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MORTGAGE. SECURITY AGREEMENT AND
ASSIGNMET OF RENTS AND LEASES

THIS MORTGAGE, SECURITY%,G,FF NT AND ASSIGNMENT OF RENTS
AND LEASES ("Mortgage"), made as ¢ )Zgé_ , 2000, is made and executed by
BROOKLINE MANUFACTURING COMPAN Y, ap lllinois corporation ("Mortgagor") in

favor of THE PRIVATEBANK AND TRUST COM™ANY ("Mortgagee”).

RECITALS
Mortgagor has concurrently herewith executed a Moitgage Note in the principal
sum of Three Hundred Eighty-Five Thousand and 00/100 Dollz:5{$385,000.00)
payable to the order of the Mortgagee (the "Note"), which Note is payable on or before
August 1, 2000.

GRANTING CLAUSES

To secure the payment of the indebtedness evidenced by the Note and the
payment of all amounts due thereunder, and the performance and observance of all
covenants and conditions contained in this Mortgage, the Note and any and all other
documents and instruments now or hereafter executed by Mortgagor or any party
related thereto or affiliated therewith to evidence, secure or guarantee the payment of
all or any portion of the indebtedness under the Note and any and all renewals,
extensions, amendments and replacements of this Mortgage, the Note, and any such
other documents and instruments (this Mortgage, the Note and any other documents
and instruments now or hereafter executed and delivered in connection therewith,
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and any and all amendments, renewals, extensions and replacements hereof and
thereof, being sometimes referred to collectively as the "Loan Instruments" and
individually as a "Loan Instrument") (all indebtedness and liabilities secured hereby
being hereinafter sometimes referred to as the "Liabilities") Mortgagor does hereby
convey, mortgage, assign, transfer, pledge and deliver to Mortgagee the following
described property located in Cook County, lllinois subject to the terms and conditions
herein;

(A)  The land located in Cook County, lllinois, legally described in attached
Exhibit A (the "Land");

(By  All the buildings, structures, improvements and fixtures of every kind or
nature now ornzreafter situated on the Land; and, to the extent not owned by tenants
of the "Mortgag=d Property" (as hereinafter defined) and not leased under third-party
equipment leases, al machinery, appliances, equipment, furniture and all other
personal property of every kind or nature located in or on, or attached to, or used or
intended to be used iri-'connection with, or with the operation of, the Land, buildings,
structures, improvements or fi<iures now or hereafter located or to be located on the
Land, or in connection with any cunstruction being conducted or which may be
conducted thereon, and all extersions, additions, improvements, substitutions and
replacements to any of the foregoiny ("Improvements");

(C)  All building materials and gcods which are procured or are to be
procured for use on or in connection with the Irprovements or the construction of
additional Improvements, whether or not such ‘mzterials and goods have been
delivered to the Land ("Materials");

(D) Al plans, specifications, architectural rend zrings, drawings, licenses,
permits, soil test reports, other reports of examinations or ziralyses of the Land or the
Improvements, contracts for services to be rendered to Mongager or otherwise in
connection with the Improvements and all other property, contracts. reports, proposals
and other materials now or hereafter existing in any way relating to the Land or the
Improvements or the construction of additional Improvements:

(E)  All easements, tenements, rights-of-way, vaults, gores of land s'reets,
ways, alleys, passages, sewer rights, water courses, water rights and powers ard
appurtenances in any way belonging, relating or appertaining to any of the Land or
Improvements, or which hereafter shall in any way belong, relate or be appurtenant
thereto, whether now owned or hereafter acquired ("Appurtenances");

(F) (i) All judgments, insurance proceeds, awards of damages and
settlements which may result from any damage to all or any portion of the Land,
Improvements or Appurtenances or any part thereof or to any rights appurtenant
thereto;

(i) All compensation, awards, damages, claims, rights of action and
proceeds of or on account of (a) any damage or taking, pursuant to the power of
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eminent domain, of the Land, Improvements, Appurtenances or Materials or any part
thereof, (b) damage to all or any portion of the Land, Improvements or Appurtenances
by reason of the taking, pursuant to the power of eminent domain, of all or any portion
of the Land, Improvements, Appurtenances, Materials or of other property, or (c) the
alteration of the grade of any street or highway on or about the Land, Improvements,
Appurtenances, Materials or any part thereof; and, except as otherwise provided
herein, Mortgagee is hereby authorized to collect and receive said awards and
proceeds and to give proper receipts and acquittances therefor and, except as
otherwise provided herein, to apply the same toward the payment of the indebtedness
and other sums secured hereby;

(iii; ~ All contract rights, general intangibles, actions and rights in
action, includizig, without limitation, all rights to insurance proceeds and unearned
premiums arisirg ‘rom or relating to damage to the Land, Improvements,
Appurtenances or Materials; and

(iv)  All proceeds, products, replacements, additions, substitutions,
renewals and accessions of 2i1d to the Land, Improvements, Appurtenances or
Materials;

(G) Allrents, issues, proiits, insome and other benefits now or hereafter
arising from or in respect of the Land, iiiprovements or Appurtenances (the "Rents");
it being intended that this Granting Clause: shall constitute an absolute and present
assignment of the Rents, subject, however, to the conditional permission given to
Mortgagor in this Mortgage to collect and use the'Rents as provided in this Mortgage;

(H)  Any and all leases, licenses and other fizcupancy agreements now or
hereafter affecting the Land, Improvements, Appurtenarices: or Materials, together with
all security therefor and guaranties thereof and all monies »2yable thereunder, and all
books and records owned by Mortgagor which contain evidense of payments made
under the leases and all security given therefor (collectively, the “Leases"), subject,
however, to the conditional permission given in this Mortgage to Mc rtgagor to collect
the Rents arising under the Leases as provided in this Mortgage;

(1) Any and all after-acquired right, title or interest of Mortgagor in‘and to
any of the property described in the preceding Granting Clauses; and

(J)  The proceeds from the sale, transfer, pledge or other disposition of any
or all of the property described in the preceding Granting Clauses;

All of the mortgaged property described in the Granting Clauses, together with
all real and personal, tangible and intangible property pledged in, or to which a
security interest attaches pursuant to, any of the Loan Instruments is sometimes
referred to collectively as the "Mortgaged Property." The Rents and Leases are
pledged on a parity with the Land and Improvements and not secondarily.
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COVENANTS OF MORTGAGOR

Mortgagor covenants and agrees with Mortgagee as follows:

11 Performance under Note, Mortgage and other Instruments.
Mortgagor shall perform, observe and comply with or cause to be performed,
observed and complied with in a complete and timely manner all provisions hereof
and of the Note, every other Loan Instrument and every instrument evidencing or
securing the Liabilities and will promptly pay or cause to be paid to Mortgagee when
due the princioa! with interest thereon and all other sums required to be paid by
Mortgagor pursaait to the Note, this Mortgage, every other Loan Instrument and every
other instrument evidzncing or securing the Liabilities.

1.2 General Covznants and Representations. Mortgagor covenants and
represents that as of the dat= nereof and at all times thereafter during the term hereof:
(a) Mortgagor is seized of an irdetzasible estate in fee simple in that portion of the
Mortgaged Property which is real property, and has good and absolute title to it and
the balance of the Mortgaged Property fiee and clear of all liens, security interests,
charges and encumbrances whatsoever except those listed on attached Exhibit B
(the "Permitted Encumbrances") and has Jocd right, full power and lawful authority to
mortgage and pledge the Mortgaged Properiv as provided herein; (b) upon the
occurrence of an Event of Default, Mortgagee iway, at all times peaceably and quietly
enter upon, hold, occupy and enjoy the Mortgagec Froperty in accordance with the
terms hereof; (c) Mortgagor will maintain and preser.z the lien of this Mortgage as a
lien on the Mortgaged Property subject only to the Permitted Encumbrances, until the
Liabilities have been paid in full, {(d) there are no leases afleciing the Mortgaged

Property.

1.3 Compliance with Laws and Other Restrictions. Morto2aor covenants
and represents that the Land and the Improvements and the use theraof presently
comply with, and will during the full term of this Mortgage continue to coingly in all
material respects with, all applicable restrictive covenants, zoning and subdwision
ordinances and building codes, licenses, health and environmental laws and
regulations and all other applicable laws, ordinances, rules and regulations. Mortgagor
shall not operate or maintain the Mortgaged Property in a manner that causes the
Mortgaged Property to be in material violation of any such laws, ordinances, rules and
regulations. If any federal, state or other governmental body or any court issues any
notice or order to the effect that the Mortgaged Property or any part thereof is not in
compliance with any such covenant, ordinance, code, law or regulation, Mortgagor will
promptly provide Mortgagee with a copy of such notice or order and will immediately
commence and diligently perform all such actions as are necessary to comply
therewith or otherwise correct such non-compliance; provided, that Mortgagor shall
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have the right to contest any such alleged noncompliance, provided such contest does
not have material adverse effect on the priority or value of the Mortgaged Property or
the lien of this Mortgage. Mortgagor shall not, without the prior written consent of
Mortgagee, petition for or otherwise seek any change in the zoning ordinances or
other public or private restrictions applicable to the Mortgaged Property on the date
hereof.

