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MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF RENTS AND LEASES

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS AND LEASES
("Mortgage”), madg as of December 6, 2002, is made and executed by FRED 2. SMITH and SUE A.
CONNAUGHTON ("Mortgagor") in favor of THE PRIVATEBANK AND TRUST-CCMPANY

("Mortgagee”).  *jusBAND AND WIFE
Fhs
RECITALS
Pursuant to that certain Loan Agreement of even date herewith (the "Loan Agreement”), by
and between Mortgagor and Mortgagee, Mortgagor has concurrently herewith executed a Promissory
Note in the principal sum of One Million and 00/100 Dollars ($1,000,000.00) payable to the order of |
the Mortgagee (the "Note"), which Note is payable on or before December 1, 2004.

The rate of interest payable on the Note will fluctuate from time to time as the "Prime Rate"
published in The Wall Street Journal fluctuates.
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GRANTING CLAUSES

To secure the payment of the indebtedness evidenced by the Note and the
payment of all amounts due thereunder, including any future advances which are more fully
described in paragraph 4.9 hereof, each of which shall have the same priority as any advances made
on the effective date of the Mortgage, and hereunder, and the performance and observance of all
covenants and conditions contained in this Mortgage, the Note, the Loan Agreement, and any other
documents and instruments now or hereafter executed by Mortgagor, the Guarantors, or any party
related thereto or affiliated therewith to evidence, secure or guarantee the payment of all or any
portion of the inde’stedness under the Note and any and all renewals, extensions, amendments and
replacements of thisidortgage, the Note, the Loan Agreement, and any such other documents and
instruments (this Morigage, the Note, the Loan Agreement, and any other documents and
instruments now or heiearer executed and deliver in connection therewith, and any and all
amendments, renewals, exiznsions and replacements hereof and thereof, being sometimes referred
to collectively as the "Loan Instuiments” 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, Iilinois subject to the terms and conditions herein:

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

(B)  All the buildings, structures, improvements and fixtures of every kind or nature
now or hereafter situated on the Land; and, to the extent not.owned by tenants of the "Mortgaged
Property” (as hereinafter defined) and not leased under thitd-rarty equipment leases, all 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 in connection witn, or with the operation of, the
Land, buildings, structures, improvements or fixtures now or hereaiteciocated or to be located on the
Land, or in connection with any construction being conducted or which inay be conducted thereon,
and all extensions, additions, improvements, substitutions and replacemerits to any of the foregoing
("Improvements");

(C) Al building materials and goods which are procured or are to be procarad for use on or

in connection with the Improvements or the construction of additional Improvements, whether or not
such materials and goods have been delivered to the Land ("Materials”);

(D}  All plans, specifications, architectural renderings, drawings, licenses, permits, soil test
reports, other reports of examinations or analyses of the Land or the Improvements, contracts for
services to be rendered to Mortgagor 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;,
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(E)  All easements, tenements, rights-of-way, vaults, gores of land, streets, ways, alleys,
passages, sewer rights, water courses, water rights and powers and 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 compensations, award, damages, claims, rights of action and proceeds of or on
account of (a} any damage or taking, pursuant to the power of 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 pution of the Land, Improvements, Appurtenances, Materials or of other
property, or (c) the alteraticn cf 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 autheiized 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 indeb'ediess and other sums secured hereby;

(iif) All contract rights, generariitangibles, actions and rights in action, including,
without limitation, all rights to insurance proceeds aiid unearned premiums arising from or relating to
damage to the Land, Improvements, Appurtenances cr Materials; and

(iv) Al proceeds, products, replacements; sdiitions, substitutions, renewals and
accessions of and to the Land, Improvements, Appurtenances or Materials;

(G)  Altrents, issues, profits, income and other benefits o @ or hereafter arising from or in
respect of the Land, Improvements or Appurtenances (the "Rents"), it kging intended that this
Granting Clause shall constitute an absolute and present assignment cr'ihe 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 ali leases, licenses and other occupancy agreements now or iereafter
affecting the Land, improvements, Appurtenances or Materials, together with all secuiity therefor and
guaranties thereof and all monies payable thereunder, and all books and records owned by
Mortgagor which contain evidence 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
Mortgagor to collect the Rents arising under the Leases as provided in this Mortgage;

(1) All rights and easements appurtenant to the Land and Improvements, the rights and
easements for the benefit of said property set forth in the Declaration of Condominium Ownership
recorded August 20, 2002, as Document No. 0020921138, as amended from time to time (Parcel 1),

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

(K)  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.

ARTICLE |

COVENANTS OF MORTGAGOR

Mortgagor covenants and agrees with Mortgagee as follows:

1.1 Performance under Nte, Mortgage and Other Loan Instruments. Mortgagor shall
perform, observe and comply with oi cauce to be performed, observed and complied with in a
complete and timely manner all provisicns hereof and of the Note, every other Loan Instrument and
every instrument evidencing or securing the “iabilities and will promptly pay or cause to be paid to
Mortgagee when due the principal with interes*thereon and all other sums required to be paid by
Mortgagor pursuant to the Note, this Mortgage, evéry, other Loan Instrument and every other
instrument evidencing or securing the Liabilities.

1.2 General Covenants and Representations. wtortgagor covenants and represents that
as of the date hereof and at all times thereafter during the term hereof: (a) Mortgagor is seized of an
indefeasible estate in fee simple in that portion of the Mortgagec Property which is real property, and
has good and absolute title to it and the balance of the Mortgagea roperty free and clear of all liens,
security interests, charges and encumbrances whatsoever and has geottright, full power and lawful
authority to mortgage and pledge the Mortgaged Property as provided herein; (b) upon the
occurrence of an Event of Default, Mortgagee may, at all times peaceably and quietly enter upon,
hold, occupy and enjoy the Mortgaged Property in accordance with the terms herenf; and (c)
Mortgagor will maintain and preserve the lien of this Mortgage as a lien on the Moricaged Property
subject only to the Permitted Encumbrances as set forth on Exhibit B, which is attached hereto and
made a part hereof, until the Liabilities have been paid in full.

