GRANT IN FAVOR OF THE VILLAGE OF CHICAGO RIDGE, A MUNICIPAL
CORPORATION, OF A PERPETUAL EASEMENT, RIGHYT, AND AUTHORITY TO
REPAIR, MAINTAIN, RENEW AND OPERATE AN UNDERGROUND WATER MAIN
AND APPURTENANCE, TO BE INSTALLED IN AND UNDER, THRQUGH AND
ACROSS A PORTION OF THE FOREGOING LAND, FILED AUGUST 23, 1966
AS DOCUMENT LR228B252.

RIGHTS OF THE PUBLIC, THE STATE OF ILLINOIS, AND THE
MUNICIPALITY IN AND TO THAT PART OF THE LAND DEDICATED FOR
MICHAEL LANE, READY DRIVE AND CHARLES STREET BY THE PLAT OF
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READY INDUSTRIAL PARK SUBDIVISION FILED MARCH 7, 1879 AS
DOCUMENT LR307944C AND DEDICATED FOR MICHAEL LANE BY THE PLAT
OF DEDICATION FILED MARCH 7, 1979 AS DOCUMENT LR3079441,

EASEMENT FOR DRAINAGE DITCH AS CREATED BY GRANT MADE BY
HILLTOP FARM FPEED COMPANY TO FRANK DPE YOUNG AND FLORENCE H.
DE YOUNG DATED MAY 4, 1949 AND FILED MAY 9, 1949 AS DOCUMENT
LR1246078,

EASEMENT FOR RAILRCAD SIDE TRACK UPON AND ACRCOSS PART OF THE
LAND AS CREATED BY GRANT MADE BY RIVERDALE SUPPLY COMPANY,
INC., TO TRACTOR & EQUIPMENT COMPANY DATED SEPTEMBER 24, 1949
AND FILED OCTOBER 5, 1549 AS DOCUMENT LR1265079.

BUILDING LINE AND BUILDING AND LIQUOR RESTRICTIONS TOGETHER
WTT'H EASEMENT FOR WIRE AND PIPE LINES AS CONTAINED IN THE
WARRZNTY DEED MADE BY LAYTILE CORPORATION T0O EARL J. SHAFER
DATSD \TANUARY 6, 1955 AND FILED JANUARY 6, 1955 AS DOCUMENT
LR1562327,

EASEMENT! IN, UPON, UNDER, OVER, AND ALONG THE WEST S50 FEET OF
RIDGELAND /AVENUE, BEING EAST OF AND ADJOINING OF THE LAND TO
INSTALL ANC MATNTAIN ALL EQUIPMENT FQR THE PURPOSE OF SERVING
THE LAND AL OTHER PROPERTY WITH GAS SERVICE, TOGETHER WITH
THE RIGHT OF ALUCZES TO SAID EQUIPMENT AS CREATED BY GRANT TO
NORTHERN ILLINGIG GAS COMPANY FILED JANUARY 21, 1977 AS
DOCUMENT LR2917699.

ENCROACHMENT BY CHAIWN LINK FENCE LOCATED ON THE SOUTH EAST
CORNER OF THE LAND ONIC PROPERTY TO THE EAST AND ADJOINING BY
3 FEET, AS DISCLOSED 2%/ SURVEY MADE BY JOSEPH A. SCHUDT &
ASSOCIATES, DATED MAY 14, 1685, ORDER NUMBER B465-012.

GENERAL REAL ESTATE TAXES 'OR_THE YEAR 1986 (2ND INSTALLMENT
ONLY) AND SUBSEQUENT YEARS.

UNRECORDED LEASE DATED MARCH™ 7/ 1587 {AS SUBSEQUENTLY
AMENDED) BY AND BETWEEN LA SALLE/ %WATIONAL BANK, AS TRUSTEER
UNDER TRUST AGREEMENT DATED JUNE 2§/ 1984 AND KNOWN AS TRUST
NO. 108573, AS LANDLORD, AND MARSHALLS ©F CHICAGC RIDGE, IL.,
INC., AS TENANT FOR AN ORIGINAL TERM O T2N (10) YEARS.

UNRECORDED LEASE DATED FEBRUARY 28, 198( 3¥Y AND BETWEEN LA
SALLE NATIONAL BANK,; AS TRUSTEE UNDER TRUST 'AGREEMENT DATED
JUNE 26, 1984 AND KNOWN AS TRUST NO. 108573, A5 LANDLORD, AND
PLITT THEATRES, INC., AS TENANT, FOR AN ORIGINAL TERM OF
TWENTY (20) YEARS.

UNRECORDED LEASE DATED JANUARY 17, 1986, AS SUSSEOUENTLY
AMENDED, BY AND BETWEEN LA SALLE NATIONAL BANK, AS’ TRUSTEER
UNDER TRUST AGREEMENT DATED JUNE 26, 19B4 AND KNOWN A4S TRUST
NO. 108573, AS LANDLORD, AND NEWTON BUYING CORP., AS TRFNANT,
FOR AN ORIGINAL TERM OF TEN (10, YEARS.

UNRECORDED  LEASE DATED FEBRUARY 11, 1987 AND AMENDED
MARCH 13, 1987 BY AND BETWEEN LA SALLE NATIONAL BANK, AS
TRUSTEE UNDER TRUST AGREEMENT DATED JUNE 26, 1984 AND KNOWN
AS TRUST NO. 108573, AS LANDLORD, AND PHAR-MOR, INC., AS
TENANT, FOR AN INITIAL TERM OF FIFTEEN (15) YEARS,

186723¢
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STATE OF ILLINCIS )
) SS.
COUNTY OF COOQK )
i , 4 é ) . .
I, Cvnthia ). ccirmisd e o e . a Notary Public in and for,
the County and State aforesaid, DO HEREBY CERTIFY that—{crmirsri foie <.
and erned  Tacre & r respectively the President and

Lol gwecnde, T Secretary of Tucker Investments, Inc.. an Illinois
corporatiocn, a managing general partner of Chicago Ridge Commons

‘ Limited Partnership, an Illincis limited partner, being a general
partner of CR ASSOCIATES, an Illincis general partnership, who are
personally known to me tc be the same persons whose names are
subscribed to the foregoing instrument as such officers, appeared
before me this day in person and acknowledged that they signed and
delivered the said instrument as their own free and voluntary act,
as the firee and voluntary act of said corporation and as the free
and voluntary act of said partnerships for the uses and purposes
therein setc forth, and the said (e /fenidi T Becretary, as custodian
of the corprcrate geal of said corporation, did then affix the seal
of the corpnor~ticn to the foregoing instrument as the said
officer's free and voluntary act and as the free and veluntary act
of said corporation and said partnerships for the uses and purposes
therein set forth.

YA J
Given under my h~né and Notarial Seal this.2.  day of /l.., ,
1987.

& 13-4 {(.41' /)} \/L St e ;Ll-r";' €l {_. \.v
Notary Public

My Commission Expires:

Jeyl 42, 1952,
7 N

This Instrument waz propat
and after recording should
mailed to:

¥e2ith L. Moore, Esqg.

Coffield Ungaretti Harris & Slavin
3500 Three First National Plaza
Chicago, Illinois 60602

{312) 977-4400
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