1.4 Taxes and Assessments. Mortgagor shall pay promptly when due all
taxes, assessments, rates, dues, charges, fees, fines, impositions, liabilities,
obligations, liens and encumbrances of every kind and nature whatsoever now or
hereafter imposed, levied or assessed upon or against the Mortgaged Property or any
part thereoi; or upon or against this Mortgage or the Liabilities or upon or against the
interest of Nioitwagee in the Mortgaged Property, as well as all taxes, assessments
and other goverimental charges levied and imposed by the United States of America
or any state, county, municipality or other taxing authority upon or in respect of the
Mortgaged Property ¢i ziny part thereof ("Taxes"); provided, however, that unless
compliance with applicable laws requires that taxes, assessments or other charges
must be paid as a condition . protesting or contesting the amount thereof, Mortgagor
may in good faith, by appropriaie proceedings commenced within a reasonable time
after the due date of such amouiits and thereafter diligently pursued, contest the
validity, applicability or amount of ary asserted tax, assessment or other charge and
pending such contest Mortgagor shall'rot be deemed in default hereunder if on or
before the due date of the asserted tax or assessment, Mortgagor shall either (i)
establish adequate reserves to cover such con‘ested taxes, assessments or charges
or (i) deposit with Mortgagee a bond or other cenurity satisfactory to Mortgagee in an
amount equal to the amount being so contested plusa reasonable estimate of the
amount of any additional charges, penalties or experses arising from or occurring as
a result of such contest. If Mortgagor deposits such a bend 'or other security,
Mortgagee shall return such bond or other security to Morigagor after final
adjudication of such tax, assessment or other charge and, it regiired, payment thereof
by Mortgagor. Mortgagor shall pay, or Mortgagee shall apply such’bond or other
security to, the disputed or contested tax, assessment or other charge and all interest
and penalties due in respect thereof promptly after the date any adjucicalion of the
validity or amount thereof becomes final or such earlier time as is required (o prevent
material impairment of the value of the Mortgaged Property or Mortgagee's ‘ien on the
Mortgaged Property and in any event no less than thirty (30) days prior to any
forfeiture or sale of the Mortgaged Property by reason of such non-payment.

1.6  Mechanic's and Other Liens. Mortgagor shall not permit or suffer any
mechanic's, laborer's, materialman's, statutory or other lien or encumbrance (other
than any lien for taxes and assessments not yet due) to be created upon or against
the Mortgaged Property, provided, however, that Mortgagor may in good faith, by
appropriate proceeding, contest the validity, applicability or amount of any asserted
lien and, pending such contest, Mortgagor shall not be deemed to be in default
hereunder if Mortgagor shall first deposit with Mortgagee a bond or other security
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satisfactory to Mortgagee in an amount equal to the amount being so contested plus a
reasonable estimate of the amount of any additional charges, penalties or expenses
arising from or occurring as a result of such contest. If Mortgagor deposits such a
bond or other security, Mortgagee shall return such bond or other security to
Mortgagor after final adjudication of such asserted lien and, if required, payment
thereof by Mortgagor. Mortgagor shall pay, or Mortgagee shall apply such bond or
other security to, the disputed amount and all interest and penalties due in respect
thereof promptly after the date any adjudication of the validity or amount thereof
becomes final or such earlier time as is required to prevent material impairment of the
value of the Mortgaged Property or Mortgagee's lien on the Mortgaged Property and in
any event na less than thirty (30) days prior to any foreclosure sale of the Mortgaged
Property or the exercise of any other remedy by such claimant against the Mortgaged

Property.

1.6 Insurance and Condemnation.

1.6.1 Hazard insurance. Mortgagor shall obtain for, deliver to, assign to and
maintain for the benefit of Vicdigagee, until the Liabilities are paid in full, policies of
hazard insurance in an amount wtich shall be not less than one: hundred percent
(100%) of the full insurable replacement cost of the Mortgaged Property (other than
the Land) insuring on a replacemen’ cost basis the Mortgaged Property against loss
or damage on an "All Risks" form, sucn insurable hazards, casualties and
contingencies as Mortgagee may require, inc.uding without limitation, fire, windstorm,
rainstorm, vandalism, earthquake and flood, if all or any part of the Mortgaged
Property shall at any time be located within an‘area identified by the government of
the United States or any agency thereof as having spacial flood hazards and for which
flood insurance is available. Mortgagor shall pay promiptly when due any premiums
on such insurance policies and on any renewals thereof. T.ae form of such policies
and the companies issuing them shall be reasonably acceptable to Mortgagee. If any
such policy shall contain a co-insurance clause, the policy or zn <ndorsement thereto
shall state the stipulated vaiue of the insured property and the ammount of insurance
shall exceed the product of the co-insurance clause percentage tirnas =said stipulated
value. All such policies and renewals thereof shall be held by Mortgaaee 2nd shall
contain a non-contributory standard mortgagee's endorsement making losses payable
to Mortgagee. No additional parties shall appear in the mortgage clause witnout
Mortgagee's prior written consent. In the event of loss, Mortgagor will give immediate
written notice to Mortgagee and Mortgagee may make proof of loss if not made
promptly by Mortgagor (for which purpose Mortgagor hereby irrevocably appoints
Mortgagee as its attorney-in-fact). In the event of the foreclosure of this Mortgage or
any other transfer of title to the Mortgaged Property in full or partial satisfaction of the
Liabilities, all right, title and interest of Mortgagor in and to all insurance policies and
renewals thereof then in force shall pass to the purchaser or grantee. All such policies
shall provide that insurer shall not modify, cancel or terminate such policies without at
least thirty (30) days' prior written notice to Mortgagee from the insurer. Mortgagor
also hereby covenants and agrees that Mortgagor shall give Mortgagee thirty (30)
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days' written notice of Mortgagor's intent to materially modify or cancel or terminate
such policies.

1.6.2 QOther Insurance. Mortgagor shall, at its sole expense, obtain for, deliver
to, assign to and maintain for the benefit of, Mortgagee, until the Liabilities are paid in
full, (i) a general liability insurance policy in an amount acceptable to Mortgagee, and
(if) such other insurance policies relating to the Mortgaged Property and the use and
operation thereof, in such amounts as may be reasonably required by Mortgagee and
with such companies and in such form as may be acceptable to Mortgagee. The
policies of insurance referred to in clause above shall contain an endorsement, in form
satisfactorv.to Mortgagee, naming Mortgagee as an additional insured thereunder.

1.6.3 Avljustment of Loss. Mortgagee is hereby authorized and empowered,
at its option, to.udjust or compromise any claim under any insurance policies covering
or relating to the Muitaaged Property and to collect and receive the proceeds from any
such policy or policies (nd deposit such proceeds as provided in Paragraph 1.6.5).
Mortgagor hereby irrevocahbly appoints Mortgagee as its attorney-in-fact for the
purposes set forth in the przeeding sentence. Each insurance company is hereby
authorized and directed to make payment of one hundred percent (100%) of all such
losses directly to Mortgagee alonie. After deducting from such insurance proceeds any
expenses incurred by Mortgagee in ihe collection and settlement thereof, including,
without limitation, attorneys' and adjustrs’ fees and charges, Mortgagee shall apply
the net proceeds as provided in Paragrap/ 1.6.5. Mortgagee shall not be responsible
for any failure to collect any insurance procezds due under the terms of any policy
regardless of the cause of such failure.

1.6.4 Condemnation Awards. Mortgagee s"ail be entitled to all
compensation, awards, damages, claims, rights of actioy and proceeds of, or on
account of, (i) any damage or taking, pursuant to the powei of eminent domain, of the
Mortgaged Property or any part thereof, (ii) damage to the Nio:to4ged Property by
reason of the taking, pursuant to the power of eminent domain, of cther property or of
a portion of the Mortgaged Property, or (iii) the alteration of the grace of any street or
highway on or about the Mortgaged Property. Mortgagee is hereby autherized, at its
option, to commence, appear in and prosecute in its own or Mortgagor's-nzuime any
action or proceeding relating to any such compensation, awards, damages, «claims,
rights of action and proceeds and to settle or compromise any claim in connection
therewith. Mortgagor hereby irrevocably appoints Mortgagee as its attorney-in-fact for
the purposes set forth in the preceding sentence. Mortgagee after deducting from
such compensation, awards, damages, claims, rights of action and proceeds all its
expenses, including attorneys' fees, shall apply such net proceeds in such manner
and order as Mortgagee may determine. Mortgagor agrees to execute such further
assignments of any compensation awards, damages, claims, rights of action and
proceeds as Mortgagee may require.
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1.6.5 Repair; Proceeds of Casualty Insurance and Eminent Domain. If all

