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OPEN-END MORTGAGE AND SECURITY AGREEMENT

THIS OPEN-END &,MORTGAGE AND SECURITY AGREEMENT
("Mortgage") made as of _/2* | Fune,*by VILLAGE OF SKOKIE (the "Mortgagor"), having its
mailing address 5127 Qakton Street, Skokie, Illinois 60077, in favor of HOLOCAUST MEMORIAL
FOUNDATION OF ILLINOIS, INC. (the "Mortgagee"), having its address at 4255 Main Street,
Skokie, Ilinois 60076:

WITNESSETH:

WHEREAS, Mortgagor is the owner in fee simple of certain real property
(the "Premises”) located in the Village of Skokie, Illinois, Cook County, as more particularly described
on Exhibit A sitached, as improved on the date hereof;

WHEREAS, Mortgagor has applied to Mortgagee for a loan in the amount of
Six Hundred Thousaid and no/100 Dollars U.S. ($600,000.00) (the “Loan Amount") and Mortgagor
has executed and delivered a certain Promissory Note of even date herewith, in the principal sum of
Six Hundred Thousand-id no/100Dollars U.S. ($600,000.00) made payable to the order of
Mortgagee (the "Note"); and

WHEREAS, Mortgagor is required to execute and deliver this Mortgage as a
covenant and condition to obtaining the lona.

NOW, THEREFORE, Miigagor does hereby give, grant, bargain, sell, assign,
convey, warrant, mortgage and pledge to Mortgager, its successors and assigns, the Premises, and all
of Mortgagor's estate, right, title and interest therein;

TOGETHER with all right, title and interest of Mortgagor, including any
after-acquired title or reversion, in and to the ways, easenicnts, streets, alleys, passages, water, water
courses, riparian rights, oil, gas and other mineral rights, gaps, gores, rights, hereditaments, liberties
and privileges thereof, if any, and in any way appertaining to the Preawes;

TOGETHER with all rents, royalties, issues, proceeds.and profits accruing and
to accrue from the Premises;

TOGETHER with all buildings and improvements ci cvery kind and
description now or hereafter erected or placed on the Premises including, without limitatior, all materials
intended for construction, reconstruction, alteration and repair of such improvements now or hereafter
erected thereon, all of which materials shall be deemed to be included within the Mortgaged Property
(as hereinafter defined) immediately upon the delivery thereof to the Premises, and all fixtures and
articles of personal property now or hereafter owned by Mortgagor and attached to or contained in and
used in connection with the Premises, including, without limitation, all furniture, apparatus,
machinery, equipment, motors, elevators, fittings, radiators, furnaces, stoves, microwave ovens, awnings,
shades, screens, blinds, office equipment, trash and garbage removal equipment, carpeting and other
furnishings, and all plumbing, heating, lighting, cooking, laundry, ventilating, refrigerating, incinerating,
air-conditioning, conveyor, security, sprinkler and other equipment, and all fixtures and appurtenances
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thereof; and all renewals or replacements thereof or articles in substitution therefor, whether or not the
same are or shall be attached to such improvements in any manner; it being intended that all the above-
described property owned by Mortgagor and placed by Mortgagor on the Premises shall, so far as
permitted by law, be deemed to be fixtures and a part of the realty, and security for the indebtedness
of Mortgagor to Mortgagee hereinafter described and secured by this Mortgage, and as to the balance of
the above-described property, this Mortgage is hereby deemed to be as well a Security Agreement for the
purpose of creating hereby a security interest in such property, securing such indebtedness, for the
benefit of Mortgagee; all of the property described in this paragraph is hereinafter sometimes
collectively called the "Improvements";

TOGETHER with any and all warranty claims, maintenance contracts and
other contract rights, instruments, documents, chattel papers and general intangibles with respect to or
arising from the Premises, the Improvements and the balance of the Mortgaged Property, and all
cash and non-c7sh proceeds and products thereof; and

TOGETHER with all awards and other compensation heretofore or
hereafter to be made to e present and all subsequent owners of the Mortgaged Property for any
taking by eminent domzia, either permanent or temporary (a "Taking"), of all or any part of the
Mortgaged Property or any cazement or other appurtenance thereof, including severance and
consequential damage and change ‘i grade of streets (collectively, "Taking Proceeds"), and any and
all refunds of impositions or ‘other charges relating to the Mortgaged Property or the
indebtedness secured by this Mortgage.

The property described above is hereafter called the "Premises” to the
extent that such property is realty, and the-"Collateral” to the extent that such property is
personalty. The Premises and the Collateral acc nereafter collectively called the "Mortgaged
Property."

TO HAVE AND TO HOLD, ail"and singular, the Mortgaged Property,
whether now owned or held or hereafter acquired by Mortgagor, ~with the appurtenances thereunto
belonging, unto Mortgagee, its successors and assigns, forever. Moiigagor does hereby covenant with
Mortgagee, its successors and assigns, that at and until the ensealing of «hese presents, Mortgagor is
well seized of the Premises as a good and indefeasible estate in fee sirapls.and is the sole owner of
the Collateral, and has good right to bargain, sell and convey the Mortgaged Proverty in manner and
form as above written; that title to the Mortgaged Property is free and clear of 2.1 defects, liens and
encumbrances except for real estate taxes and assessments not yet due or payzol: and the matters
described on Exhibit B (the "Permitted Exceptions") and that Mortgagor will warrart and defend
the Premises, with the appurtenances thereunto belonging, and the Collateral to Mcrtgagee, its
successors and assigns, forever, against all liens, security interests, encumbrances, defects, claims and
demands whatsoever.