1.3  Compliance with Laws and Other Restrictions. Mortgagor covenants and
represents that the Land and the Improvements and the use thereof presently comply with, and will
during the full term of this Mortgage continue to comply in all material respects with, all applicable
restrictive covenants, zoning and subdivision 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,
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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 have the right to contest any such alleged noncompliance, provided such contest does not have
a 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, which consent shall
not be unreasonably withheld, delayed or continued, petition for or otherwise seek any change in the
zoning ordinances or other public or private restrictions appticable to the Mortgaged Property on the
date hereof.

1.4 Taxes and Assessments. Mortgagor shall pay promptly when due all taxes,
assessments, ratas; 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 Metaaged Property or any part thereof, or upon or against this Mortgage or the
Liabilities or upon or agzirst the interest of Mortgagee in the Mortgaged Property, as well as all
taxes, assessments and oiker-governmental charges levied and imposed by the United States of
America or any state, county, raunicipality or other taxing authority upon or in respect of the
Mortgaged Property or any part thietenf; provided, however, that unless compliance with applicable
laws requires that taxes, assessmeiits or other charges must be paid as a condition to protesting or
contesting the amount thereof, Mortgagor may in good faith, by appropriate proceedings commenced
within a reasonable time after the due date cf such amounts and thereafter diligently pursued,
contest the validity, applicability or amount ¢ =ny asserted tax, assessment or other charge and
pending such contest Mortgagor shall not be deeraed in default hereunder if on or before the due
date of the
asserted tax or assessment, Mortgagor shall either (i) e¢stablish adequate reserves to cover such
contested taxes, assessments or charges or {ii) deposit-with-Mortgagee a bond or other security
satisfactory to Mortgagee in an amount equal fo the amount neing so contested plus a reasonable
estimate of the amount of any additional charges, penalties or expzanses arising from or occurring as
a result of such contest. If Mortgagor deposits such a bond or ouier security, Mortgagee shall return
such bond or other security to Mortgagor after final adjudication of cuch tax, assessment or other
charge and, if required, payment thereof by Mortgagor. Mortgagor shaii pay, or Mortgagee shall
apply such bond or other security to, the disputed or contested tax, asse¢sment or other charge 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 Moityaged Property |
and in any event no less than thirty (30) days prior to any forfeiture or sale of the Moitgaged Property |
by reason of such non-payment.

1.5 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 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
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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 no 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 ‘nsurance. Mortgagor shall, at its sole expense, obtain for, deliver to, assign to
and maintain for the benzfit of Mortgagee, until the Liabilities are paid in full, policies of hazard
insurance in an amount which shall be not less than one hundred percent (100%) of the full insurable
replacement cost of the Morigzged Property (other than the Land) insuring on a replacement cost
basis the Mortgaged Property #gainst loss or damage on an "All Risks" form, such insurable
hazards, casualties and contingercies-as Mortgagee may require, including without limitation, fire,
windstorm, rainstorm, vandalism, earthquake and fiood, 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 special flood hazards and for which flood insurance is available. Mortgagor
shall pay promptly when due any premiums or: euch insurance policies and on any renewals thereof.
The form of such policies and the companies issuing them shall be reasonably acceptable to
Mortgagee. If any such policy shall contain a co-inzurance clause, the policy or an endorsement
thereto shall state the stipulated value of the insured pronerty and the amount of insurance shall
exceed the product of the co-insurance clause percentage dmes said stipulated value. All such
policies and renewals thereof shall be held by Mortgagee and shall contain a non-contributory
standard mortgagee's endorsement making losses payable to Morigagee. No additional parties shall
appear in the mortgagee clause without Mortgagee's prior writteir sansent, provided, however, that
Mortgagor may add additional insureds as their interest may appear. 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 ard iriterest 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, carel 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) days'
written notice of Mortgagor's intent to materially modify or cancel or terminate such policies.

1.6.2 Other 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 reasonably acceptable to Mortgagee, and (ii) 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
reasonably acceptable to Mortgagee. The policies of insurance referred to in clause (i) above shall
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contain an endorsement, in form reasonably satisfactory to Mortgagee, naming Mortgagee as an
additional insured thereunder.

1.6.3 Adjustment of Loss. Mortgagee is hereby authorized and empowered, at its option, to
adjust or compromise any claim under any insurance policies covering or relating to the Mortgaged
Property and to collect and receive the proceeds from any such policy or policies (and deposit such
proceeds as provided in Paragraph 1.6.5). If an Event of Default unrelated to the loss has occurred
and is continuing, Mortgagor hereby irrevocably appoints Mortgagee as its attorney-in-fact for the
purposes set forth in the preceding sentence. Each insurance company is hereby authorized and
directed to make payment of one hundred percent (100%) of all such losses directly to Mortgagee
alone. After deducting from such insurance proceeds any expenses incurred by Mortgagee in the
collection and sett'arnent thereof, including, without limitation, reasonable attorneys' and adjusters'
fees and charges, Murtgagee shall apply the net proceeds as provided in Paragraph 1.6.5.
Mortgagee shall not be-vesponsible for any failure to collect any insurance proceeds due under the
terms of any policy regardtess of the cause of such failure.

1.6.4 Condemnation Avwards. Mortgagee shall be entitled to all compensation, awards,
damages, claims, rights of action @ni nroceeds of, or on account of, (i) any damage or taking,
pursuant to the power of eminent domais; of the Mortgaged Property or any part thereof, (i) damage
to the Mortgaged Property by reason of the taking, pursuant to the power of eminent domain, of other
property or of a portion of the Mortgaged P:eperty, or (iii) the alteration of the grade of any street or
highway on or about the Mortgaged Property. Mortgagee is hereby authorized, at its option, to
commence, appear in and prosecute in its own or/viartgagor's name 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 therewiir. Mortgagor agrees to execute such further
assignments of any compensation awards, damages, claims. rights of action and proceeds as
Mortgagee may require. Mortgagor may bring its own acticn for compensation for relocation.