or any part of the Mortgaged Property shall be damaged or destroyed by fire or other
casualty or shall be damaged or taken through the exercise of the power of eminent
domain or other cause described in Paragraph 1.6.4, Mortgagor shall, if the proceeds,
awards or other compensation, if any, are made available to Mortgagor as provided
below, promptly and with all due diligence restore and repair the Mortgaged Property
whether or not the proceeds, award or other compensation are sufficient to pay the
cost of such restoration or repair. Such proceeds, awards or other compensation
shall, in Mortgagee's reasonable discretion, to be exercised following Mortgagee's or
Mortgagor's unrestricted receipt in cash or the equivalent thereof of said proceeds,
award or other compensation, either (i) be applied to the Liabilities or (ii) be made
available to\Mortgagor on the terms and conditions set forth in this Paragraph 1.6.5 to
finance the cest of restoration or repair pursuant to a written plan prepared by
Mortgagor and «cr.eptable to Mortgagee. |If the amount of proceeds to be made
available to Mortgagor pursuant to this Paragraph 1.6.5 is less than the cost of the
restoration or repair as reasonably estimated by Mortgagee at any time prior to
completion thereof, Mortgagor shall cause to be deposited with Mortgagee the amount
of such deficiency within thize (30) days of Mortgagee's written request therefor (but in
no event later than the commericement of the work) and Mortgagor's deposited funds
shall be disbursed prior to any suciiinsurance proceeds. If Mortgagor is required to
deposit funds under this Paragrapn (1.6.5, the deposit of such funds shall be a
condition precedent to Mortgagee's okiigation to disburse any insurance proceeds
held by Mortgagee hereunder. The amount cf proceeds, award or compensation
which is to be made available to Mortgagor, ‘ogether with any deposits made by
Mortgagor hereunder, shall be held by Mortgagez to be disbursed from time to time to
pay the cost of repair or restoration either, at Mortga;ee's option, to Mortgagor or
directly to contractors, subcontractors, material supp'icis and other persons entitled to
payment in accordance with and subject to such conditions'to disbursement as
Mortgagee may reascnably impose to assure that the work 15-fully completed in a
good and workmanlike manner and paid for and that no liens ci ciaims arise by
reason thereof. Mortgagee may commingle any such funds heic bv it with its other
general funds. Mortgagee shall not be obligated to pay interest in r2spect of any such
funds held by it nor shall Mortgagor be entitled to a credit against any of the Liabilities
except and to the extent the funds are applied thereto pursuant to this Paraaraph
1.6.5. Mortgagee shall have the right at all times to apply such net proceeds 1o the
cure of any Event of Default or the performance of any obligations of Mortgagaiunder
the Loan Instruments.

1.6.6 Intentionally Left Blank.

1.6.7 Renewal of Policies. At least thirty (30) days prior to the expiration date
of any policy evidencing insurance required under Paragraph 1.6, a renewal! thereof,
substitution therefor, or certificate of insurance evidencing the renewal thereof or
substitution therefor satisfactory to Mortgagee shall be delivered to Mortgagee with
receipts or other evidence of the payment of any premiums then due on such renewal
policy or substitute policy.
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1.7 Deposits for Taxes. To assure payment of Taxes payable with respect
to the Mortgaged Property as and when the same shall become due and payable:

(@)  The Mortgagor shall deposit with Mortgagee at the time of the
disbursement of the proceeds of the Note, an amount equal to one-twelfth of such
taxes multiplied by the number of months elapsed between the date on which the
most recent installment for such taxes was required to be paid and the date hereof:
and

{b)  Concurrently with each monthly payment pursuant to the Note,
Mortgagor shall deposit with Mortgagee an amount equal to one-twelfth of the Taxes.

(c) ~ Yhe amount of such deposits, ("Tax Deposits”) shall be based upon the
most recently available bills therefor. All Tax Deposits shall be held by the Mortgagee
without any allowznce of interest thereon.

(d)  Monthly. Tax Deposits, together with monthly payments of principal and
interest of the Note shall te p=id in a single payment each month, to be applied to the
following items in the following sider:

(i) Tax Deposits,

(i) The Liabilities other thari principal and interest on the Note;
(i)  Interest on the Note;

(iv)  Amortization of the principal balanze of the Note.

(¢}  Mortgagee will pay taxes from the Tax Depssiis upon the presentation by
Mortgagor of bills therefor, or upon presentation of receipted bi!ls. reimburse
Mortgagor for such payments. If the total Tax Deposits on hana are not sufficient to
pay all of the taxes and insurance premiums when due, Mortgagor will deposit with
Mortgagee any amount necessary to make up the deficiency. If the tetal of such Tax
Deposits exceeds the amount required to pay Taxes, such excess shaii pe credited on
subsequent deposits to be made for such items.

(f) In the Event of Default, Mortgagee may, but shall not be required to,
apply Tax Deposits on the Liabilities, in such order and manner as Mortgagee may
elect. When the Liabilities have been fully paid, any remaining Tax Deposits shall be
paid to Mortgagor. All Tax Deposits are hereby pledged as additional security for the
Liabilities and shall not be subject to the direction or control of the Mortgagor.

(9)  Mortgagee shall not be liable for any failure to apply any amounts
deposited to the payment of Taxes unless while no Event of Default exists hereunder
Mortgagor shall have presented to Mortgagee the appropriate Tax bills to be paid from
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1.8 Non-Impairment of Mortgagee's Rights. Nothing contained in this
Mortgage shall be deemed to limit or otherwise affect any right or remedy of
Mortgagee under any provision of this Mortgage or of any statute or rule of law to pay
and, upon Mortgagor's failure to pay the same (after notifying Mortgagor and the
expiration of any applicable grace periods), Mortgagee may pay any amount required
to be paid by Mortgagor under Paragraphs 1.4, 1.5 and 1.6. Mortgagor shall pay to
Mortgagee within five (5) days after demand the amount so paid by Mortgagee
together with interest at the Default Rate of interest set forth in the Note, and the
amount so_paid by Mortgagee shall be added to the Liabilities.

1.9 ° Lere of the Mortgaged Property. Mortgagor shall preserve and
maintain the Mzt aged Property in good and first class condition and repair.
Mortgagor shall not, vithout the prior written consent of Mortgagee, permit, commit or
suffer any waste, impzuirment or deterioration of the Mortgaged Property or of any part
thereof, and wili not take any action which wili increase the risk of fire or other hazard
to the Mortgaged Property <r-o any part thereof.

1.10 Transfer or Encuiit’srance of the Mortgaged Property. Mortgagor shall
not permit-or suffer to occur any salz, assignment, conveyance, transfer, mortgage,
lease (other than leases made in accoriance with the provisions of this Mortgage) or
encumbrance of, or any contract for any cf tha foregoing on an installment basis or
otherwise pertaining to, the Mortgaged Proparty. any part thereof, any interest therein,
any interest in the beneficial interest in any truct linlding title to the Mortgaged
Property or any interest in a corporation, partnerskip or other entity which owns all or
part of the Mortgaged Property or such beneficial intzrest. whether by operation of law
or otherwise, without the prior written consent of the Motgaoee having been obtained
(i) to the sale, assignment, conveyance, mortgage, lease, oriion, encumbrance or
other transfer and (ii) to the form and substance of any instrumierit evidencing or
contracting for any such sale, assignment, conveyance, mortgage, 'sase, option,
encumbrance or other transfer. Mortgagor shall not, without the prior written consent
of the Mortgagee, further assign or permit to be assigned the rents frcm fhe
Mortgaged Property, and any such assignment without the prior express wiitien
consent of the Mortgagee, shall be null and void. Mortgagor shall not perm’c any
interest in any lease of the Mortgaged Property to be subordinated to any
encumbrance on the Mortgaged Property other than the Loan Instruments and any
such subordination shall be null and void. Mortgagor agrees that in the event the
ownership of the Mortgaged Property, any interest therein or any part thereof
becomes vested in a person other than Mortgagor, Mortgagee may, without notice to
Mortgagor, deal in any way with such successor or successors in interest with
reference to this Mortgage, the Note, the Loan Instruments and the Liabilities without
in any way vitiating or discharging Mortgagor's liability hereunder or the Liabilities. No
sale of the Mortgaged Property, no forbearance to any person with respect to this
Mortgage, and no extension to any person of the time for payment of the Notes or any
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other of the Liabilities given by Mortgagee shall operate to release, discharge, modify,
change or affect the original liability of Mortgagor, either in whole or in part, except to
the extent specifically agreed in writing by Mortgagee.

1.11 Further Assurances. At any time and from time to time, upon
Mortgagee's request, Mortgagor shall make, execute and deliver, or cause to be
made, executed and delivered, to Mortgagee, and where appropriate shall cause to be
recorded, registered or filed, and from time to time thereafter to be re-recorded, re-
registered and re-filed at such time and in such offices and places as shall be deemed
desirable by Mortgagee, any and all such further mortgages, security agreements,
financing statements, instruments of further assurance, certificates and other
documenis as Mortgagee may consider necessary or desirable in order to effectuate
or perfect, or to continue and preserve the obligations under, the Note, this Mortgage,
any other Loan instrument and any instrument evidencing or securing the Liabilities,
and the lien of this ivicrigage as a lien upon all of the Mortgaged Property, whether
now owned or hereaftzracquired by Mortgagor, and unto all and every person or
persons deriving any estate, right, title or interest under this Mortgage, so long as
execution of the foregoing v not increase the Liabilities. Upon any failure by
Mortgagor to do so, Mortgagee may make, execute, record, register, file, rerecord,
re-register or re-file any and all sucii mortgages, instruments, certificates and
documents for and in the name of iMorioagor, and Mortgagor hereby irrevocably
appoints Mortgagee the agent and attorney-in-fact of Mortgagor to do so.