Mortgagor has executed and delivered this Mortgage to secure the
following:

(a) Payment of principal, interest and all other charges under the Note, as the
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same may be amended, extended, supplemented, modified and/or renewed, and all replacements
and substitutions therefor (alternatively and collectively, the "Note"), together with interest thereon at
the rate specified in the Note, with principal and interest payable in accordance with the terms of the
Note, and all accrued but unpaid interest and the entire unpaid principal amount being due and
payable on June 1, 2053, all in accordance with the terms of the Note; the Note also contains an
option in Mortgagee to declare the unpaid balance under the Note due and payable forthwith
upon the occurrence of an Event of Default (as hereinafter defined);

(b) Payment of any and all amounts or charges required to be paid by
Mortgagor pursuant to this Mortgage or any of the other Loan Documents (as hereinafter
defined);

(c) Payment by Mortgagor to Mortgagee of all sums expended or
advanced by Moitgagee pursuant to this Mortgage or any of the other Loan Documents;

£3) Payment of any and all amounts advanced by Mortgagee with respect to
the Mortgaged Property for the payment of taxes, assessments, insurance premiums oOr COSt$
incurred in the protection of thc Mortgaged Property, if any;

() Performance and observance of each covenant and agreement of Mortgagor
contained herein or in any of the other Zvan Documents; and

(f) Payment by Maiigagor to Mortgagee of any and all other liabilities and
indebtedness of Mortgagor to Mortgagee, ‘diract or contingent, now or hereafter owing by
Mortgagor to Mortgagee, other than as providea in'sebparagraphs (a) through (e) above.

PROVIDED, HOWEVER, tha if Mortgagor shall pay or cause to be paid to
Mortgagee the principal, interest and all other charges utder the Note on or before the date on which
the outstanding principal balance of the Note is due and payabic in full in accordance with the terms
of the Note, and in the manner stipulated therein and hereix, 2il without deduction or credit for
taxes ot other charges paid by Mortgagor, and if Mortgagor shall have kept, performed and observed
all of the covenants and conditions contained in this Mortgage and all of the other Loan
Documents, then this Mortgage shall cease, determine and be void, but otherwise shall remain in
full force and effect.

Mortgagor further covenants and agrees as follows:

1. Payment of Indebtedness. Mortgagor shall pay promptly the-indebtedness
evidenced by the Note at the time and in the manner provided herein and in the Note, and all other
sums and charges payable when due by Mortgagor and pursuant to the Note, this Mortgage and any of
the other Loan Documents.

2. Tax and Insurance Obligations. Mortgagee shall have the right to make any
and all payments of annual real estate taxes, and general and special assessments,
notwithstanding that at that time any such tax, assessment or premium is then being protested or
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contested by Mortgagor, unless Mortgagor shall have notified Mortgagee in writing not less than
thirty (30) days prior to the due date of such protest or contest of such tax, assessment or
premium, in which event, Mortgagee shall make such payment under protest in the manner
prescribed by Mortgagor. In the event such protest or contest shall or might result in a penalty or
other charges, Mortgagor shall deposit with Mortgagee monthly pro-rata the amount of any such
penalty or additional charge. If, upon receipt by Mortgagee of any refunds of impositions or other
charges relating to the Mortgaged Property or the indebtedness secured hereby, Mortgagor is not in
default hereunder, then Mortgagee shall promptly pay such refund to Mortgagor; if Mortgagor is
in default hereunder beyond any applicable grace period, Mortgagee shall have the right to apply
such refund to reduce the indebtedness secured hereby.

3. Protection Against Charges. Except for the Permitted Exceptions and as
otherwise provided in the Agreement to Lease and Develop Property between Mortgagor and
Mortgagee dated June , 2003 (“Lease’), Mortgagor shall keep the Mortgaged Property free
from liens of every kind, except only for real estate taxes and general and special assessments
which are not yet due sd payable.

4. Hazzdous Materials and Wetlands. (a) Mortgagor shall immediately advise
Mortgagee in writing of: (i) aity notices (whether such notices are received from the Environmental
Protection Agency, or any other fe‘eral, state or local governmental agency or regional office thereof)
of violation or potential violation which are received by Mortgagor of any applicable federal,
state or local laws, ordinances, of regvlations relating to any Environmental Law or any
Wetlands Law; (ii) any and all enfcivement, cleanup, removal or other governmental or
regulatory actions instituted, completed or threatened pursuant to any Environmental Law or
Wetlands Law; (iii) all claims made or threaiznied by any third party against Mortgagor or the
Mortgaged Property relating to damage, contribution. cost recovery compensation, loss or injury
resulting from any Environmental Law or Wetlands Law (the matters set forth in clauses (i), (ii)
and (iii) above are hereinafter referred to as "Envitormental or Wetlands Claims"); and (iv)
discovery by Mortgagor of any occurrence or condition on uny, real property adjoining or in the
vicinity of the Mortgaged Property that could cause the Mortgazed Property or any part thereof
to be classified as in violation of any Environmental Law or "atlands Law or any regulation
adopted in accordance therewith, or to be otherwise subject to any.izstrictions on the ownership,
occupancy, transferability or use of the Mortgaged Property under any Environmental Law or
Wetlands Law.

(b) Mortgagee shall have the right but not the obligation t¢ )cin and participate
in, as a party if it so elects, any legal proceedings or actions initiated in coniection with any
Environmental or Wetlands Claims.

(c) Mortgagor shall have no responsibility for any Environmental or
Wetlands Claims arising out of or created by Mortgagee’s use of the Premises pursuant to the
Lease.

5. Taking. (a) In the event all or any part of the Mortgaged Property shall be
damaged or taken as a result of a Taking, either temporarily or permanently, Mortgagor shall assign,
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transfer and set over unto Mortgagee the Taking Proceeds or any claim for damages for any of the
Premises taken or damaged under the power of eminent domain, and agrees that in the event the
whole or any part of the Premises is taken by eminent domain proceedings, then all sums awarded
as damages for the Taking shall be applied in reduction of the indebtedness secured by this
Mortgage, but without imposition of the prepayment premium to such application. Any and all
costs and expenses, including, without limitation, reasonable attorneys' fees and expenses incurred
by Mortgagee by reason of any condemnation, threatened condemnation, or proceedings thereunder
shall be secured by this Mortgage and Mortgagor shall reimburse Mortgagee therefor
immediately, or Mortgagee shall have the right, at its option, to deduct such costs and expenses
from any Taking Proceeds paid to Mortgagee hereunder. In the event that the Premises is wholly
condemned, Mortgagee shall receive from Mortgagor and/or from the Taking Proceeds payment of
the entire azacunt of the indebtedness secured by this Mortgage.