1.6.5 Repair: Proceeds of Casualty Insurance and Eniirent Domain. [f 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 othercause 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 renair the Mortgaged
Property whether or not the proceeds, award or other compensation are suffictent o-pay the cost of
such restoration or repair. if no Event of Default is then existing, such proceeds, awards or other
compensation shall, be made available to Mortgagor on the terms and conditions sete:th in this
Paragraph 1.6.5 to finance the cost of restoration or repair pursuant to a written plan prepared by
Mortgagor and acceptable 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 thirty (30) days of Mortgagee's
written request therefor (but in no event later than the commencement of the work) and Mortgagor's
deposited funds shall be disbursed prior to any such insurance proceeds. If Mortgagor is required to
deposit funds under this Paragraph 1.6.5, the deposit of such funds shall be a condition precedent to
Mortgagee's obligation to disburse any insurance proceeds held by Mortgagee hereunder. The
amount of proceeds, award or compensation which is to be made available to Mortgagor, together
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with any deposits made by Mortgagor hereunder, shall be held by Mortgagee to be disbursed from
time to time to pay the cost of repair or restoration either, at Mortgagee's option, to Mortgagor or
directly to contractors, subcontractors, material suppliers and other persons entitled to payment in
accordance with and subject to such conditions to disbursement as Mortgagee may reasonably
impose to assure that the work is fully completed in a good and workmanlike manner and paid for
and that no liens or claims arise by reason thereof. Mortgagee may commingle any such funds held
by it with its other general funds. Mortgagee shall be obligated to pay interest in respect of any such
funds held by it. Mortgagor shall not be entitied to a credit against any of the Liabilities except and to
the extent the funds are applied thereto pursuant to this Paragraph 1.6.5. Mortgagee shall have the
right at all times to apply such net proceeds to the cure of any Event of Default or the performance of
any obligations of Mortgagor under the Loan Instruments.

1.6.6 Intentiunally Left Blank.

1.6.7 Renewal oi Tclicies. At least thirty (30) days prior to the expiration date of any policy
evidencing insurance required cnder 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 Morigagee with receipts or other evidence of the payment of any
premiums then due on such renewai policy or substitute policy.

1.7 Deposits for Taxes. To assure payment of taxes payable with respect to the
Mortgaged Property as and when the same snalt become due and payable:

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

(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)  The amount of such deposits ("Tax Deposits") shall be pased upon the most
recently available bills therefor. All Tax Deposits shall be held by the MortgaJjee without any
allowance of interest thereon,

(d)  Monthiy Tax Deposits, together with monthly interest payments it the Note,
shall be paid in a single payment each month, to be applied to the following items in the following

order:
(i) Tax Deposits;
(i)  The Liabilities other than interest on the Note,
(i)  Interest on the Note.
(e)  Mortgagee will pay taxes from the Tax Deposits upon the presentation by
€. \WINDCHS\TEMP\ATH -MoTEgage .wpd 8
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Mortgagor of bills therefor, or upon presentation of receipted bills, reimburse Mortgagor for such
payments. If the total Tax Deposits on hand are not sufficient to pay all of the taxes when due,
Mortgagor will deposit with Mortgagee any amount necessary to make up the deficiency. If the total
of such Tax Deposits exceeds the amount required to pay taxes, such excess shall be 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
contro! of the Mortgagor.

(g) Martgagee shall not be liable for any failure to apply any amounts deposits to
the payment of taxes uril2ss while no Event of Default exists hereunder, Mortgagor shall have
presented to Mortgagee = appropriate tax bills to be paid from the Tax Deposits.

1.8  Non-impairment/c? Mortgagee's Rights. Nothing contained in this Mortgage shall be
deemed to limit or otherwise affeci anv right or remedy of Mortgagee under any provision of this
Mortgage or of any statute or rule of iaw-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 wirder Paragraphs 1.4, 1.5 and 1.6. Mortgagor shall pay to
Mortgagee within five (5) days after demand-ir:2-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 Care of the Mortgaged Property. Mortgagor shall preserve and maintain the
Mortgaged Property in good condition and repair. Mortgagor shall not, without the prior written
consent of Mortgagee, permit, commit or suffer any waste, impzirtaent or deterioration of the
Mortgaged Property or of any part thereof, and will not take any action which will increase the risk of
fire or other hazard to the Mortgaged Property or to any part therecf.

110 Transfer or Encumbrance of the Mortgaged Property . Mortgagor shall not permit or
allow to occur any sale, assignment, conveyance, transfer, mortgage, lease ‘othar than leases made
in the ordinary course of business) or encumbrance of, or any contract for any of e foregoing on an
installment basis or otherwise pertaining to, the Mortgaged Property, any part thereot, any interest
therein, any interest in the beneficial interest in any trust holding title to the Mortgagedu Property or
any interest in a corporation, partnership or other entity which owns all or part of the Mortgaged
Property or such beneficial interest, whether by operation of law or otherwise, without the prior
written consent of the Mortgagee having been obtained (i) to the sale, assignment, conveyance,
mortgage, lease, option, encumbrance or other transfer and (i) to the form and substance of any
instrument evidencing or contracting for any such sale, assignment, conveyance, mortgage, lease,
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 from the Mortgaged Property, and any
such assignment without the prior express written consent of the Mortgagee, shall be null and void.
Mortgagor shall not permit 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
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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 Note or any 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 reasonable
request, Mortgagrr shall make, execute and deliver, or cause to be made, executed and delivered,
to Mortgagee, and wiiare appropriate shall cause to be recorded, registered or filed, and from time to

time thereafter to be e-racorded, re-registered and re-filed at such time and in such offices and
places as shall be deemsd-desirable by Mortgagee, any and all such further mortgages, security
agreements, financing staterents, instruments of further assurance, certificates and other
documents as Mortgagee may reasonably consider necessary or desirable in order to effectuate or
perfect, or to continue and presense the obligations under, the Note, this Mortgage, any other Loan
Instrument and any instrument evidencing or securing the Liabilities, and the lien of this Mortgage as
a lien upon all of the Mortgaged Propety, whether now owned or hereafter acquired 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 foregsing will not increase the Liabilities or accelerate their
payment.