1.12 Security Agreement and Finznaing Statements.

(a) Mortgagor (as debtor) hereby grants to Minitgagee (as creditor and secured |
party) a security interest under the Uniform Commerriai Code as adopted in lllinois
(the "Uniform Commercial Code") in all fixtures, machine:ry, appliances, equipment,
furniture and personal property of every nature whatsoever zonstituting part of the
Mortgaged Property, and all proceeds thereof. Mortgagor shiaii execute any and all
documents, including, without limitation, financing statements pursi*ant to the Uniform |
Commercial Code, as Mortgagee may request to preserve, maintairi and perfect the
priority of the lien and security interest created hereby on property which may be
deemed personal property or fixtures, and shall pay to Mortgagee on deinznd any
reasonable expenses incurred by Mortgagee in connection with the preparziicn,
execution and filing of any such documents. Mortgagor hereby authorizes and
empowers Mortgagee and irrevocably appoints Mortgagee the agent and
attorney-in-fact of Mortgagor to execute and file, on Mortgagor's behalf, all financing
statements and refilings and continuations thereof as Mortgagee deems necessary or
advisable to create, preserve and protect such lien. When and if Mortgagor and
Mortgagee shall respectively become the debtor and secured party in any Uniform
Commercial Code financing statement affecting the Mortgaged Property (or
Mortgagee takes possession of personal property delivered by Mortgagor where
possession is the means of perfection of the security interest), then, at Mortgagee's
sole election, this Mortgage shall be deemed a security agreement as defined in such
Uniform Commercial Code, and the remedies for any of the covenants, terms and
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conditions of the agreements herein contained shall be as prescribed herein or by
general law, or, as to such part of the security which is also reflected in such financing
statement, by the specific statutory consequences now or hereafter enacted and
specified in the Uniform Commercial Code.

(b)  Without limitation of the foregoing, if an Event of Default occurs,
Mortgagee shall be entitled immediately to exercise all remedies available to it under
the Uniform Commercial Code and this Paragraph 1.12. Mortgagor shall, in such
event and if Mortgagee so requests, assemble the tangible personal property at
Mortgagor's expense, at a convenient place designated by Mortgagee. Mortgagor
shall pay al' reasonable expenses incurred by Mortgagee in the collection of such
indebtedriecs, including reasonable attorneys' fees and legal expenses, and in the
repair of any rzal estate or other property to which any of the tangible personal
property may bs affixed. If any notification of intended disposition of any of the
personal property ts.required by law, such notification shall be deemed reasonable
and proper if given at least ten (10) days before such disposition. Any proceeds of the
disposition of any of the personal property may be applied by Mortgagee to the
payment of the reasonable zypenses of retaking, holding, preparing for sale and
selling the personal property, irciuding reasonable attorneys' fees and legal
expenses, and any balance of sucii proceeds may be applied by Mortgagee toward
the payment of such of the Liabilities, and in such order of application, as Mortgagee
may from time to time elect. If an Eveiilof Default occurs, Mortgagee shall have the
right to exercise and shall automatically succieed to all rights of Mortgagor with respect
to intangible personal property subject to thie security interest granted herein to the
extent permitted by law and the terms governirig such intangible property rights. Any
party to any contract subject to the security interest ¢ranted herein shall be entitled to
rely on the rights of Mortgagee without the necessity »f-any further notice or action by
Mortgagor. Mortgagee shall not by reason of this Mortgage or the exercise of any
right granted hereby be obligated to perform any obligatiun of Mortgagor with respect
to any portion of the personal property nor shall Mortgagee e «2sponsible for any act
committed by Mortgagor, or any breach or failure to perform by 110itgagor with respect
to any portion of the personai property.

1.13 Assignment of Rents. The assignment of rents, income 2! other benefits
contained in Paragraph (G) of the Granting Clauses of this Mortgage shall‘ce an absolute
assignment, fully operative without any further action on the part of either party, and,
specifically, Mortgagee shall be entitled, at its option, upon the occurrence of an Event of
Default hereunder, to all rents, income and other benefits from the Mortgaged Property,
whether or not Mortgagee takes possession of such property. Mortgagor hereby further
grants to Mortgagee the right effective upon the occurrence of an Event of Default and
upon approval by the court if prior to the entry of a judgment of foreclosure and after entry
as permitted by law to do any or all of the following, at Mortgagee's option, (i) to enter
upon and take possession of the Mortgaged Property for the purpose of collecting the
rents, income and other benefits, (ji) to dispossess by the usual summary proceedings
any tenant defaulting in the payment thereof to Mortgagee, (iii) to lease the Mortgaged
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Property or any part thereof, and (iv) to apply the rents, income and other benefits, after
payment of all necessary charges and expenses, on account of the Liabilities. Such
assignment and grant shall continue in effect until the Liabilities are paid in full, the
execution of this Mortgage constituting and evidencing the irrevocable consent of
Mortgagor to the entry upon and taking possession of the Mortgaged Property by
Mortgagee pursuant to such grant, whether or not foreclosure proceedings have been
instituted. Neither the exercise of any rights under this paragraph by Mortgagee nor the
application of any such rents, income or other benefits to payment of the Liabilities shall
cure or waive any Event of Default or notice provided for hereunder, or invalidate any act
done pursuant hereto or pursuant to any such notice, but shall be cumulative of all other
rights and remedies. Notwithstanding the foregoing, so long as no Event of Default has
occurred-oris continuing, Mortgagor shall have the right and authority to continue to
collect the rents, income and other benefits (if any) from said property as they become
due and payabir but not more than thirty (30) days prior to the due date thereof. The
existence or exercis« of such right of Mortgagor to collect said rents, income and other
benefits shall not operarz to subordinate this assignment to any subsequent assignment
of said rents, income ¢ other benefits, in whole or in part, by Mortgagor, and any such
subsequent assignment by Muitgagor shall be subject to the rights of Mortgagee
hereunder.

1.14 After-Acquired Property.. To the extent permitted by, and subject to,
applicable law, the lien of this Mortgage , including without limitation the security interest
created under Paragraph 1.12, shall autornatically attach, without further act, to all
property hereafter acquired by Mortgagor locatad in or on, or attached to, or used or
intended to be used in connection with, or with'the operation of, the Mortgaged Property
or any part thereof.

1.15 Leases Affecting Mortgaged Property.

(@)  Mortgagor shall comply with and perform in a corapiete and timely manner
all of its obligations as landlord under all leases affecting the Mortgaged Property or any
part thereof. Mortgagor shall give notice to Mortgagee of any default bv the lessor under
any lease affecting the Mortgaged Property promptly upon the accurréne2 of such default,
but, in any event, in such time to afford Mortgagee an opportunity to cure zny such
default prior to the lessee having any right to terminate the leass. Each of itie leases shall
contain a provision requiring the lessee to notify Mortgagee of any default by iezsor and
granting an opportunity for a reasonable time after such notice to cure such default prior
to any right accruing to the lessee to terminate such lease. Mortgagee shall have the
right to notify at any time and from time to time any tenant of the Mortgaged Property of
any provision of this Mortgage.

(b)  The assignment contained in Paragraph (H) of the Granting Clauses shall
not be deemed to impose upon Mortgagee any of the obligations or duties of Mortgagor
provided in any lease, including, without limitation, any liability under the covenant of
quiet enjoyment contained in any lease in the event that any tenant shall have been
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joined as a party defendant in any action to foreclose this Mortgage and shall have been
barred and foreclosed thereby of all right, title and interest and equity of redemption in the
Mortgaged Property or any part thereof. Mortgagor hereby acknowledges and agrees
that Mortgagor is and will remain liable under such leases to the same extent as though
the assignment contained in Paragraph (H) of the Granting Clauses had not been made.
Mortgagee disclaims any assumption of the obligations imposed upon Mortgagor under
the leases, except as to such obligations which arise after such time as Mortgagee shall
have exercised the rights and privileges conferred upon it by the assignment contained in
Paragraph (H) of the Granting Clauses and assumed full and indefeasible ownership of
the collateral thereby assigned. With respect to the assignment contained in Paragraph
(H) of the Granting Clauses, Mortgagor shall, from time to time upon request of
Mortgagee,<pecifically assign to Mortgagee as additional security hereunder, by an
instrument in yriting in such form as may be approved by Mortgagee, ali right, title and
interest of Morigayor in and to any and all leases now or hereafter of or affecting the
Mortgaged Property or any part thereof together with all security therefor and all monies
payable thereunder, subject to the conditional permission hereinabove given to
Mortgagor to collect th< rentals under such lease. Mortgagor shall also execute and
deliver to Mortgagee any ieification, financing statement or other document reasonably
required by Mortgagee to perfect the foregoing assignment as to any such lease. The
provisions of this Paragraph 1.1€ shall be subject to the provisions of Paragraph (H) of
the Granting Clauses.