(b) Subject to paragraph (a) of this Section, Mortgagor will immediately
notify Mortgagee of the actual or threatened commencement of any Taking proceedings affecting all
or any part of the Preinises, including any easement therein or appurtenance thereof, including
severance and consequential damage and change in grade of streets, and will deliver to
Mortgagee copies of any aind all papers served in connection with any such proceedings.
Mortgagor further covenants aiil agrees to make, execute and deliver to Mortgagee, from time to time
upon request, free, clear and discliarged of any encumbrances of any kind whatsoever, any and all
further assignments or other instruiiens deemed necessary by Mortgagee for the purpose of validly
and sufficiently assigning the Taking Frcceeds and all other awards and compensation heretofore
and hereafter to be made to Mortgagor, 1icluding the assignment of any award from the United
States Government at any time after the allgwance of the claim therefor, the ascertainment of the
amount thereof and the issuance of the wairuni for payment thereof, for any Taking, either
permanent or temporary, under any such proceedings. In the event of a Taking, Mortgagee shall
not be limited to the rate of interest paid on the award by the condemning authority but shall be
entitled to receive out of the Taking Proceeds interest oa ‘he entire unpaid principal sum under the
Note and the other Loan Documents at the applicable rate(s) provided therein. Mortgagor hereby
assigns to Mortgagee so much of the balance of the Taking Proceeds payable by the condemning
authority as is required to pay such interest.

6. Estoppel Certificate. Within ten (10) business days after request by
Mortgagee or Mortgagor, Mortgagor or Mortgagee, as the case may be, shaii furnish to the other
party a written statement, duly acknowledged, of the aggregate amount of indchicdness secured by
this Mortgage, confirming (to the extent true) that no right of offset exists under tiie Loan Documents
or otherwise, and stating either that no defenses exist against the indebtedness secured hereby, or, if
such defenses are alleged to exist, the nature thereof, and any other information which
Mortgagee or Mortgagor may reasonably request.

7. Mortgagee's Reliance. Mortgagee, in advancing any payment relating to
taxes, assessments and other governmental or municipal charges, fines, impositions or liens asserted
against the Mortgaged Property, shall have the right to do so according to any bill, statement or
estimate procured from the appropriate public office without inquiry into the accuracy or validity
thereof. Mortgagee shall have the right to make any such payment whenever Mortgagee, in its
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reasonable discretion, shall deem such payment to be necessary or desirable to protect the security
intended to be created by this Mortgage. In connection with any such advance, Mortgagee, in its
reasonable discretion, shall have the right, and is hereby authorized, to obtain, at Mortgagor's sole cost
and expense, a date down or continuation endorsement to the loan policy of title insurance insuring
this Mortgage prepared by the title insurance company of Mortgagee's choice that initially prepared
the loan policy.

8. Defauit. Each of the following events shall be deemed to be an "Event of

Default" hereunder:

(a) Mortgagor shall fail to make payment of any sum of money due
and vavable under this Mortgage within fourteen (14) days after the date such payment
is due 4s provided in this Mortgage and such sum is not paid within ten (10) days
followiiig receipt of written notice from Mortgagee (i) advising Mortgagor of such
breach, aud {5} demanding payment; or

(ti) Mortgagor shall file a voluntary petition in bankruptcy or under any
bankruptcy act or similar law, state or federal, whether now or hereafter existing,
or make an assignmeit for the benefit of creditors or file an answer admitting
insolvency or inability to pay its or their debts generally as they become due, or shall
fail to obtain a vacation oi siay of any such proceedings which are involuntary
within sixty (60) days after tie institution of such proceedings, as heteinafter
provided; or

(c) Any plan of liquidation or reorganization is filed by or on
behalf of Mortgagor or either in any baukruptcy, insolvency or other judicial
proceeding, or a trustee or a receiver shall be‘arpointed for the Mortgaged Property
in any involuntary proceeding and such trustee oi rceiver shall not be discharged or
such jurisdiction relinquished, vacated or stayed on appeal or otherwise within sixty
(60) days after the appointment thereof, or

(d) Any sale or transfer of the Mortgaged Pror#zty in violation of
Paragraph 13 of this Mortgage; or

(e) The occurrence of an involuntary transfer under subsection 21(d)
of this Mortgage; or

(f) Default shail be made in the due observance or performance of any
of the other covenants, agreements or conditions required to be kept, performed or
observed by Mortgagor under this Mortgage, and such default is not cured within
thirty (30) days after written notice thereof has been delivered to Mortgagor by
Mortgagee; provided, however if such default cannot reasonably be cured within the
thirty (30)-day period, and Mortgagor promptly commences such cure within the
thirty (30)-day period, then within such additional period during which Mortgagor
diligently pursues and prosecutes such cure to completion and so long as the value
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of the Mortgaged Property is not impaired; or

(g) Default shall be made in the due observance or performance of
any of the covenants, agreements Of conditions required to be kept, performed or
observed by Mortgagor or any other party under the Note, or any of the other
Loan Documents, and such default is not cured within the applicable grace period,
if any, expressly provided for therein; '

then and upon any such Event of Default, the entire amount of the indebtedness hereby secured,
shall, at the option of Mortgagee, become immediately due and payable, without execution or
other process and without further notice or demand, all of which are hereby expressly waived.
Upon and after any such Event of Default, the indebtedness hereby secured shall, at the option of
Mortgagee, bear interest at the Default Interest Rate (as defined in the Note), payable on demand.
Acceleration of matrity, once claimed hereunder by Mortgagee, may, at the option of Mortgagee, be
rescinded by writisiyacknowledgment to that effect by Mortgagee, but the tender and acceptance of
partial payments alone shall not in any way affect or rescind such acceleration of maturity, nor
extend or affect the grace period, if any.