112 Security Agreement and Financing Siztements.

(a) Mortgagor (as debtor) hereby grants to Morigagee (as creditor and secured party) a
security interest under the Uniform Commercial Code as adopted and in effect in lllinois from time to
time (the "Uniform Commercial Code") in all fixtures, machinery, arpliances, equipment, furniture and
personal property of every nature whatsoever constituting part of the tiortgaged Property, and all
proceeds thereof. Mortgagor shall execute any and all documents, as i origagee may request to
preserve, maintain 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 demand any
reasonable expenses incurred by Mortgagee in connection with the preparation, 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 prepare and file, lifinancing
statements and refiling and continuations thereof pursuant to the Uniform Commercial Code as
Mortgagee deems necessary or advisable to create, preserve and protect such lien and security
interest. 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 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
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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, including any
applicable grace period, Mortgagee shall be entitied 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 all reasonable expenses incurred
by Mortgagee in the collection of such indebtedness, including reasonable attorneys' fees and legal
expenses, and in the repair of any real estate or other property to which any of the tangible personal
property may be affixed. If any notification of intended disposition of any of the personal property is
required by law, stch 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 Mortgageé to.the payment of the reasonable expenses of retaking, holding, preparing for
sale and selling the perzzral property, including reasonable attorneys'’ fees and legal expenses, and
any balance of such proceezs may be applied by Mortgagee toward the payment of such of the
Liabilities, and in such order of 2pplication, as Mortgagee may from time to time elect. If an Event of
Default occurs, Mortgagee shall have the right to exercise and shall automatically succeed to all
rights of Mortgagor with respect to iritangible personal property subject to the security interest
granted herein to the extent permitted by 1aw and the terms governing such intangible property
rights. Any party to any contract subject {o.the security interest granted herein shall be entitled to rely
on the rights of Mortgagee without the necessitv of any further notice or action by Mortgagor.
Mortgagee shall not by reason of this Mortgage orthe exercise of any right granted hereby be
obligated to perform any obligation of Mortgagor with-respect to any portion of the personal property
nor shall Mortgagee be responsible for any act comritied by Mortgagor, or any breach or failure to
perform by Mortgagor with respect to any portion of the ersonal property.

1.13 Assignment of Rents. The assignment of rents, iicome and other benefits contained
in Paragraph (G) of the Granting Clauses of this Mortgage shaii-bz an absolute assignment, fully
operative without any further action on the part of either party, and, spacifically, Mortgagee shall be
entitled, at its option, upon the occurrence of an Event of Default hereuider, to all rents, income and
other benefits from the Mortgaged Property, whether or not Mortgagee tzkes 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 opticiy, (i) to enter
upon and take possession of the Mortgaged Property for the purpose of collecting the rents, income
and other benefits, (ii) to dispossess by the usual summary proceedings any tenant defaulting in the
payment thereof to Mortgagee, (iii) to lease the Mortgaged 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
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notice, but shall be cumulative of all other rights and remedies. Notwithstanding the foregoing, so
long as no Event of Default has occurred or is 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 payable but not more than thirty (30) days prior to the due date thereof. The
existence or exercise of such right of Mortgagor to collect said rents, income and other benefits shall
not operate to subordinate this assignment to any subsequent assignment of said rents, income or |
other benefits, in whole or in part, by Mortgagor, and any such subsequent assignment by Mortgagor
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 automati-a!lly attach, without further act, to all property hereafter acquired by Mortgagor
located in or on, or 2tached to, or used or intended to be used in connection with, or with the
operation of, the Mor:ouged Property or any part thereof.

1.15 Leases Affecting Mortgaged Property.

(@)  Mortgagor shall comiply.»ith and perform in a complete 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 Mortgagae of any default by the lessor under any lease affecting the
Mortgaged Property promptly upon the ocsiirence of such default, but, in any event, in such time to
afford Mortgagee an opportunity to cure any ¢uich default prior to the lessee having any right to
terminate the lease. Each of the leases shall contdin a provision requiring the lessee to notify
Mortgagee of any default by lessor and granting an spportunity for a reasonable time after such
notice to cure such default prior to any right accruing 1o the lessee to terminate such lease.
Mortgagee shall have the right to notify at any time ana ‘ro.p time to time any tenant of the
Mortgaged Property of any provision of this Mortgage.

(b)  The assignment contained in Paragraph (H) of the Gianting 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 gt iet enjoyment contained in
any lease in the event that any tenant shall have been 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 thereot #grtgagor hereby
acknowledges and agrees that Mortgagor is and will remain liable under such leaszsto the same
extent as though the assignment contained in Paragraph (H) of the Granting Clauses irad 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, specifically assign to Mortgagee as additional security
hereunder, by an instrument in writing in such form as may be approved by Mortgagee, all right, title
and interest of Mortgagor 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 the rentals under
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such lease. Mortgagor shall also execute and deliver to Mortgagee any notification, financing
statement or other document reasonably required by Mortgagee to perfect the foregoing assignment
as to any such lease. The provisions of this Paragraph 1.15 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, recording fees, taxes, brokerage fees and commissions,
abstract fees, title insurance fees, escrow fees, reasonable attorneys' fees, environmental reports or
studies, court costs, documentary and expert evidence, and all other costs and expenses of every
character which hzve been incurred or which may hereafter be incurred by Mortgagee in connection
with any of the followiia:

(a)  Any courl ¢i zdministrative proceeding involving the Mortgaged Property or the Loan
Instruments to which Mortgage= is made a party by reason of its being a holder of any of the Loan
Instruments, inciuding without limitation, bankruptcy, insolvency, reorganization, probate, eminent
domain, condemnation, building cod2 and zoning 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, iiictding, without limitation, a foreciosure of this
Mortgage or a public or private sale under the Uniform Commercial Code;,

(c)  Any remedy exercised by Mortgagee fuicwing an uncured Event of Default including
foreclosure of this Mortgage and actions in connection with'taking possession of the Mortgaged
Property or collecting rents assigned hereby;,

(d)  Any outside professional services rendered in coniigsion 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 1iay be undertaken or
consummated only with the prior consent of Mortgagee, whether or not such consent is granted; or

(e)  Any outside professional services rendered in connection with negotiations undertaken
between Mortgagee and Mortgagor or anyone acting on behalf of Mortgagor penziring to the
existence or cure of any default under or the modification or extension of any of the Lo=n
Instruments.

If Mortgagor fails to pay said costs and expenses as above provided, Mortgagee may elect,
but shall 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 or incurred by it. The amounts paid by
Mortgagee in respect of such expenses, together with interest thereon at the Default Rate as set
forth in the Note (the "Default Rate") from the date paid by Mortgagee until paid by Mortgagor, 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
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entitled to add to the indebtedness found to be due by the court a reasonable estimate of such
expenses to be incurred after entry of the decree of foreclosure. To the extent permitted by law,
Mortgagor agrees to hold harmless Mortgagee against and from, and reimburse Mortgagee for, all
claims, demands, liabilities, losses, damages, judgments, penalties, costs and expenses, including,
without limitation, reasonable attorneys' fees which may be imposed upon, asserted against, or
incurred or paid by Mortgagee 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 asserted against Mortgagee on account of any act performed or omitted to be
performed hereunder, or on account of any transaction arising out of or in any way connected with
the Mortgaged Property, this Mortgage, the other Loan Instruments, any of the indebtedness
evidenced by the Note or any of the Liabilities.