1.16 Intentionally Left Blank.

1.17 Expenses. Mortgagor shall pay when due and payable, and otherwise on
demand made by Mortgagee, appraisal fees, recordiiig fees, taxes, brokerage fees and
commissions, abstract fees, title insurance fees, escrzw fees, attorneys' fees, environ-
mental reports or studies, court costs, documentary and expert evidence, fees of
inspecting architects and engineers, and all other costs and zxpenses of every
character which have been incurred or which may hereafter be incurred by Mortgagee in
connection with any of the following:

(@)  Any court or administrative proceeding involving the Moitgaaad Property or
the Loan Instruments to which Mortgagee is made a party by reason of its 'sing a holder
of any of the Loan Instruments, including without limitation, bankruptey, inscivency,
reorganization, probate, eminent domain, condemnation, building code and z¢éring
proceedings;

(b)  Any court or administrative proceeding or other action undertaken by
Mortgagee to enforce any remedy or to collect any indebtedness due under this Mortgage
or any of the other Loan Instruments following a default thereunder, including, without
limitation, a foreclosure of this Mortgage or a public or private sale under the Uniform
Commercial Code;

()  Anyremedy exercised by Mortgagee following an Event of Default including
foreclosure of this Mortgage and actions in connection with taking possession of the
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Mortgaged Property or collecting rents assigned hereby:

(d)  Any activity in connection with any request by Mortgagor or anyone acting
on behalf of Mortgagor that Mortgagee consent to a proposed action which, pursuant to
this Mortgage or any of the other Loan Instruments may be undertaken or consummated
only with the prior consent of Mortgagee, whether or not such consent is granted; or

(e)  Any negotiation undertaken between Mortgagee and Mortgagor or anyone
acting on behalf of Mortgagor pertaining to the existence or cure of any default under or
the modification or extension of any of the Loan Instruments.

If Mcrqagor fails to pay said costs and expenses as above provided, Mortgagee
may elect, butshall not be obligated, to pay the costs and expenses described in this
Paragraph 1.17.‘and if Mortgagee does so elect, then Mortgagor will, upon demand by
Mortgagee, reimburse Mortgagee for all such expenses which have been or shall be paid
orincurred by it. The amounts paid by Mortgagee in respect of such expenses, together
with interest thereon at'ine Nefault Rate set forth in the Note frem the date paid by
Mortgagee until paid by Morigagor, shall be added to the Liabilities, shall be immediately
due and payable and shall be secured by the lien of this Mortgage and the other Loan
Instruments. In the event of foreclosure hereof, Mortgagee shall be entitled to add to the
indebtedness found to be due by tiie: court a reasonable estimate of such expenses to be
incurred after entry of the decree of foie:ciosure. To the extent permitted by law,
Mortgagor agrees to hold harmless Mortgiges against and from, and reimburse
Mortgagee for, all claims, demands, liabilities;, iosses, damages, judgments, penalties,
costs and expenses, including, without limitaticn -attorneys' fees, which may be imposed
upon, asserted against, or incurred or paid by Mortyzgee by reason of or in connection
with any bodily injury or death or property damage occurring in or upon or about the
Mortgaged Property through any cause whatsoever, or qisserted against Mortgagee on
account of any act performed or omitted to be performed hzrsunder, or on account of any
transaction arising out of or in any way connected with the Morigaged Property, this
Mortgage, the other Loan Instruments, any of the indebtedness @videnced by the Note or
any of the Liabilities.

118 Mortgagee's Performance of Mortgagor's Obligations. 4 fortgagor fails
to pay any tax, assessment, encumbrance or other imposition, or to furnish insurance
hereunder, or to perform any other covenant, condition or term in this Mortgage, the Note,
or any other Loan Instrument (after notifying Mortgagor and the expiration of any
applicable grace periods), Mortgagee may, but shall not be obligated to, pay, obtain or
perform the same. All payments made, whether such payments are regular or
accelerated payments, and costs and expenses incurred or paid by Mortgagee in
connection therewith shall be due and payable within five (5) days after demand. The
amounts so incurred or paid by Mortgagee, together with interest thereon at the Default
Rate set forth in the Note from the date paid by Mortgagee until reimbursed by Mortgagor,
shall be added to the Liabilities and secured by the lien of this Mortgage and the Loan
Instruments. Mortgagee is hereby empowered to enter and to authorize others to enter
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upon the Mortgaged Property or any part thereof for the purpose of performing or
observing any covenant, condition or term that Mortgagor has failed to perform or
observe, without thereby becoming liable to Mortgagor or any person in possession
holding under Mortgagor. Performance or payment by Mortgagee of any obligation of
Mortgagor shall not relieve Mortgagor of said obligation or of the consequences of having
failed to perform or pay the same and shall not effect the cure of any Event of Default,

1.19 Payment of Superior Liens. To the extent that Mortgagee, after the date
hereof, pays any sum due under any provision of law or instrument or document creating
any lien superior or equal in priority in whole or in part to the lien of this Mortgage,
Mortgagee chall have and be entitled to a lien on the premises equal in parity with that
discharged, 9nd Mortgagee shall be subrogated to and receive and enjoy all rights and
liens possess=a, held or enjoyed by, the holder of such lien, which shall remain in
existence and perafit Mortgagee to secure the Note and all obligations and liabilities
secured hereby. Maoitoagee shall be subrogated, notwithstanding their release of record,
to mortgages, trust deeris, superior titles, vendors' liens, mechanics' and materialmen's
liens, charges, encuriurancas, rights and equities on the Mortgaged Property to the
extent that any obligation uricer any thereof is paid or discharged with proceeds of
disbursements or advances unuer.the Note or other indebtedness secured hereby.

1.20 Use of the Mortgage«i Froperty. Mortgagor shall not suffer or permit the
Mortgaged Property, or any portion theeof. to be used by the public, as such, without
restriction or in such manner as might reasonably tend to impair Mortgagor's title to the
Mortgaged Property or any portion thereof, cr in.such manner as might reasonably make
possible a claim or claims of easement by prescription or adverse possession by the
public, as such, or of implied dedication of the Morioaged Property or any portion thereof.
Mortgagor shall not use or permit the use of the Martzaged Property or any portion
thereof for any unlawful purpose.

1.21 Litigation Involving Mortgaged Property. Morigzgor shall promptly notify
Mortgagee of any litigation, administrative procedure or proposed legislative action
initiated against Mortgagor or the Mortgaged Property or in which the Martgaged Property
is directly or indirectly involved including any proceedings which seek to /i).-enforce any
lien against the Mortgaged Property, (i) correct, change or prohibit any existing condition,
feature or use of the Mortgaged Property, (iii) condemn or demolish the Mortgaaed
Property, (iv) take, by the power of eminent domain, any portion of the Mortgaged
Property or any property which would damage the Mortgaged Property, (v) modify the
zoning applicable to the Mortgaged Property, or (vi) otherwise adversely affect the
Mortgaged Property. Mortgagor shall initiate or appear in any legal action or other
appropriate proceedings when necessary to protect the Mortgaged Property from
damage. Mortgagor shall, upon written request of Mortgagee, represent and defend the
interests of Mortgagee in any proceedings described in this Paragraph 1.21 or, at
Mortgagee's election, pay the reasonable fees and expenses of any counsel retained by
Mortgagee to represent the interest of Mortgagee in any such proceedings.
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ARTICLE |I
DEFAULTS

21 Event of Default. The term "Event of Default,” wherever used in this
Mortgage, shall mean any one or more of the following events:

(@)  If Mortgagor shall fail to pay when due any sums to be paid by Mortgagor
hereunder or (ii) fail to keep, perform or observe any other covenant, condition or
agreement.cn the part of Mortgagor in this Mortgage (provided that, a breach of the
covenants contained in Paragraph 1.3, the first sentence of Paragraph 1.9(a), and clause
(i) in Paragrap/n 1.6.2 shall not result in an Event of Default unless such breach shall
continue unremad.ed for ten (10) days.

(b)  If an "Everit of Default" or default shall occur under the Note or any of the
Loan Instruments, which is-not cured within any applicable grace or cure period.

(c) A material uninsured loss, damage, destruction or taking by eminent domain
or other condemnation proceedings of any substantial portion of the Mortgaged Property
or any part of the Mortgaged Property which materially impairs any of the intended uses
of the Mortgaged Property and with respect to which Mortgagor fails to deposit funds
necessary to restore and repair the Mortgaged Property as provided in Paragraph 1.6.5.

(d)  The occurrence of a sale, assignimzrt, conveyance, transfer, mortgage, lien
or encumbrance of, or execution of a contract for any of the foregoing, in violation of
Paragraph 1.10 hereof.