9. Addicional Rights upon Default. Without limiting the generality of the
foregoing, Mortgagee shall have the following additional rights during the continuance of any
Event of Default:

(a) Mortgagee shuii have the immediate right to collect, as the same
becomes due, any and all unearned insurancs, premiums or refunds of insurance premiums, due or
to become due, and all proceeds and other benefiis to be received under insurance policies of every
nature affecting or covering the Mortgaged Propirty, any and all refunds of taxes, assessments
and other charges heretofore or hereafter paid on-or with respect to the Mortgaged Property,
together with all rents and profits of the Mortgaged Pruperty, all of which having been hereby
assigned to Mortgagee. In addition, Mortgagee shall have e right, but shall not be obligated,
without notice or demand, to enter immediately upon and._teke possession of the Mortgaged
Property, together with all documents, books, records, papers «nc accounts of Mortgagor relating
to the Mortgaged Property or any portion thereof without further consep* or assignment by Mortgagor
and shall have the right to cause to be conducted environmental investigations and analyses, to
operate, manage, lease and control the Mortgaged Property and conduct tho business thereof, if
any, either personally or by its agents, and terminate any management. agcecments, contracts,
agents Or managers responsible for the management of the Mortgaged Property, snd with full power
to use such measures, legal or equitable, as Mortgagee may deem proper or necessary_to enforce the
payment or security of the rents, issues and profits of the Mortgaged Property.

(b) Mortgagor hereby grants full power and authority to Mortgagee as
follows: to exercise each and every one of the rights, privileges and powers herein granted at any
and all times hereafter, without notice to Mortgagor; to make all alterations, additions,
improvements, renovations, replacements and repairs as Mortgagee may deem proper; (o
demolish any part or all of the Improvements which, in the judgment of Mortgagee, may be in
unsafe condition and dangerous to life or property; to remodel any or all of the Improvements 5o as
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to make the same available in whole or in part for business, commercial, retail, multiple
dwelling or other purposes; to lease the Mortgaged Property, or any part thereof to Mortgagor or any
other person or persons, on such terms and for such periods of time as Mortgagee may deem proper,
and the provisions of any lease made by Mortgagee pursuant hereto shall be valid and binding upon
Mortgagor, notwithstanding the fact that Mortgagee's right of possession may terminate or this
Mortgage may be satisfied of record prior to the expiration of the term of such lease; and to collect
and receive all of the rents, issues, profits and all other amounts past due or to become due to
Mortgagor and to apply the same in such order of priority as Mortgagee may determine to all
necessary charges and expenses in connection with the Mortgaged Property, or for interest, principal,
whether matured or not, taxes, water charges and assessments, insurance premiums and any
advances made by Mortgagee for improvements, alterations or repairs for the account of Mortgagor
or on accout of the indebtedness hereby secured. Neither the taking of possession, nor the collection
of rents by Mustgagee as described above shall be construed to be an affirmation of any lease of the
Mortgaged Proparty or any part thereof, and Mortgagee or any other purchaser at any foreclosure
sale shall have 4t right to exercise the right to terminate any such lease as though such taking of
possession and coilsction of rents had not occurred, subject, however, to the terms of any
subordination, nondisturbance and attornment agreement which may be in effect from time to time
with respect to any part of the Mortgaged Property.

(c) Withouv( luniting the foregoing, Mortgagor hereby irrevocably appoints
Mortgagee its attorney-in-fact, cuupied with an interest, upon an Event of Default, to institute
summary proceedings against any lessée of the Mortgaged Property who fails to comply with the
provisions of his or its lease. If Mortgago is occupying all or any part of the Mortgaged Property
upon an Event of Default, it is hereby agreed that Mortgagor will either (i) immediately surrender
possession of the Mortgaged Property to Murigagee and vacate the Mortgaged Property so
occupied by Mortgagor, or (ii) pay a reasonable rental, determined by Mortgagee, for the use thereof,
monthly in advance, to Mortgagee, and, in defaultof 30 doing, may be dispossessed by summary
proceedings or otherwise.

(d) To the extent permitted by law, Meitgagee is hereby authorized and
empowered to sell or cause the Mortgaged Property to be sold at public or private auction, and to
convey. same by execution and delivery to the purchaser at such sale a-good and sufficient deed of
conveyance, to retain out of the proceeds of such sale the amounts dte under the terms of this
Mortgage and the other Loan Documents, the reasonable and customary ccsts and charges of such
sale, the reasonable attorneys' fees and expenses, the reasonable amounts dug 10 any other person
asserting a lien or otherwise claiming an interest in the Mortgaged Property, and to <eliver the surplus
moneys, if any, to Mortgagor.

(e) To the extent permitted by law, Mortgagee shall be entitled to the
appointment of a receiver of the Mortgaged Property as a matter of right and without notice, which is
hereby expressly waived, with power to collect the rents, issues and profits of the Mortgaged
Property, due and to become due without regard to the value of the Mortgaged Property and
regardless of whether Mortgagee has an adequate remedy at law. Mortgagor, for itself and its
successors and assigns, hereby waives any and all defenses to the application for a receiver as set forth
above and hereby specifically consents to such appointment without notice, but nothing herein
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contained is to be construed to deprive Mortgagee of any other right, remedy or privilege it may
now have, or may hereafter obtain, to have a receiver appointed. From such rents, issues and
profits collected by the receiver or by Mortgagee prior to a foreclosure sale, there shall be
deducted the reasonable and customary costs of collection thereof, including, without limitation,
real estate commissions, if any, for new leases, if any, receiver's fees, reasonable attorney's fees and
expenses, and any court costs; the remainder shall be applied against the indebtedness hereby
secured.