1.18 Mortgage#s's Performance of Mortgagor's Obligations. If Mortgagor fails to pay any
tax, assessment, encunigrance or other imposition, or {0 furnish insurance hereunder, or to perform
any other covenant, conditicaor term in this Mortgage, the Note, or any other Loan Instrument (after
notifying Mortgagor and the exp'ation of any applicable grace periods), Mortgagee may, but shall
not be obligated to, pay, obtain.cr perform the same. Al 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 written demand. The
amounts so incurred or paid by Mortgage#, tngether with interest thereon at the Default Rate from
the date paid by Mortgagee until reimbursed ty. Mortgagor, shall be added to the Liabilities and
secured by the lien of this Mortgage and the Lozn Instruments. Mortgagee is hereby empowered to
enter and to authorize others to enter upon the Morigaged Property or any part thereof for the
purpose of performing or observing any covenant, cordition or term that Mortgagor has failed to
perform or observe, without thereby becoming liable to iiortgagor or any person in possession
holding under Mortgagor. Performance or payment by Meitcagee 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.

119 Payment of Superior Liens. To the extent that Mortgage=, after the date hereof, pays
any sum due under any provision of law or instrument or document creaing any lien superior or
equal in priority in whole or in part to the lien of this Mortgage, Mortgagee shall have and be entitled
to a lien on the premises equal in parity with that discharged, and Mortgagee snall be subrogated to
and receive and enjoy all rights and liens possessed, held or enjoyed by, the huicer of such lien,
which shall remain in existence and benefit Mortgagee to secure the Note and all'cbtigations and
liabilities secured hereby. Mortgagee shall be subrogated, notwithstanding their releas= of record, to
mortgages, trust deeds, superior titles, vendors' liens, mechanics' and materialmen's liens, charges,
encumbrances, rights and equities on the Mortgaged Property to the extent that any obligation under
any thereof is paid or discharged with proceeds of disbursements or advances under the Note or
other indebtedness secured hereby.

1.20 Use of the Mortgaged Property. Mortgagor shall not suffer or permit the Mortgaged
Property, or any portion thereof, 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, or 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 Mortgaged

€ \WINDOWS\TEMPAAJH -Mortgage .wpd 14
241392386

,—~—




UNOFFICIAL COPY

Property or any portion thereof. Mortgagor shall not use or permit the use of the Mortgaged Property
or any portion thereof for any unlawful purpose.

1.21 Litigation Involving Mortgaged Property. Mortgagor shall promptly notify Mortgagee
of any litigation, administrative procedure or proposed legislative action initiated against Mortgagor
or the Mortgaged Property or in which the Mortgaged Property is directly or indirectly involved
including any proceedings which seek to (i) enforce any lien against the Mortgaged Property, (ii)
correct, change or prohibit any existing condition, feature or use of the Mortgaged Property, (iii)
condemn or demolish the Mortgaged 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. Mortgacsr shall initiate or appear in any legal action or other appropriate proceedings
when necessary to riotect 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 Paragrap+1.21 or, at Mortgagee's election, pay the reasonable fees and expenses
of any counsel retained by Mor‘gagee to represent the interest of Mortgagee in any such
proceedings.

ARTICLE Il
DEFAULTS

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

(a)  Mortgagor shall fail to pay when due any sare-to be paid by Mortgagor hereunder or
fail to keep, perform or observe any other payment covenant..condition or agreement on the part of
Mortgagor in this Mortgage or any of the Loan Instruments.

(b)  An"Event of Default" or a failure to keep, perform or chserse any non-monetary
covenant, condition or agreement under the Note or any of the other Lcan’Instruments.

(c) A material uninsured loss, damage, destruction or taking by eminent domain or other
condemnation proceedings of any substantial portion of the Mortgaged Property ¢i 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, assignment, 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 lli

REMEDIES
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3.1 Acceleration of Maturity. If an Event of Default shall have occurred, the Mortgagee
may declare the outstanding principal amount of the Note and the 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 wi‘nout regard to whether or not the Liabilities shall have been accelerated, and
without prejudice to-te right of Mortgagee thereafter to bring an action of foreclosure or any other
action for any defauli existing at the time such earlier action was commenced or arising thereafter,
proceed by any approprigie,action or proceeding: (a) to enforce payment of the Note and/or any
other of the Liabilities or the ‘purformance of any term hereof or any of the other Loan Instruments;
(b) to foreclose this Mortgage #rd 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 excrcise of its powers with respect to entry or taking
possession, or both, as Mortgagee may determine.

In any suit to foreclose the lien hereof, #rd in any sale of the Mortgaged Property, there shall
be allowed and included as additional Indebtedness payable by Mortgagor to Mortgagee and
secured hereby, all expenditures and expenses wiisii may be paid or incurred by or on behalf of
Mortgagee for attorneys’ fees, including reasonable atiorneys fees on appeal, appraisers’ fees,
expenditures for documentary and expert evidence, steriographer’s charges, publication and
advertising costs, survey costs and costs (which may be estimated as to items to be expended after
the entry of any decree) of procuring all such abstracts of title, tile searches and examinations, title
insurance policies, and similar data and assurances with respecitu title as Mortgagee deems
reasonably necessary either to prosecute such suit or to consummate-siich sale or to evidence to
bidders at any sale the true condition of the title to or the value fo the iviortaaged Property.

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

(@)  If an Event of Default shall have occurred, and upon approval by the Court if prior to the
entry of a judgment of foreclosure and after entry as permitted by law, Mortgagor, upais demand of
Mortgagee, shall forthwith surrender to Mortgagee the actual possession of the Mortgaged Property
and, if and to the extent permitted by law, Mortgagee itself, or by such officers or agents as it may
appoint, is hereby expressly authorized to enter and take possession of all or any portion of the
Mortgaged Property and may exclude Mortgagor and its agents and employees wholly therefrom and
shall have joint access with Mortgagor to the books, papers and accounts of Mortgagor.

