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JUNIOR MORTGAGE

THIS JUNIOR MORTGAGE (this "iviciigage") dated as of July 31, 2003 is made by
and between LASALLE BANK NATIONAL ASS0OCIATION, not individually or personally,
but solely as successor trust to LaSalle National 3ank, as successor trust to Exchange
National Bank of Chicago, as Trustee under Lana Trust Agreement dated July 25, 1968
and known as Land Trust Number 10-21767-09 (the “Land Trust”), and together with the
beneficiary, ARALIS CORPORATION, an lllinois corporaticn, with a place of business at
908-924 West Randolph Street, Chicago, Illinois 60607 (the “Serieficiary”, collectively with
the Land Trust are hereinafter referred to as "Mortgagor”), to .and for the benefit of
L ASALLE BANK NATIONAL ASSOCIATION, a national banking-assnciation, having its
principal place of business at 135 South LaSalle Street, ChicaoJ.. llinois 60603

("Mortgagee”).

This Assignment is executed and delivered in connection with that certain Real
Estate Loan Agreement of even date herewith executed by Assignor and Assignee (said
Agreement, as the same may be amended from time to time, is hereinafter referred to as
the "Real Estate Loan Agreement"), pursuant to which Assignor has executed and
delivered to Assignee that certain Term Note of even date herewith in the original principal
amount of One Million Five Hundred Fifty Thousand and No/100 Dollars ($1,550,000) (the
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"Real Estate Note”), made by Assignor and payable to Assignee (the Term Note, together
with any and all extensions and renewals thereof, amendments thereto and substitutions or
replacements therefore, is hereinafter referred to as the "Real Estate Note"), as secured by
that certain Mortgage, Assignment of Rents and Lease and Security Agreement by and
between Mortgagor and Mortgagee (‘First Mortgage”), pursuant to which Assignor
promises to pay said principal sum (or so much thereof as may be outstanding at the
maturity thereof) on or before the Maturity Date (as defined in the Real Estate Loan
Agreement), together with interest on the balance of principal from time to time outstanding
and unpaid thereon at rate per annum specified in the Real Estate Note;

Thic Assignment is also executed and delivered in connection with that certain
Corporate Loan Agreement of even date herewith executed by an affiliate of Assignor,
QUALITY FOGZ PRODUCTS INC., an lllinois corporation (the “Corporate Borrower”), and
Assignee (said Agreament, as the same may be amended from time to time, is hereinafter
referred to as the "Corpnrate Loan Agreement"), pursuant to which the Corporate Borrower
has executed and dciivered to Assignee that certain (i) Revolving Note of even date
herewith (the “Revolving No#2”) in the principal amount of One Hundred Thousand and
No/100 Dollars ($100,000) and (i) Term Note of even date herewith in the principal amount
of Seven Hundred Thousand-[Ballars ($700,000)(“Term Note”) as secured by this
Mortgage, each made by the Corpciate Borrower and payabie to Assignee and delivered
pursuant to the Corporate Loan Agreernent (said Revolving Note and Term Note, and any
and all extensions and renewals thereof,'amendments thereto and substitutions or
replacements therefore, are collectively hereinafter referred to as the "Corporate Notes”
and, collectively with the Real Estate Note, inzv be referred to herein as the “Notes”),
pursuant to which the Corporate Borrower promiszs i pay said principal sum (or so much
thereof as may be outstanding at the maturity thereSi) on or before the Maturity Date (as
defined in the Corporate Loan Agreement), or such later datz as the Assignee may agree
under the terms of the Corporate Loan Agreement, together with interest on the balance of
principal from time to time outstanding and unpaid thereon atrzie per annum specified in
the Corporate Notes;

As a result of common ownership and related operations, the Rezi Cstate Borrower,
the Corporate Borrower and certain of their affiliates directly benefit Ly the collective
extension of credit from Assignee to the Beneficiary and the Corporate Borrewer and such
parties have requested that Assignee extend such credit on the terms and conditions
contained in the Real Estate Loan Agreement, the Corporate Loan Agreement and in the
Other Agreements (as that term is defined in the Real Estate Loan Agreement and the
Corporate Loan Agreement), including the terms of this Assignment;