(f) Mortgagee shall have the right to bring foreclosure proceedings hereunder
and whether or not any order or decree shall have been entered therein and to the fullest extent not
prohibited by applicable law, a reasonable sum shall be allowed for Mortgagees' attorneys' fees
and expens¢s in such proceeding. There shall be included in any judgment or decree foreclosing this
Mortgage and be paid out of any rents, issues and profits or out of the proceeds of any sale made in
pursuance of a1y snch judgment or decree: (i) all reasonable and customary costs and expenses of such
suit or suits, adverJsing, sale and conveyance, including reasonable attorneys' fees and expenses,
costs of documentary evidence, and costs of any abstract, examination of title, and title insurance;
(i) all moneys advancer by Mortgagee, if any, for any purpose authorized in this Mortgage with
interest as herein provided; (iii) all accrued interest remaining unpaid on the indebtedness hereby
secured; and (iv) the principa) balance of the indebtedness hereby secured. The surplus proceeds, if
any, shall be paid to Mortgagor or is the court may direct.

10. Waiver. Mortyagor shall not, and anyone claiming through or under
Mortgagor shall not, set up, claim or seck io take advantage of any appraisement, valuation, stay,
extension or redemption laws now or hercatier in force, in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, o the final and absolute sale of the Mortgaged
Property, or the final and absolute placing into pessession thereof, immediately after such sale, of
the purchaser or purchasers thereof, and Mortgagor, for.itself and all who may claim through or
under it, waive, if and to the fullest extent not prokibited by applicable law, all benefits and
protections under such appraisement, valuation, stay, extension and redemption laws.

11. Intentionally Deleted.

12. Subrogation. If the indebtedness hereby seciied or any part thereof,
including any amounts advanced by Mortgagee, are used directly or indirectly to pay off,
discharge or satisfy, in whole or in part, any prior lien or encumbrance-uron the Mortgaged
Property or any part thereof, then Mortgagee shall be subrogated to suck other liens or
encumbrances and to any additional security held by the holder thereof and shall have the benefit of
the priority of all of the same, whether or not any such lien, encumbrance or additional security
is canceled of record upon such payment or advancement or otherwise, and in addition to the
security afforded by this Mortgage and the other Loan Documents.

13. Sale or Transfer. Mortgagor, without the prior written consent of
Mortgagee, which consent shall not be unreasonably delayed or withheld, shall not create, effect,
consent to, attempt, contract for, agree to make, suffer or permit any conveyance, sale,
assignments, transfer, lien, pledge, encumbrance, mortgage, security interest or alienation of all or
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any portion of, or any interest in, the Mortgaged Property or the Mortgagor, whether effected
directly, indirectly, voluntarily, involuntarily, by operation of law or otherwise; provided, however,
if Mortgagee does not exercise its Right of First Refusal as set forth in Section 23.A of the Lease,
Mortgagor shall have the right to sell or lease the Mortgaged Property without the consent of
Mortgagee. If any of the foregoing shall occur without Mortgagee's prior written consent, then the
same shall conclusively be deemed to increase the risk to Mortgagee and immediately constitute
an Event of Default hereunder.

14. Mortgagee's Cost of Collection or Performance. If any action or
proceeding is commenced by or against Mortgagee, including, without limitation, condemnation

proceedings, proceedings involving the foreclosure of this Mortgage or of any other liens or
encumbrarces, the enforcement or interpretation of contracts, leases or other documents relating to
the Mortgaged Property, or any other proceeding of any nature, legal or otherwise, affecting the
Mortgage Prcoe:ty or any part thereof, or the title thereto, or the validity or priority of the lien of
this Mortgage, X(ozfeagee shall have the right to appear, defend, prosecute, retain counsel, and take
such action as Mortyzgee shall determine. In addition, upon an Event of Default hereunder,
Mortgagee is authorired, but not obligated, to discharge Mortgagor's obligations hereunder.
Mortgagor shall pay to Mortgagee, promptly upon demand, all reasonable and customary costs,
including, without limitation; “iate charges" payable under the Note, out-of-pocket expenses and
reasonable attorneys' fees and expenses, the reasonable costs of any environmental examination
and analysis, and title examination, supplemental examination of title or title insurance, that may be
incurred by Mortgagee in connection wiin any proceedings affecting the Mortgaged Property, or any
part thereof, to cause the enforcement« i the covenants or agreements of Mortgagor contained
herein or in the any of other Loan Documeris, or with or without the institution of an action or
proceeding, or that may otherwise be incuried by Mortgagee in the performance of any other
action by Mortgagee authorized by this Mortgage:” All such costs, expenses and attorneys' fees and
expenses, and any other moneys advanced by Mortgagee to protect the Mortgaged Property shall, to
the fullest extent not prohibited by applicable law, bea: interest from the date of payment thereof at
the Default Rate until repaid by Mortgagor, and shall be repaid by Mortgagor to Mortgagee
immediately upon demand. Mortgagor hereby agrees that 1£-a default is made in the payment of
the indebtedness secured hereby when due, pursuant to the terras bereof, even if the indebtedness
secured hereby shall not have been declared due and payable i'pon any Event of Default,
Mortgagee shall be entitled to receive interest thereon at the Defauit Fate, to be computed from
the due date through actual receipt and collection of the amount then in gefault. The preceding
sentence shall not be construed as an agreement or privilege to extend the-tirze for performance
of any obligation under the Mortgage or any of the other Loan Documents, nor 2s a waiver of any
other right or remedy accruing to Mortgagee by reason of any such default.

15. Partial Release. Mortgagee, without notice, and without regard to any
consideration paid therefor, and notwithstanding the existence at the time of any inferior liens
thereon, shall have the right to release (a) any part of the security for the indebtedness secured hereby,
including, without limitation, the interest under this Mortgage in and to any of the Mortgaged
Property, or (b) any person liable for any indebtedness secured hereby, without affecting the
priority of any part of the security and the obligations of any person not expressly released, and shall
have the right to agree with any party remaining liable for such indebtedness or having any
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interest therein to extend the time for payment of any part or all of the indebtedness secured
hereby. Such agreement shall not in any way release or impair the lien hereof, but shall extend the
lien hereof as against all parties having any interest in such security.