(b)  If Mortgagor shall for any reason 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. Mortgagor shall pay to Mortgagee, upon
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demand, all costs and expenses of obtaining such judgment or decree and reasonable compensation
to Mortgagee, its attorneys and agents, and all such costs, expenses and compensation shall, until
paid, be secured by the lien of this Mortgage.

(c)  Upon every such entering upon or taking of possession, Mortgagee, to the extent
permitted by law, may hold, store, use, operate, manage and control the Mortgaged Property and
conduct the business thereof, and, from time to time:

(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, or its behalf or otherwise, with respect to the same;

(iv)  enterinto 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, incomea and other benefits of the Mortgaged Property, including
those past due as well as those accrizing thereafter; and shall apply the monies so received
by Mortgagee, in such priority as Morigagee may determine, to (1) the payment of interest,

principal and other payments due and wayable 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 proper charges
or liens or encumbrances upon the Mortgaged Fropzrty or any part thereof, and (4) the
reasonable compensation, expenses and disbursements of the agents, attorneys and other
representatives of Mortgagee; and

(v)  exercise such remedies as are available to Morfyzgee under the Loan

Instruments or at law or in equity.

Mortgagee shall surrender possession of the Mortgaged Property t¢ Mortgagor only when all
amounts then due under any of the terms of this Mortgage shall have been paid and all other
defaults have been cured. However, the same right to take possession shall exist i any subsequent
Event of Default shall occur.

3.4 Leases. Mortgagee is authorized to foreclose this Mortgage subject to the rights, if any,
of any or all tenants of the Mortgaged Property, even if the rights of any such tenants are or would be
subordinate to the lien of this Mortgage. The failure to make any subordinate tenant a party
defendant to any foreclosure proceedings and to foreclose its rights will not be, nor be asserted by
Mortgagor, any junior lien holder, any tenant or any other party claiming by, through or under
Mortgagor to be, a defense to any such foreclosure proceeding or any other proceedings instituted
by Mortgagee to collect the sums secured hereby or to collect any deficiency remaining unpaid after
the foreclosure sale of the Mortgaged Property.
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3.5 Purchase by Mortgagee. Upon any foreclosure sale, Mortgagee may bid for and
purchase all or any portion of the Mortgaged Property and, upon compliance with the terms of the
sale and applicable law, may hold, retain and possess and dispose of such property in its own
absolute right without further accountability.

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 reasonable
attorneys' fees of the foreclosure proceeding, then to interest and then to principal.

3.7 Application of Indebtedness Toward Purchase. Upon any foreclosure sale,
Mortgagee may apply ary or all of the indebtedness and other sums due to Mortgagee under the
Note, this Mortgage, or airw other Loan Instrument or any other of the Liabilities, or any decree in lieu
thereof, toward the purchasz price.

3.8 Waiver of Appraisement, Valuation, Stay, Extension and Redemption Laws.
Mortgagor agrees, to the full extentpermitted by law, that in case of an Event of Default, neither
Mortgagor nor anyone claiming througa or.under it will set up, claim or seek to take advantage of any
appraisement, valuation, stay or extensior-izws now or hereafter in force, in order to prevent or
hinder the enforcement or foreclosure of this t*artgage or the absolute sale of the Mortgaged
Property or the final and absolute putting into possession thereof, immediately after such sale, of the
purchaser thereat. Mortgagor, for itself and all whe-riay at any time claim through or under it, hereby
waives, to the full extent 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 niarshalled upon any foreclosure of the lien
hereof and agrees that Mortgagee or any court having jurisdiction to foreclose such lien may sell the
Mortgaged Property in part or as an entirety. Mortgagor acknowiecdges that the transaction of which
this Mortgage is a part is a transaction which does not include eiiher-agricultural real estate (as
defined in Section 15-1201 of the lllinois Mortgage Foreclosure Law-tZhapter 110, Section 15-1101
et seq., lllinois Revised Statutes) (herein called the "Act") or residentiai real estate (as defined in 13-
1219 of the Act), and to the full extent permitted hereby voluntarily and kncwingly waives its rights to
reinstatement and redemption as allowed under Section 15-1601 (b) of the Act.

3.9 Receiver - Mortgagee in Possession. If an Event of Default shall hiave occurred,
Mortgagee, to the extent permitted by law and without regard to the value of the Morigaged Property
or the adequacy of the security for the indebtedness and of sums secured hereby, shall be entitled
as a matter of right and without any additional showing or proof, at Mortgagee's election, to either the
appointment by the court of a receiver to enter upon and take possession of the Mortgaged Property
and to collect all rents, income and other benefits thereof and apply the same as the court may direct
or to be placed by the court into possession of the Mortgaged Property as mortgagee in possession
with the same power herein 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 Mortgaged 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
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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.

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 enaCiment, rule or order that may be unconstitutional or otherwise invalid, if the
enforcement of or cempliance with such enactment, rule or order might impair the security hereunder
or be prejudicial to Moricagee's interest.

3.11 Proofs of Ciatin:In the case of any receivership, insolvency, bankruptcy,
reorganization, arrangement, 2diustment, composition or other judicial proceedings affecting
Mortgagor, Mortgagee, to the exteni parmitted by law, shall be entitled to file such proofs of claim
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 Mortgage, and any other
Loan Instrument, at the date of the institutiun-of such proceedings, and for any additional amounts
which may become due and payable after suc!: date.

3.12 Mortgagor to Pay the Liabilities in = ent of Default; Application of Monies by
Mortgagee.

(@)  Upon occurrence of an Event of Default, Moricagee 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 limitation, the reasonable compensation. expenses and disbursements
of Mortgagee's agents, attorneys and other representatives, either efors, after or during the
pendency of any proceedings for the enforcement of this Mortgage, anc the right of Mortgagee to
recover such judgment shall not be affected by any taking of possession o foraclosure sale
hereunder, or by the exercise of any other right, power or remedy for the enforce:ment 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 Mortgaged Property and of the
application of the proceeds of sale to the payment of the Liabilities, Mortgagee shall be entitled to
enforce all other rights and remedies under the Loan Instruments.

(c)  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. ‘

C: \WINDOWS\TEMP\AJH-Mortgage . wpd 19

21392386




UNOFFICIAL COPY

(d)  Any monies collected or received by Mortgagee under this Paragraph 3.12 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 within a reasonable period of time.