ARTICLE Ill
REMEDIES

3.1 Acceleration of Maturity. If an Event of Default shall have. oscurred, the
Mortgagee may declare the outstanding principal amount of the Note and tte interest
accrued thereon and any other of the Liabilities to be immediately due and payable, and
upon such declaration such principal and interest and other of the Liabilities declared due
shall immediately become and be due and payable without further demand or notice;
provided however that if Mortgagor, files for bankruptcy or makes an assignment for the
benefit of creditors the outstanding principal amount of the Note and the accrued interest
thereon and any other of the Liabilities shall immediately and automatically, be
immediately due and payable, without notice of any kind.

3.2 Mortgagee's Power of Enforcement. If an Event of Default shall have
occurred, Mortgagee may, either with or without entry or taking possession as provided in
this Mortgage or otherwise, and without regard to whether or not the Liabilities shall have
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been accelerated, and without prejudice to the right of Mortgagee thereafter to bring an
action of foreclosure or any other action for any default existing at the time such earlier
action was commenced or arising thereafter, proceed by any appropriate action or
proceeding: (a) to enforce payment of the Note and/or any other of the Liabilities or the
performance of any term hereof or any of the other Loan Instruments; (b) to foreclose this
Mortgage and to have sold, as an entirety or in separate lots or parcels, the Mortgaged
Property; and (c) to pursue any other remedy available to it. Mortgagee may take action
either by such proceedings or by the exercise of its powers with respect to entry or taking
possession, or both, as Mortgagee may determine.

3.3 .. Mortgagee's Right to Enter and Take Possession, Operate and Apply
Income.

(@ ItanEvent of Default shall have occurred, and upon approval by the court if
prior to the entry cf & judgment of foreclosure and after entry as permitted by law,
Mortgagor, upon demand of Mortgagee, shall forthwith surrender to Mortgagee the actual
possession of the Moitgaged Property and, if and to the extent permitted by law,
Mortgagee itself, or by such efticers or agents as it may appoint, is hereby expressly
authorized to enter and take pcssession of all or any portion of the Mortgaged Property
and may exclude Mortgagor anu-its agents and employees wholly therefrom and shall
have joint access with Mortgagor to inhiz hooks, papers and accounts of Mortgagor.

(b)  If Mortgagor shall for any redason fail to surrender or deliver the Mortgaged
Property or any part thereof as provided above, Mortgagee may obtain a judgment or
decree conferring on Mortgagee the right to immediate possession or requiring Mortgagor
to deliver immediate possession of all or part of the Mortgaged Property to Mortgagee, to
the entry of which judgment or decree Mortgagor her=by specifically consents. Mortgagor
shall pay to Mortgagee, upon demand, all costs and expenses of obtaining such
judgment or decree and reasonable compensation to Mong~ges, its attorneys and
agents, and all such costs, expenses and compensation shail -uriil paid, be secured by
the lien of this Mortgage.

{¢)  Upon every such entering upon or taking of possession, Mcrtgagee, to the
extent permitted by law, may hold, store, use, operate, manage and contiei'the
Mortgaged Property and conduct the business thereof, and, from time to tiire:

(i) perform such construction, make all necessary and proper
maintenance, repairs, renewals, replacements, additions and improvements
thereto and thereon, and purchase or otherwise acquire additional fixtures and
personal property;

(i)  insure or keep the Mortgaged Property insured;

(i)  manage and operate the Mortgaged Property and exercise all the
rights and powers of Mortgagor, on its behalf or otherwise, with respect to the
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same,

(iv)  enter into agreements with others to exercise the powers herein
granted Mortgagee, all as Mortgagee from time to time may determine; and
Mortgagee may collect and receive all the rents, income and other benefits of the
Mortgaged Property, including those past due as well as those accruing thereafter:
and shall apply the monies so received by Mortgagee, in such priority as
Mortgagee may determine, to (1) the payment of interest, principal and other
payments due and payable on the Note or pursuant to this Mortgage or to any
other of the Liabilities, (2) deposits for taxes and assessments, (3) the payment or
creation of reserves for payment of insurance, taxes, assessments and other
propei charges or liens or encumbrances upon the Mortgaged Property or any part
thereof, snd (4) the reasonable compensation, expenses and disbursements of the
agents, 2itcrneys and other representatives of Mortgagee; and

(v) ‘exercise such remedies as are available to Mortgagee under the
Loan Instrumeiits or at law or in equity.

Mortgagee shall surrendzr possession of the Mortgaged Property to Mortgagor
only when all amounts then due-uricler any of the terms of this Mortgage shall have been
paid and all other defaults have been cured. However, the sarmie right to take possession
shall exist if any subsequent Event of Uefault shall occur.

3.4 Leases. Mortgagee is authorizec to foreclose this Mortgage subject to the
rights, if any, of any or all tenants of the Mortgziozd Property, even if the rights of any
such tenants are or would be subordinate to the iiei1.0f this Mortgage. The failure to
make any subordinate tenant a party defendant to ary-ioreclosure proceedings and to
foreclose its rights will not be, nor be asserted by Mortgiigor, any junior lien holder, any
tenant or any other party claiming by, through or under Morizagor to be, a defense to any
such foreclosure proceeding or any other proceedings instittied by Mortgagee to collect
the sums secured hereby or to collect any deficiency remaining unpaid after the
foreclosure sale of the Mortgaged Property.

3.5 Purchase by Mortgagee. Upon any foreclosure sale, Morigagee may bid
for and purchase all or any portion of the Mortgaged Property and, upon coragliance with
the terms of the sale and applicable law, may hold, retain and possess and distose of
such property in its own absolute right without further accountability. y

3.6 Application of Foreclosure Sale Proceeds. The proceeds of any
foreclosure sale of the Mortgaged Property or any part thereof received by Mortgagee
shall be applied by Mortgagee to the indebtedness secured hereby in such order and
manner as Mortgagee may elect in a written notice to Mortgagor given on or before sixty
(60) days following confirmation of the sale and in the absence of such election, then first
to expenses of sale, then to expenses including attorneys' fees of the foreclosure
proceeding, then to interest and then to principal.
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3.7  Application of Indebtedness Toward Purchase Price. Upon any
foreclosure sale, Mortgagee may apply any or all of the indebtedness and other sums due
to Mortgagee under the Note, this Mortgage, or any other Loan Instrument or any other of
the Liabilities, or any decree in lieu thereof, toward the purchase price.

3.8  Waiver of Appraisement, Valuation, Stay, Extension and Redemption

Laws. Mortgagor agrees, to the full extent permitted by law, that in case of an Event of
Default, neither Mortgagor nor anyone claiming through or under it will set up, claim or
seek to take advantage of any appraisement, valuation, stay or extension laws now or
hereafter in force, in order to prevent or hinder the enforcement or foreclosure of this
Mortgage e the absolute sale of the Mortgaged Property or the final and absolute putting
into possessinn thereof, immediately after such sale, of the purchaser thereat.

Mortgagor, 1o itself and all who may at any time claim through or under it, hereby waives,
to the full extert that it may lawfully so do, the benefit of all such laws, and any and all
right to have the assets comprising the Mortgaged Property marshalled upon any
foreclosure of the lien‘nzreof and agrees that Mortgagee or any court having jurisdiction
to foreclose such lien inay s<ll the Mortgaged Property in part or as an entirety.
Mortgagor acknowledges et the transaction of which this Mortgage is a partis a
transaction which does not include either agricultural real estate (as defined in Section
15-1201 of the lllinois Mortgage rorclosure Law (Chapter 110, Section 15-1101 et seq.,
lllinois Revised Statutes) (herein calier the "Act") or residential real estate (as defined in
15-1219 of the Act), and to the full extent permitted hereby voluntarily and knowingly
waives its rights to reinstatement and rede¢mgption as allowed under Section 15-1601(b) of
the Act.

3.9 Receiver - Mortgagee in Possessicn. If an Event of Default shall have
occurred, Mortgagee, to the extent permitted by law Zitd without regard to the value of the
Mortgaged Property or the adequacy of the security for ‘he \ndebtedness and of sums
secured hereby, shall be entitled as a matter of right and witiiout any additional showing
or proof, at Mortgagee's election, to either the appointment by th< court of a receiver
(without the necessity of Mortgagee posting a bond} to enter upon 2nd take possession of
the Mortgaged Property and to collect all rents, income and  othe: benefits thereof and
apply the same as the court may direct or to be placed by the court in‘o r.ossession of the
Mortgaged Property as mortgagee in possession with the same power herzin granted to a
receiver and with all other rights and privileges of a mortgagee in possession under law.
The right to enter and take possession of and to manage and operate the Motgaged
Property, and to collect all rents, income and other benefits thereof, whether by receiver
or otherwise, shall be cumulative to any other right or remedy hereunder or afforded by
law and may be exercised concurrently therewith or independently thereof. Mortgagee
shall be liable to account only for such rents, income and other benefits actually received
by Mortgagee, whether received pursuant to this Paragraph 3.9 or Paragraph 3.3.
Notwithstanding the appointment of any receiver or other custodian, Mortgagee shall be
entitled as pledgee to the possession and control of any cash, deposits or instruments at
the time held by, or payable or deliverable under the terms of this Mortgage to
Mortgagee.
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3.10 Suits to Protect the Mortgaged Property. Mortgagee shall have the power
and authority (but not the duty) to institute and maintain any suits and proceedings as
Mortgagee may deem advisable (a) to prevent any impairment of the Mortgaged Property
by any acts which may be unlawful or which violate the terms of this Mortgage, (b) to
preserve or protect its interest in the Mortgaged Property, or (c) to restrain the
enforcement of or compliance with any legislation or other governmental enactment, rule
or order that may be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order might impair the security hereunder or be
prejudicial to Mortgagee's interest.