NOW, THEREFORE, to secure (i) the payment when and as due and payable of the
principal of and interest on the Notes or so much thereof as may be advanced from time to
time thereunder or under the Real Estate Loan Agreement or the Corporate Loan
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Agreement; (if) the payment of the Borrower’s Obligations (as defined in the Real Estate
Loan Agreement); (iii) the payment of the Corporate Borrower's Obligations (as defined in
the Corporate Loan Agreement); (iv) all other indebtedness which this Mortgage by its
terms secures; and (v) the performance and observance of the covenants and agreements
contained in this Mortgage, the Real Estate Loan Agreement, the Corporate Loan
Agreement, the Notes, the First Mortgage, the Other Agreements (as defined in the Real
Estate Loan Agreement and the Corporate Loan Agreement), and any other instrument or
document securing the Notes (all of such indebtedness, obligations and liabilities identified
in this paragraph being hereinafter referred to as the “indebtedness hereby secured"”),
Mortgagor, jointly and severally, does hereby GRANT, SELL, CONVEY, MORTGAGE and
ASSIGN Lnwo Mortgagee, its successors and assigns and does hereby grantto Mortgagee,
its successors and assigns a security interest in all and singular the properties, rights,
interests and piivileges described below, all of same being collectively referred to herein as
the "Mortgaged PPremises™

A. That ceitain real estate located in the County of Cook, State of lllinois, more
particularly described in'Extibit A attached hereto and made a part hereof (hereinafter
referred to as the “Mortgaged Pramises’);

B. All buildings and improvements of Mortgagor of every kind and description
heretofore or hereafter erected or placed on the Mortgaged Premises and all fixtures,
machinery, apparatus, equipment, fittings and articles of personal property of Mortgagor of
every kind and nature whatsoever, now or liereafter attached to or contained in or used in
connection with the Mortgaged Premises and tae buildings and improvements now or
hereafter located thereon and the operation, mainieiiance and protection thereof, including,
without limitation, all machinery, motors, fittings, radiators, awnings, shades, screens, all
gas, coal, steam, electric, oil and other heating, cookiny, power and lighting apparatus and
fixtures, all fire prevention and extinguishing equipment and apparatus, all cooling and
ventilating apparatus and systems, all plumbing, incinerating. sorinkler equipment and
fixtures, all elevators and escalators, all communication anelectronic monitoring
equipment, all window and structural cleaning rigs and all other raachinery and other
equipment of every nature and fixtures and appurtenances thercts and all items of
furniture, appliances, draperies, carpets, other furnishings, equipment_and personal
property used or useful in the operation, maintenance and protection of th= Mortgaged
Premises and the buildings and improvements now or hereafter located thereon and all
renewals or replacements thereof or articles in substitution therefor, whether or not the
same are or shall be attached to said buildings or improvements in any manner; it being
mutually agreed, intended and declared that all the aforesaid property shall, so far as
permitted by law, be deemed to form a part and parcel of the Mortgaged Premises and for
the purpose of this Mortgage to be Mortgaged Premises and covered by this Mortgage;
and as to the balance of the property aforesaid, this Mortgage is hereby deemed to be as
well a Security Agreement under the provisions of the Uniform Commercial Code for the
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purpose of creating hereby a security interest in said property, which is hereby granted by
Mortgagor as debtor to Mortgagee as secured party, securing the indebtedness hereby
secured. The addresses of Mortgagor (debtor) and Mortgagee (secured party) appear at
the beginning hereof;

C.  Allright, title and interest of Mortgagor now owned or hereafter acquired in
and to all and singular the estates, tenements, hereditaments, privileges, easements,
licenses, franchises, appurtenances and royalties, mineral, oil and water rights belonging
or in any wise appertaining tc the Mortgaged Premises and the buildings and
improvements now or hereafter located hereon and the reversions, rents, issues, revenues
and profits tnereof, including all interest of Mortgagor in all rents, issues and profits of the
aforementioned property and all rents, issues, profits, revenues, royalties, bonuses, rights
and benefits aue) payable or accruing (including all deposits of money as advance rent or
for security) under any and all leases, and all credits, deposits, priviieges, rights, options to
renew, extend and ariy other options or rights of Mortgagor under all leases and renewals
thereof or under any-contracts or options for the sale of all or any part of said property
(including during any peticd allowed by law for the redemption of said property after any
foreclosure or other sale), togather with the right, but not the obligation, to collect, receive
and receipt for all such rents aiic cther sums and apply them to the indebtedness hereby
secured and to demand, sue for and rzsover the same when due or payable; provided that
the assignments made hereby shalt ot impair or diminish the obligations of Morigagor
under the provisions of such leases orother agreements nor shall such obligations be
imposed upon Mortgagee. By acceptance of fais Morigage, Mortgagee agrees that until an
Event of Default (as such term is hereinafter.defined) shall occur giving Mortgagee the
right to foreclose this Mortgage, Mortgagor may-coi'ect, receive (but not more than thirty
(30) days in advance) and enjoy such rents;