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
affect any subsequentorany other Event of Default then existing, or impair any rights, powers or
remedies in respect theren?, If Mortgagee (a) grants forbearance or an extension of time for the
payment of any sums secured iereby, (b) takes other or additional security for the payment thereof,
(c) waives or does not exercise any right granted in the Note, this Mortgage, or any other Loan
Instrument, (d) releases any part of the Mortgaged Property from 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 subordinating thc %ien or any charge hereof, no such act or omission shall
release, discharge, modify, change or affect in2 lien of this Mortgage or any other Loan Instrument or
the liability under the Note or other Loan Instrumeiits of Mortgagor, any subsequent purchaser of the
Mortgaged Property or any part thereof, or any maxei; co-signer, endorser, surety or guarantor,
except as otherwise expressly provided in an instrumeit or instruments executed by Mortgagee.
Except as otherwise expressly provided in an instrument o instruments executed by Mortgagee, no
such act or omission shall preclude Mortgagee from exercising any right, power or privilege herein
granted or intended to be granted in case of any Event of Defauit then existing or of any subsequent
Event of Default, nor shall the lien of this Mortgage be altered therzhy, 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. |f Mortgagee shall
have proceeded to enforce any right or remedy under this Mortgage by forecioslire, entry or
otherwise, and such proceedings shall have been discontinued or abandoned tr Zny reason, or
such proceedings shall have resulted in a final determination adverse to Mortgagce, 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 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. .
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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 this Mortgage shall bind the
successors and assigns of Mortgagor, including any subsequent owner 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 prohibited by this Mortgage.

4.2 Notices. Except as otherwise provided herein, any notice required hereunder shall be
in writing, and shall ke hemed to have been validly served, given and received if delivered or
served as provided in thic l.oan Agreement.

4.3 Headings. The h=adings of the articles, sections, paragraphs and subdivisions of this
Mortgage are for convenience on'y. are not to be considered a part hereof, and shall not limit,
expand or otherwise affect any of the terms hereof.

4.4 |nvalid Provisions. In the event that any of the covenants, agreements, terms or
provisions contained in the Note, this Mortgaga;-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 aiv Gther Loan Instrument (or the application of the
covenant, agreement, term held to be invalid, illegal 07 unenforceable, to persons or circumstances
other than those in respect of which it is invalid, illegal oi nznforceable) shall be in no way affected,
prejudiced or disturbed thereby.

4.5 Changes. Neither this Mortgage nor any term heresiinay be changed, waived,
discharged or terminated orally, or by any action or inaction, but oniy.tv-an instrument in writing
signed by the party against which enforcement of the release, change, waiver, discharge or
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. Mortgagor 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, faw or ordinance, the enforcement of which would materially and adversely
affect the Mortgaged Property; (ii) material default of any tenant leasing all or any portion of the
Mortgaged Property 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 proceedings by
or against or otherwise adversely affecting Mortgagor or the Mortgaged -Property.

4.8 Compliance with lllinois Mortgage Foreclosure Law.
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(@) Inthe event that any provision in this Morigage 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.

(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 jucament of foreclosure, and whether enumerated in this Mortgage, shall be
added to the indebtednzas secured by this Mortgage or by the judgment of foreclosure.

4.9 Future Advancges. Mortgagee is obligated to make advances to principal as
requested from time to time up#! the Early Termination or one (1) day prior to the Maturity Date,
whichever occurs first, unless the amount when added to the then outstanding principal balance
would exceed the aggregate principal which may be advanced under the Note or there shall then
exist an Event of Default under the terims of the Note, Mortgage, or other Loan Instrument, or there
shall then exist a federal, state or local statute, law or a decision by any court which reasonably
adversely affects the priority or validity of the #iote or Mortgage.

410 Maximum Liabilities. In no event sihal“the maximum Liabilities secured hereby, other
than costs and expenses incurred in connection herewith, exceed $2,000,000.00.

411 Conflicts. Inthe event of any inconsistency or conflict between the terms of the Loan
Instruments and this Mortgage, the terms of the Mortgage shall Coitrol.

412 Submission to Jurisdiction: Waiver of Bond. MORTGAGOR HEREBY CONSENTS
TO THE JURISDICTION OF ANY LOCAL, STATE OR FEDERAL COURTLOCATED WITHIN COOK
COUNTY, ILLINOIS, AND WAIVES ANY OBJECTION WHICH MORTGAOR MAY HAVE BASED
ON IMPROPER VENUE OR FORUM NON CONVENIENS TO THE CONDULCT OF ANY
PROCEEDING IN ANY SUCH COURT.

4413 JURY WAIVER. MORTGAGOR AND MORTGAGEE KNOWINGLY, VCLUNTARILY
AND INTENTIONALLY WAIVE IRREVOCABLY THE RIGHT THEY MAY HAVE TO TRIAL BY JURY
WITH RESPECT TO ANY LEGAL PROCEEDING BASED HEREIN, OR ARISING OUT OF, UNDER
OR IN CONNECTION WITH THE NOTE, THE INDEBTEDNESS HEREBY SECURED, OR THE
MORTGAGED PROPERTY, OR ANY AGREEMENT EXECUTED OR CONTEMPLATED TO BE
EXECUTED IN CONJUNCTION HEREWITH OR ANY COURSE OF CONDUCT OR COURSE OF
DEALING IN WHICH MORTGAGEE AND MORTGAGOR ARE ADVERSE PARTIES. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR MORTGAGEE IN GRANTING ANY FINANCIAL
ACCOMMODATION TO MORTGAGOR.
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IN WITNESS WHEREQF, Mortgagor has executed this instrument as of the day and year first

jﬁe@“f@«

FmgpA SMITH

SUE A. CONNAUGHTON
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STATE OF ILLINOIS )
ool ) SS:
counTY oF (00K )

l, the undersigned, a Notary Public, in and for the County and State aforesaid,
DO HEREBY CERTIFY, that FRED A. SMITH and SUE A. CONNAUGHTON personally known to me
to be the same persons whose names are subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that they signed and delivered the said instrument as
their own free and voluntary act, for the uses and purposes therein set forth.