3.11. Proofs of Claim. In the case of any receivership, insolvency, bankruptcy,
reorganization, arrangement, adjustment, composition or other judicial proceedings
affecting Mortgagor, Mortgagee, to the extent permitted by law, shall be entitled to file
such proofs of ciaim and other documents as may be necessary or advisable in order to
have its claims allowed in such proceedings for the entire amounts due and payable
under the Note, this Mortaage, and any other Loan Instrument, at the date of the
institution of such proceedings, and for any additional amounts which may become due
and payable after such daiz:

3.12 Mortgagor to Pay the Liabilities in Event of Default: Application of
Monies by Mortgagee.

(a)  Upon occurrence of an Everit of Default, Mortgagee shall be entitled to sue
for and to recover judgment against Mortgagor for the Liabilities due and unpaid together
with costs and expenses, including, without limitziian, the reasonable compensation,
expenses and disbursements of Mortgagee's age:its, attorneys and other
representatives, either before, after or during the per.zency of any proceedings for the
enforcement of this Mortgage; and the right of Mortgagee tc recover such judgment shall
not be affected by any taking of possession or foreclosure szie hereunder, or by the
exercise of any other right, power or remedy for the enforcement of the terms of this
Mortgage, or the foreclosure of the lien hereof.

(b) In case of a foreclosure sale of all or any part of the Moitga aed Property and
of the application of the proceeds of sale to the payment of the Liabilities, Mnortgagee
shall be entitled to enforce ali other rights and remedies under the Loan Ins'ruments.

(¢}  Mortgagor hereby agrees, to the extent permitted by law, that no recovery of
any judgment by Mortgagee under any of the Loan Instruments, and no attachment or
levy of execution upon any of the Mortgaged Property or any other property of Mortgagor,
shall (except as otherwise provided by law) in any way affect the lien of this Mortgage
upon the Mortgaged Property or any part thereof or any lien, rights, powers or remedies
of Mortgagee hereunder, but such lien, rights, powers and remedies shall continue
unimpaired as before until the Liabilities are paid in full.

(d)  Any monies collected or received by Mortgagee under this Paragraph 3.12
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shall be applied to the payment of reasonable compensation, expenses and
disbursements of the agents, attorneys and other representatives of Mortgagee, and the
balance remaining shall be applied to the payment of the Liabilities and any surplus, after
payment of all of the Liabilities, shall be paid to Mortgagor.

3.13 Delay or Omission. No delay or omission of Mortgagee in the exercise of
any right, power or remedy accruing upon any Event of Default shall exhaust or impair
any such right, power or remedy, or be construed to waive any such Event of Default or to
constitute acquiescence therein. Every right, power and remedy given to Mortgagee may
be exercised from time to time and as often as may be deemed expedient by Mortgagee.

3.14 - Waiver of Default. No waiver of any Event of Default hereunder shall
extend to or zitect any subsequent or any other Event of Default then existing, or impair
any rights, powzrs or remedies in respect thereof. If Mortgagee (a) grants forbearance or
an extension of tir for the payment of any sums secured hereby, (b) takes other or
additional security foriha payment thereof, (c) waives or does not exercise any right
granted in the Notes, iius Mortgage, or any other Loan Instrument, (d) releases any part
of the Mortgaged Property fiein the lien of this Mortgage or any other Loan Instrument,
(e} consents to the filing of any map, plat or replat of the Land, (f) consents to the granting
of any easement on the Land, or {g) makes or consents to any agreement changing the
terms of this Mortgage or subordina‘iny the lien or any charge hereof, no such act or
omission shall release, discharge, modity, change or affect the lien of this Mortgage or
any other Loan Instrument or the liability under the Notes or other Loan Instruments of
Mortgagor, any subsequent purchaser of the Mortgaged Property or any part thereof, or
any maker, co-signer, endorser, surety or guarar.ier, except as otherwise expressly
provided in an instrument or instruments executed 0y Mortgagee. Except as otherwise
expressly provided in an instrument or instruments ezecuted by Mortgagee, no such act
or omission shall preclude Mortgagee from exercising aity r.oht, power or privilege herein
granted or intended to be granted in case of any Event of Dziault then existing or of any
subsequent Event of Default, nor shall the lien of this Mortgage ke altered thereby,
except to the extent of any releases as described in clause (d), above, of this Paragraph
3.14.

3.15 Discontinuance of Proceedings: Position of Parties Restored. If

Mortgagee shall have proceeded to enforce any right or remedy under this Mortgage by
foreclosure, entry or otherwise, and such proceedings shall have been discontiriued or
abandoned for any reason, or such proceedings shall have resulted in a final
determination adverse to Mortgagee, then and in every such case Mortgagor and
Mortgagee shall be restored to their former positions and rights hereunder, and all rights,
powers and remedies of Mortgagee shall continue as if no such proceedings had
occurred or had been taken.

3.16 Remedies Cumulative. No right, power or remedy conferred upon or
reserved to Mortgagee by the Note , this Mortgage or any other Loan Instrument or any
instrument evidencing or securing the Liabilities, is exclusive of any other right, power or
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remedy, but each and every such right, power and remedy shall be cumulative and
concurrent and shall be in addition to any other right, power and remedy given hereunder
or under the Note or any other Loan Instrument or any instrument evidencing or securing
the Liabilities, or now or hereafter existing at law, in equity or by statute.

ARTICLE IV

MISCELLANEOUS PROVISIONS

4.1 ~ Heirs, Successors and Assigns Included in Parties. Whenever

Mortgagor or Mortgagee is named or referred to herein, heirs and successors and
assigns of such person or entity shall be included, and all covenants and agreements
contained in thiz Miortgage shall bind the successors and assigns of Mortgagor, including
any subsequent owrer of all or any part of the Mortgaged Property and inure to the
benefit of the successors and assigns of Mortgagee. This Paragraph 4.1 shall not be
construed to permit an assignment, transfer, conveyance, encumbrance or other
disposition otherwise prohiuitzd by this Mortgage.

4.2 Notices. Except asotherwise provided herein, any notice required
hereunder shall be in writing, and shal. ke deemed to have been validly served, given and
received (i) if delivered by messenger, when delivered; (i) if mailed in the United States
mail, registered or certified, postage prepaid, return receipt requested, on the third
business day after deposit in the mail, (jii) if telzved, telegraphed, or telecopied, during
normal business hours on a business day, the same business day, otherwise the
following business day; or (iv) if delivered by reputaki» overnight courier, freight prepaid,
the business day following delivery to the courier.

Notices to the Mortgagee shall be given to:

The Private Bank and Trust Company
10 N. Dearborn

Chicago, IL 60602

Loan Operations

Fax: (312) 683-7898

Notices to the Mortgagor shall be given to:

Brookline Manufacturing Company
4246 W. 47" Street

Chicago, IL 60632

Attn: Dean Andrews

Fax:

or to such other address as any party may designate for itself by like notice.
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4.3 Headings. The headings of the articles, sections, paragraphs and
subdivisions of this Mortgage are for convenience only, are not to be considered a part
hereof, and shall not limit, expand or otherwise affect any of the terms hereof.

4.4 Invalid Provisions. In the event that any of the covenants, agreements,
terms or provisions contained in the Note , this Mortgage, or in any other Loan Instrument
shall be invalid, illegal or unenforceable in any respect, the validity of the remaining
covenants, agreements, terms or provisions contained herein or in the Notes or in any
other Loan Instrument (or the application of the covenant, agreement, term held to be
invalid, illegal or unenforceable, to persons or circumstances other than those in respect
of which it is.invalid, illegal or unenforceable) shall be in no way affected, prejudiced or
disturbed theraby.

45 Clianaes. Neither this Mortgage nor any term hereof may be changed,
waived, discharged orterminated orally, or by any action or inaction, but only by an
instrument in writing ighed by the party against which enforcement of the release,
change, waiver, discharge cr termination is sought.

4.6 Governing Law. This Mortgage shall be construed, interpreted, enforced
and governed by and in accordance with the laws of the State of lllinois.