16. Non-Waiver. In the event Mortgagee (a) releases, as aforesaid, any part
of such security or any person liable for any indebtedness secured hereby; (b) grants an
extension of time for any payments of the indebtedness secured hereby; (c) takes other or
additional security for the payment thereof; (d) accepts partial payments; Or (e) otherwise
exercises or waives or fails to exercise any right granted herein or in any of the other Loan
Documents, no such act or omission shall constitute a waiver of any default, or extend or affect the
grace period, if any, release Mortgagor, subsequent owners of the Mortgaged Property or any part
thereof, or makers or guarantors of the Note, this Mortgage, or any of the other Loan
Documents, or preclude Mortgagee from exercising any right, power or privilege herein granted or
intended to be granted for any Event of Default.

1%./No Merger of Estates. There shall be no merger of the lien, security
interest or other estate or intzrest created by this Mortgage with the fee estate in the Mortgaged
Property by reason that any such interest created by this Mortgage may be held, directly or
indirectly, by or for the account o any person who shall own the fee estate or any other interest in
the Mortgaged Property. No such rierger shall occur unless and until all persons at the time
having such concurrent interests shall jotr in a written instrument effecting such merger, and such
instrument shall be duly recorded.

18. Intentionally Deleted.

19. Application of Proceeds. Ail'p2yments made by Mortgagor under the Note,
this Mortgage or any of the other Loan Documents and received by Mortgagee shall be applied by
Mortgagee to the following items and in such order as Moitgagee may determine in its sole
discretion: (a) advances by Mortgagee for payment of taxes, sssessments, insurance premiums
and other costs and expenses, as set forth in this Mortgage, the Note or any of the other Loan
Documents; (b) any amounts which may be overdue under the Note. this Mortgage or any of the
other Loan Documents; {c) interest on the indebtedness secured heieby: and (d) outstanding
principal under the Note.

20. Mortgagee's Subordination Right. At the option of Mortgagee, this
Mortgage shall become subject and subordinate, but not with respect to the priority of
entitlement to Proceeds of a Casualty or any Taking Proceeds, to any and all leases ol all or any part
of the Mortgaged Property, upon the execution by Mortgagee and recording of a unilateral
declaration to that effect at any time hereafter, in the Office of the Recorder of the County in which

Mortgaged Property is located.

21. Intentionaily Deleted.

22. Management. Mortgagee shall have the right to give or withhold its prior
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consent to any contract or other arrangement for the management of all or any part of the
Mortgaged Property, which consent shall not be unreasonably delayed, conditioned, or withheld.
Mortgagee shall have the right, exercisable at its option upon an Event of Default or an event
which, with the passage of time, the giving of notice, or both, would constitute an Event of
Default, to terminate the rights of any party engaged to manage the Mortgaged Property and
any and all other agreements or contracts relating to the operation or management of the
Mortgaged Property, if, in Mortgagee's sole discretion, the management and/or operation of the
Mortgaged Property is unsatisfactory.

23. Notices. Any notice, demand, request or other communication which any
party hereto may be required or may desire to give hereunder shall be in writing and shall be deemed
to have beca properly given (i) if hand delivered, or if sent by telecopy, effective upon receipt, or
(ii) if deliveres by overnight courier service, effective on the day following delivery to such courier
service or (iii} it mailed by United States registered or certified mail, postage prepaid, return
receipt requestzd, effective two (2) business days after deposit in the United States mails
addressed as follows:

1i to Martgagor:

Village of Skokie
5127 Oaktor Stiest
Skokie, Ilinois o 77
Attn: Village Manzgex

With a copy to:

Village of Skokie

5127 Oakton Street
Skokie, IL 60077

Attn: Corporation Counsel

If to Mortgagee:

Holocaust Memorial Foundation of Illinois, Inc.
4255 Main Street
Skokie, Illinois 60076

or at such other address or to such other addressee as the party to be served with nofice may have
furnished in writing to the party seeking or desiring to serve notice as a place for the service of notice.

24. Loan Documents, The term "Loan Documents” as used herein
collectively refers to (a) the Note, (b) this Mortgage, (c) all Uniform Commercial Code
Financing Statements naming Mortgagor, as debtor, in favor of Mortgagee, as secured party, in
connection with the Mortgaged Property, and (d) any and all other documents and/or agreements
evidencing, securing or relating to the loan described herein.
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25. Waiver of Right of Redemption. Mortgagor acknowledges and represents
and warrants that the Mortgaged Property does not include "agricultural real estate” or "residential
real estate” as those terms are defined in 735 ILCS 5/15-1201 and 5/15-1219. Pursuant to 735
ILCS 5/15-1601(b), Mortgagor waives any and all rights of redemption from sale under any order
of foreclosure of this Mortgage, or other rights of redemption which may run to Mortgagor or any
other Owner of Redemption, as that term is defined in 735 ILCS 5/151212. Mortgagor waives all
rights of reinstatement under 735 ILCS 5/ 15-1602 to the fullest extent permitted by law.

26. Advances. (a) This Mortgage shall secure the indebtedness of
Mortgagor to Mortgagee that is evidenced, permitted or secured by the Loan Documents,
including {utire advances made by Mortgagee to the Mortgagor. All of such indebtedness,
including future advances, shall be a lien from the time that this Mortgage is recorded with the
Recorder of tae County in which the Mortgaged Property is located as provided in 735 ILCS
5/15-1302(b).

(£) The maximum amount of indebtedness secured by this Mortgage shall not
exceed three (3) times the Lorn Amount.

(c) In addiiiop-to the loan advances referred to in subsection (a) above,
Mortgagee shall have the right, but not tic obligation, to make protective advances with respect to the
Mortgaged Property for the paymeni of taxes, assessments, insurance premiums, repairs,
maintenance and other costs incurred in ths protection of the Mortgaged Property, and such
protective advances, together with interest thersen at the Default Rate from the date of each such
advance until it is repaid in full, shall be secured by tiis Mortgage with priority running from the
time of the recording of this Mortgage with the Recoicer of the County in which the Mortgaged
Property is located pursuant to 735 ILCS 5/15-1302(b)(5):

7. Survival and Conflicts, The execusion znd delivery of this Mortgage and
the other Loan Documents shall in no way merge or extinguish'ti2) Loan Commitment or the terms
and conditions set forth therein, which shall survive the closing uf tne loan and delivery of this
Mortgage. In the event of any inconsistency or conflict between any. provisions of the Loan
Commitment and the other Loan Documents, the provisions of the ouier Loan Documents shall
prevail and apply. In the event of any inconsistency or conflict between an; provisions of the Loan
Documents and the Lease, the provisions of the Lease shall prevail and apply.