Given under my hand and official seal, as of the (/M day of bff'é’"’““ [37"/1 , 2002,

"OFFICIAL SEAL W@_{ W

5 J. KRISIK -
DENNIS | /Notary Public

Notary Public, State of 1tinois

oy Commission Fyo. (813172004 E
X e o e TR R

Commission Expires:

Aus 30, 00y

C: \WINDOWS\TEMP\AJH-Mortgage . wpd 24

21392386




e UNOFFICIAL COPY

EXHIBIT A

. (P&rCe\ l,)—4’%>

Parcel 1:

= Units 18 and 10 in Fulton Court Condominium as delineated on the survey of the following described real estate:

That part of Lot 12 to 22, lying above a horizontal Plat of 22.23 feet above Chicago City Datum in Block 62 in Canal

Trustees Subdivision of part of the Southwest quarter of Section 9, Township 39 North, Range 14, East of the Third

Principal Meridian, taken as a tract, described as follows: Commencing at the Northeast corner of said tract; thence

" North 89 degrees, 59 minutes 58 seconds West along the North line of said tract 43.71 feet to the point of beginning;

" thence South (0 degrees 00 minutes 00 seconds West 87.44 feet to the North line of the South 82.50 feet of said tract;
thence North 90 dégre:s West along the North line of the South 82.50 feet aforesaid 208,54 feet; thence North 00

4 degrees 00 minutes 0¥ seconds West 87.47 feet to the North line of said tract; thence South 89 degrees 59 minutes 58

degrees East along said North line 208.54 feet to the point of beginning, in Cook County, Illinois.

(Hereinafter referred to.s the ''Parcel") which survey is attached as Exhibit "C" to the add-on Declaration of

Condominium made by Garége, 1.,L.C. and recorded April 3, 2000 in the Office of the Recorder of Deeds of Cook

County, Illinois as document number 00230045, (Original Declaration recorded February 22, 2000 as document

¢ anumber 00128664) together with.it>-andivided percentage interest in the common elements as amended from time to

time (excepting from said Parcel al the property and space comprising all the units thereof as defined and set forth in

said Declaration and Survey.

Parcel 2:
" Parcel A:
1o
Unit 912 and Parking Space Unit P-326 in Park Place Chiezgo Condominium as delineated and defined on the plat of
o survey of the following described parcel of real estate:
3 Parcel 1:

That part of Block 3 in Assessor’s Division of the Kingsbury tract, in<hs East 172 of the Northwest 1/4 of Section 9,

Township 39 North, Range 14 East of the Third Principal Meridian, iying Easterly of the East dock line of the North

N branch of the Chicago River; lying Southwesterly of the Southwesterly line of Kingsbury Street, lying South and
Southeasterly of the following described line:

Beginning at the intersection of the Southwesterly line of Kingsbury Street and a lire 5.0 feet North of and parallel
u with the center line of Ontario Street {as now laid out) extended West; thence West alony & line 3.0 feet Nerth of and
. parallel with the center line of Ontario Street (as now laid out) extended West 163.0 feet; theuc Southwesterly in a
straight line to a point in said dock line of said North branch of the Chicago River, which is 70.5¢ feet Southeasterly
(measured along said dock line) from the point of intersection of said dock Yine with said line se’drawa 3.0 feet North
of and parallel with the center of Ontario Street extended West and lying North and East of a line'déscribed as
beginning at the intersection of the West line of Kingsbury Street and a line 8.50 feet South of and paraupl with the
prolongation West of the South line of the North 1/2 of Block 4 in said Assessor's Division of said Kingsbury tract;
thence West along said parallel line, 142.0 feet to a point; thence North at right angles 13.0 feet; thence West at right
angles to a point on the East dock line of the North branch of Chicago River, in Cook County, Illinois.

B Parcel 2:

That part of Block 3 in Assessor's Division of the Kingsbury tract, in the East 1/2 of the Northwest 1/4 of Section 9,
Township 39 North, Range 14 East of the Third Principal Meridian, described as follows:

Commencing at a point in a line 3.0 feet North of and paralell with the center line of Ontario Street (as now laid out)

which is 163.0 feet West from the intersection of said line with the West line of Kingsbury Street; thence
Southwesterly to a point in the dock line of the East bank of the North branch of the Chicago River which is 70.8 feet
Southeasterly from intersection of dock line, said river with the said line drawn 3.0 feet North of and parallel with the
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EXHIBIT A

center line of Ontario Street; thence Northwesterly along said dock line of said East bank of said river, 9.80 feet;
thence Northeasterly in a straight line to the point of beginning, said land being more particularly described in a Deed
from Hugh Mcbirney and Isabelle M. Mcbirney, his wife, to Percival W. Clement, dated November 22, 1899, recorded
in Volume 6925 Page 164 of land records in the Recorder's Office of Cook County, Illinois.

Which survey is attached as Exhibit “A" to the Declaration of Condominium recorded August 21, 2002 as document
R number 0020921139, and as amended from time to time, together with its undivided percentage interest in the
common elements.

Parcel B;

Easement for Ingress and Egress for the benefit of Parcel A aforesaid, as contained in the Declaration of Covenants,
Conditions, Restrictions and Easements recorded August 21, 2002 as document number 0020921138,

- PIN:

) ) " - B . ) . . . - i . , o
The Mortgagor also hereby grants to the morigagee, its succussors and assigns, as right and easements appurtanant to the
‘| - subject unit described herein, the rights and easements for the benefit of said unit set forth in the declaration of condominium

This mortgage is subject to ail rights, easements and covenants provisians, and reservation contained in said declaration lhe '_
same as though the prowsnons of said declaranon were recited and stipuiated at Iength herein. ‘

21392386




UNOFFICIAL COPY

EXHIBIT B
PERMITTED ENCUMBRANCES
Real Estate taxes not yet due and payable.
Existing, unrecorded leases

All rights, easements, covenants, conditions, restrictions and reservations
contained in the Declaration of Condominium Ownership recorded (a) August
20,2042 as Document No. 0020921138, as amended from time to time (Parcel
No. 1}, znd (b) as Document No. 00230045, as amended from time to time
(Parcels rio) 2 and 3).

Schedule B exczptions 16, 17, 18, 21, 24, 25, 26, 27, 28, 29, 30, 31, 32 and 33
in Title Commitiment No. N01022090, effective November 15, 2002, issued by
Near North National Titic Corporation.

Limitations and conditiohs iriposed by the lllinois Condominium Property Act.
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