4.7 Required Notices. Mortgager shall notify Mortgagee promptly of the
occurrence of any of the following: (i) receipt of notice from any governmental authority
relating to the violation of any rule, regulation. lew or ordinance, the enforcement of which
would materially and adversely affect the Mortgzo2d Property; (ii) material default of any
tenant leasing all or any portion of the Mortgaged “roperty or receipt of any notice from
any such lessee claiming that a default by landlord has occurred under the lease; or (iii)
commencement of any judicial or administrative proceetlings by or against or otherwise
adversely affecting Mortgagor or the Mortgaged Property.

4.8 Intentionally Left Blank.

4.9 Compliance with lllinois Mortgage Foreclosure Law. |

(a) Inthe event that any provision in this Mortgage shall be
inconsistent with any provision of the Act, the provisions of the Act shall take precedence
over the provisions of this Mortgage, but shall not invalidate or render unenforceable any
other provision of this Mortgage that can be construed in a manner consistent with the
Act.

(b)  If any provision of this Mortgage shall grant to Mortgagee any
rights or remedies upon default of Mortgagor which are more limited than the rights that
would otherwise be vested in Mortgagee under the Act in the absence of said provision,
Mortgagee shall be vested with the rights granted in the Act to the full extent permitted by
law.
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(c)  Without limiting the generality of the foregoing, all expenses
incurred by Mortgagee to the extent reimbursable under Sections 15-1510 and 15-1512
of the Act, whether incurred before or after any decree or judgmient of foreclosure, and
whether enumerated in this Mortgage, shall be added to the indebtedness secured by this
Mortgage or by the judgment of foreclosure.

410 Maximum Liabilities. In no event shall the Liabilities secured hereby
exceed $1,170,000.

411 Conflicts. In the event of any inconsistency or conflict between the terms of
the Loan Irztruments and this Mortgage, the terms of the Mortgage shall control.

412 5ubmission to Jurisdiction; Waiver of Bond. MORTGAGOR HEREBY
CONSENTS TC: THE JURISDICTION OF ANY LOCAL, STATE OR FEDERAL COURT
LOCATED WITRHIN.COOK COUNTY, ILLINOIS AND WAIVES ANY OBJECTION WHICH
MORTGAGOR MAY '1£AVE BASED ON IMPROPER VENUE OR FORUM NON
CONVENIENS TO Thi C2NDUCT OF ANY PROCEEDING IN ANY SUCH COURT
AND CONSENTS THAT At SERVICE OF PROCESS UPON |IT BE MADE BY
CERTIFIED OR REGISTEREL MAIL OR MESSENGER DIRECTED TO IT AS SET
FORTH IN SECTION 4.2 OF THiS MORTGAGE AND THAT SERVICE SO MADE SHALL
BE DEEMED TO BE COMPLETEDWUPON THE EARLIER OF ACTUAL RECEIPT OR
THREE (3) DAYS AFTER THE SAME SHALL HAVE BEEN POSTED TO
MORTGAGOR'S ADDRESS BY MORTGAGOR'S AGENT AS SET FORTH BELOW.
NOTHING CONTAINED IN THIS PARAGRAPM 4,12 SHALL AFFECT THE RIGHT OF
MORTGAGEE TO SERVE LEGAL PROCESS'IM ANY OTHER MANNER PERMITTED
BY LAW OR AFFECT THE RIGHT OF MORTGACtC TO BRING ANY ACTION OR
PROCEEDING AGAINST MORTGAGOR OR THE MGRTGAGED PROPERTY IN THE
COURTS OF ANY OTHER JURISDICTION.

413 JURY WAIVER. MORTGAGOR AND MORTGAGEE KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE IRREVOCABLY THE RIGHT THEY MAY
HAVE TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PRCCEEDING BASED
HEREIN, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH T4 NOTE, THE
INDEBTEDNESS HEREBY SECURED, OR THE MORTGAGED PROPEF. VY, OR ANY
AGREEMENT EXECUTED OR CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH OR ANY COURSE OF CONDUCT OR COURS:= OF
DEALING IN WHICH MORTGAGEE AND MORTGAGOR ARE ADVERSE PARTIES.
THIS PROVISION 1S A MATERIAL INDUCEMENT FOR MORTGAGEE IN GRANTING
ANY FINANCIAL ACCOMMODATION TO MORTGAGOR.
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IN WITNESS WHEREOF, Mortgagor has executed this instrument as of the day
and year first above written.

3679

BROOKLINE MANUFACTURING
COMPANY

By: D,écw M"

Title: T DA AdR e (2]
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STATE OF ILLINOIS ) 0064369
) SS:
COUNTY OF )
|, the undersigned, a/%ry Puzlc in and for the C fmty and State aforesaid, DO
HEREBY CERTIFY, that
(Name) (Title)

of Brookline Manufactunng Company personally known to me to be the same person
whose nam= is subscribed to the forgoing instrument, appeared before me this day in
person aila-ucknowledged that he signed and delivered the said instrument as his own
free and voluriiary act and as the free and voluntary act of said corporation, for the uses

and purposes trerzin set forth.
Given under my riand and official seal, thisj"j day of M ,

2000. ‘ l/

o Mor

/ NotaryPublic

OFFICIA) SEAL
EILEEN SCHWALLER

Commission Expires:
NOTARY PUBLIC, 8TAT( ¢’ ILLINOIS

2//” Y MY COMMISSION EXPIRES-02/7 /01
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Case No. L200-3219

Legal Description

Parcel 1: That part of Lot “B” in the Circuit Court Partition of the south % and that part of
the northwest % lying south of the Illinois and Michigan Canal Reserve of Section 3,
Township 38 North, Range 13, East of The Third Principal Meridian, according to the plat of

- said Cicvi; Court Partition recorded on April 29, 1897 in the office of the recorder of deed in
book 67 of piats page 44 as document 2530529, bounded and described as follows:
Beginning at 2 point in a line 33 feet north of and parallel to the south line of said Section 3
which is 942.93 ‘ect 2ast of the north and south center line of said Section 3, thence westerly
along said line whick'1¢ 33 feet north of and parallel with the south line of said Section 3 a
distance of 132 feet iu 1ts intersection with a line which is 810.93 feet east of and parallel to
the said north and south ceritsr line of said Section 3, thence northerly along last described
line a distance of 314.74 feet moreor less to its intersection with a line which is 2,319.05 feet
south of and parallel to the east and west center line of said Section 3, thence easterly along
last described line a distance of 132 (e #0 its intersection with a line which is 942.93 feet
east of and parallel with the said north aad sonth center line of Section 3, thence southerly
along last described parallel line a distance of 314.95 feet more or less to the place of
beginning, in Cook County, Iilinois.

Parcel 2: That part of Lot ‘B’ in the Circuit Court Partitron of the south % and that part of the
northwest % lying south of the Illinois and Michigan Canal Reserve of Section 3, Township
35 North, Range 13, East of The Third Principal Meridian, in ('60k County, Illinois.,
according to the plat thereof recorded in the recorders office of Cook County, Illinois in book
67 of plats page 44, on April 29, 1897 as document 2530529 boundad and described as
follows: Beginning at the point of intersection of a line parallel with aid 2153.8 feet south
from the east and west center line of said Section 3 with the east line of scath Tripp Avenue
(a private street) said east line being 1008.93 feet east from and parallel witli tlie north and
south center line of said Section 3, thence east along first described parallel line#-distance of
193.1 feet more or less to the east line of said Lot ‘B’ in the Circuit Court Partitior,, thence
south along the east line of said Lot ‘B’ a distance of 50 feet to its intersection with a line
drawn parallel with and 2203.8 feet south from the east and west center line of said Section 3,
thence west along last described parallel line a distance of 193.2 feet more or less to the east
line of south Tripp Avenue aforementioned, thence northerly along the east line of south
Tripp Avenue a distance of 50 feet to the place of beginning.

The foregoing description is based upon the following definitions:

AmeriTrree, Inc,
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The north and south center line of said Section 3 is defined as a straight line drawn from a
point on the north line of said Section 3 measured 2648.14 feet west from the northeast
corner of said Section 3 and measured 2642.84 feet east from the northwest corner of said
Section 3 to a point on the south line of said Section 3, measured 2669.37 feet west from the
southeast corner of said Section 3 and measured 2668.04 feet east from the southwest corner
of said Section 3;

The east 2nd west center line of said Section 3 is defined as a straight line drawn from a
point on e east line of said Section measured 2597.19 feet south from the northeast corner
of said Section 3 and measured 2669.84 feet north from the southeast corner of said Section
3 to a point o7 the west line of said Section 3 measured 2596.77 feet south from the
northwest corner of zaid Section 3 and measured 2661.19 feet north from the southwest
corner of said Sectioa /all in Cook County, Illinois.

Property Tax Number
19-03-400-025%-109 &113

Property Address: 4246 W.-47th St. . 1460, /&
Chicago, ILLINOIS gD <fba) & TEA, CHIEOET

~ 2

Awmeri TiTLe, Inc.
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EXHIBITB 006436%9

Permitted Encumbrances

1. Real estate taxes and assessments that are not yet due and payable.
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