28. Anti-Forfeiture. Mortgagor hereby further expressly represents and
warrants to Mortgagee that to the best of Mortgagor's knowledge there has not been committed by
Mortgagor or any other person involved with the Mortgaged Property or the Mortgagor any act or
omission affording the federal government or any state or local government the right and/or
remedy of forfeiture as against the Mortgaged Property or any part thereof or any monies paid in
performance of its obligations under the Note or under any of the other Loan Documents, and
Mortgagor hereby covenants and agrees not to commit, permit or suffer to exist any act or
omission affording such right and/or remedy of forfeiture. In furtherance thereof, Mortgagor hereby
indemnifies Mortgagee and agrees to defend and hold Mortgagee harmless from and against any




(0318227089 Page: 15 of 20

UNOFFICIAL COPY

loss, damage, or other injury, including without limitation, reasonable attorneys' fees and
expenses, and all other reasonable and customary costs and expenses incurred by Mortgagee in
preserving its lien, security interest, and other rights and interests in the Mortgaged Property and
any additional collateral under any of the Loan Documents in any proceeding or other
governmental action asserting forfeiture thereof, by reason of, or in any manner resulting from,
the breach of the covenants and agreements or the warranties and representations set forth in the
preceding sentence. Without limiting the generality of the foregoing, the filing of formal charges or
the commencement of proceedings against Mortgagor, Mortgagee, any guarantor, any additional
collateral under any of the Loan Documents or all or any part of the Mortgaged Property under any
federal or state law in respect of which forfeiture of the Mortgaged Property or any part thereof or of
any monies paid in performance of Mortgagor's obligations under the Loan Documents is a potential
result shall; at *he election of the Mortgagee in its absolute discretion, constitute an Event of Default
hereunder wit!iont notice or opportunity to cure.

29. Miscelloncous. The Mortgaged Property is located in the State of Illinois, and this
Mortgage and the righis.and indebtedness secured hereby shall, without regard to the place of
contract or payment, b construed and enforced according to the laws of Illinois. Nothing herein
contained nor any transaction ¢lated hereto shall be construed or so operate as to require Mortgagor
to do any act contrary to law, and if any clauses or provisions herein contained operate or
would prospectively operate to/ invalidate this Mortgage, in whole or in part, or any of the
Mortgagor's obligations hereunder, sich clauses and provisions only shall be held void and of no
force or effect as though not hereri contained, and the remainder of this Mortgage shall
remain operative and in full force and eiiect. All of the obligations, rights and covenants herein
contained shall run with the land, and shall bird and inure to the benefit of Mortgagor, its successors
and permitted assigns, and Mortgagee and any sdbsequent holder of the Note. Whenever used, the
singular number shall include the plural and the pira! numbers shall include the singular, and the
use of any gender shall include all genders, all as the context may reasonably require.

If any provision of this Mortgage is inconsistent with any applicable provision
of the Tlinois Mortgage Foreclosure Law, 735 ILCS 5/15-101, et seq. ithe "Act"), the provisions of the
Act shall take precedence over the provisions of this Mortgage, but the Act shall not invalidate or
render unenforceable any other provision of this Mortgage that can be faicly construed in a manner
consistent with the Act. Without in any way limiting any of the Mortgage<'s rights, remedies, powers
and authorities provided in this Mortgage or otherwise, and in addition to all of :uch rights, remedies,
powers and authorities, Mortgagee shall also have all rights, remedies, powers and zatr.orities permitted to
the hoider of a mortgage under the Act, as the same may be amended from time to tizie: If any provision
of this Mortgage shall grant to Mortgagee any rights, remedies, powers or authorities upon default of
the Mortgagor which are more limited than what would be vested in Mortgagee under the Act in the
absence of said provision, Mortgagee shall have such rights, remedies, powers and authorities that
would be otherwise vested in it under the Act. Without limitation, all expenses (including reasonable
attorneys' fees and costs) incurred by Mortgagee to the extent reimbursable under 735 ILCS 5/15-15
10 and 5/15-1512, or any other provision of the Act, whether incurred before or after any judgment of
foreclosure, shall be added to the indebtedness secured by this Mortgage and
included in the judgment of foreclosure.
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30. Satisfaction of Mortgage.  Mortgagee, at its sole cost, shall record a
Satisfaction of Mortgage with the Cook County Recorder's Office upon payment in full of the
indebtedness evidenced by this Mortgage.

3].  Non-Assignability. This Mortgage shall not be assigned or transferred, in
whole or in part, by Mortgagee.

IN WITNESS WHEREOF, the undersigned has caused this Mortgage to be executed as of the day
and year first above written.

ATTEST: VILLAGE OF SKOKIE c
. By: &u 2. M By: .
%Its: Villagé Clerk ts: Mayer V/L LA GEE MAarac =0

THIS DOCUMENT PREPARED PY:

Howard Swibel, Esqg.
Amstein & Lehr

120 South Riverside Plaza
Suite 1200

Chicago, IL 60606-3910

AFTER RECORDING RETURN TO:

A e e e et

Howard Swibel, Esq.

Arnstein & Lehr
120 South Riverside Plaza
Suite 1200
Chicago, IL 60606-3910
STATE OF ILLINOIS )
) 88
COUNTY OF COOK )

I,;B ERNppERE 5855{{" Notary Public in and for said county and state, de’ nereby certify that

pe%%o ¢ to be the same perscu(s) whose nameq(s)
are/is subscribed to the foregoing instrument as such

illage Clerk of the Village ot srkie, appeared
before me this day in person, and acknowledge that they signed and telivered the said instrument as such Mayor and
Village Clerk for and on behalf of the Village of Skokie, and that they ¢ cuted the same as their free voluntary act
and deed and as the free act and deed of the Village of Skokie, for the uses an: oses therein set forth.

Depor

Given under my hand and official seal this / A day of J un E/J 2003.
. e
My Commission expires: ?/ ﬂ 9"“ &

Notary Public
CHO1 #1277474 v4
. OFFICIAL SEAL
BERNADETTEBOBER
NOTARY PUBLIC, SBATEDF ILLINOIS § -
MY COMMISSION EXPIRES 9-8-2005




(0318227089 Page: 17 of 20

B UNOFFICIAL COPY

PARCEL 1

That part of Lots 6 through 10 in Block 3 in Wittbold’s Rapid Transit Terrace No. 3, being a
subdivision in the Southwest 1/4 of Section 9, Township 41 North, Range 13, East of the Third
Principal Meridian, recorded as Document 9206445, described as follows:

Beginning at the Southwest comer of said Lot 10; thence North 00 degrees 15 minutes 00
seconds along the West line of said Lot 10, a distance of 60.00 feet to a line that is parallel with
and 60.00 feet Northerly of, as measured at right angles to, the South line of said Lot 10; thence
North 89 Degrees 58 minutes 50 seconds East along said parallel line, 25.00 feet to a line parallel
with and25.00 feet Easterly of, as measured at right angles to, the West line of said Lot 10;
thence Nortii-00 degrees 15 minutes 00 seconds East along said parallel line, 65.00 feet to the
North line of caid Lot 10; thence North 89 degrees 58 minutes 50 seconds East along the North
line of said Lot % through 10, a distance of 99.09 feet; thence Southwesterly along a curve
concave Southeasieriy, concentric with the center line of the Edens Expressway, per Document
Number 17469167, having a radius of 3731.10 feet, a chord bearing of South 27 degrees 33
minutes 01 seconds West, a shord length of 141.0 feet, an arc length of 141.02 feet to the South
line of Block 3 in said Witioold’s Rapid Transit Terrace No. 3; thence South 89 degrees 58
minutes 50 seconds West along said South line, 59.42 feet to the point of beginning in Cook
County, Illinois.

PARCEL 2

That part of Block 3 in Wittbold’s Rapid Trzosit Terrace No. 3, being a subdivision in the
Southwest 1/4 of Section 9, Township 41 North, Rzage 13, East of the Third Principal Meridian,
recorded as Document 9206445, described as follows:

Beginning at the Southwest corner of Lot 28 in said Elock 3; thence North 43 degrees 25
minutes 10 seconds East, 181.79 feet to the Northeast corner(ct Lot 25 in said Block 3; thence
South 00 degrees 12 minutes 30 seconds West along the East line of said Lot 25, a distance of
11.81 feet; thence South 28 degrees 22 minutes 10 seconds West, 18223 feet; thence South 33
degrees 33 minutes 58 seconds West, 210.76 feet to the West line of 16i:30 in said Block 3;
thence North 00 degrees 13 minutes 34 seconds East along said West line.und the West line of
Lot 29 in said Block 3, a distance of 71.43 feet to the point of beginning, :n Cook County,
Mlinois.

PARCEL 3

That part of Lorel Avenue per Wittbold’s Rapid Transit Terrace No. 3, being a subdivision in the
Southwest 1/4 of Section 9, Township 41 North, Range 13, East of the Third Principal Meridian
recorded as Document No. 9206445, described as follows:

Beginning at the Northeast corner of Lot 21 in Block 3 in said Wittbold’s Rapid Terrace No. 3;
thence North 90 degrees 00 minutes 00 seconds East, along the North line of said Lorel Avenue,
66.00 feet to the Northwest corner of Lot 20 in Block 2 in said Wittbold’s Rapid Transit Terrace
No. 3: thence South 00 degrees 12 minutes 30 seconds West along the West line of said Lot 20,a
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distance of 20.77 feet; thence South 28 degrees 22 minutes 10 seconds West, 139.84 feet to a
point to the West line of said Lorel Avenue, said point being 11.81 feet South of the Northeast
corner of Lot 25 in said Block 3; thence North 00 degrees 12 minutes 30 seconds East, along the
West line of said Lorel Avenue, 143.82 feet to the point of beginning; in Cook County, 1llinois.

PARCEL 4

Lots 11 through 24 inclusive (except the West 25.00 feet of said Lots 11 through 20, inclusive)
and also that part of Lots 25 through 28 inclusive lying Northwesterly of a line drawn from the
Northeast comer of said Lot 25 to the Southwest corner of said Lot 28 all in Block 3 in
Wittbold’s Rapid Transit Terrace No. 3, being a subdivision in the Southwest 1/4 of Section 9,
Township 41 North, Range 13, Bast of the Third Principal Meridian recorded as Document
Number 9206445 in Cook County, Hlinois.

PARCEL 5

The North-South alley, tegether with that part of the Fast-West alley lying Westerly of the
Southerly extension of the Westerly line of Lot 30, except the Westerly 25.00 feet of said East-
West alley, all in Block 3 in W.ttbold’s Rapid Transit Terrace No. 3, being a subdivision in the
Southwest 1/4 of Section 9, Townsaip 41 N

orth, Range 13, East of the Third Principai Meridian, recorded as Document Number 9206443, in
Cook County, llinois.

PARCEL 6
The East 1/2 of the South 60.00 feet of Long Avenie 23 dedicated by Wittbold’s Rapid Transit
Terrace No. 3, being a subdivision in the Southwest 1/4 of Saction 9, Township 41 North, Range

13, East of the Third Principal Meridian, recorded as L'ocument 9206445, in Cook County,
Tllinois.

CHI1 #218630 v1
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- EXHIBIT A

LEGAL DESCRIPTION

Common Address:
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EXHIBIT B

PERMITTED EXCEPTIONS