D.  All judgments, awards of damages, settlemieits and other compensation
hereafter made resulting from condemnation proceedings oi the taking of the Mortgaged
Premises or any part thereof or any building or other improvemeits now or at any time
hereafter located thereon or any easement or other appurtenance theieto under the power
of eminent domain, or any similar power or right (including any awzici<irom the United
States Government at any time after the allowance of the claim therefor, {n< ascertainment
of the amount thereof and the issuance of the warrant for the payment therzcf), whether
permanent or temporary, or for any damage (whether caused by such taking or otherwise)
to said property or any part thereof or the improvements thereon or any part thereof, orto
any rights appurtenant thereto, including severance and consequential damage, and any
award for change of grade of streets (collectively "Condemnation Awards"};

E. All property and rights, if any, which are by the express provisions of this
instrument required to be subjected to the lien hereof and any additional property and
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rights that may from time to time hereafter by installation or writing of any kind, be
subjected to the lien hereof;

F. All rights in and to common areas and access roads on adjacent properties
heretofore or hereafter granted to Mortgagor and any after-acquired title or reversion in and
to the beds of any ways, roads, streets, avenues and alleys adjoining the Mortgaged
Premises or any part thereof;

G.  Allof Mortgagor's accounts, goods, general intangibles, chattel paper, notes,
instruments, equipment, machinery, inventory, cash, cash equivalents and causes of
action; and '

H. 24v and all additions and accessories to all of the foregoing and any and all
products, proceens, renewals, replacements and substitutions of all of the foregoing.

TO HAVE AND TQ HOLD the Mortgaged Premises and the properties, rights and
privileges hereby granted, burgained, soid, conveyed, mortgaged, pledged and assigned,
and in which a security interest is granted, unto Mortgagee, its successors and assigns,
forever: provided, however, thatiiiis instrument is upon the express condition that if the
principal of and interest on the Note:s shall be paid in full and all other indebtedness hereby
secured shall be fully paid and petformed and any commitment to advance funds
contained in the Real Estate Loan Agrezment and the Corporate Loan Agreement shall
have been terminated, then this instrumentard the estate and rights hereby granted shall
cease, determine and be void and this instrunieiitshall be released by Mortgagee upon the
written request and at the expense of Mortgagor; atherwise to remain in full force and
effect.

Mortgagor hereby covenants and agrees with Mortgsgee as follows:

1. Payment of the Indebtedness;‘ The indebtedness hereby secured will be
promptly paid as and when the same becomes due.

2. Representation of Title and Further Assurances. Mortgagot will execute and
deliver such further instruments and do such further acts as may be necessary or properto
carry out more effectively the purpose of this instrument and, without limiting tiie foregoing,
to make subject to the lien hereof any property agreed to be subjected hereto or covered
by the granting clauses hereof or intended so to be. At the time of delivery of these
presents, the Land Trust is well seized of a fee simple estate in the Mortgaged Premises
which constitutes real property subject only to the matters set forth in Exhibit B attached
hereto and hereby made a part hereof (the "Permitted Encumbrances"), Beneficiary is the
owner of the Mortgaged Premises which constitutes personal property, and has good right,
full power and lawful authority to convey, mortgage and create a security interest in the
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same, in the manner and form aforesaid; except as set forth in Exhibit B hereto, the same
is free and clear of all liens, charges, easements, covenants, conditions, restrictions and
encumbrances whatsoever, including the personal property and fixtures, security
agreements, conditional sales contracts and anything of a similar nature, and Mortgagor
shall and will forever defend the fee title to the Mortgaged Premises against the claims of
ali persons whomsoever.

3. Compliance with Real Estate Loan Agreement. Mortgagor will abide by and
comply with and be govemed and restricted by all of the terms, covenants, provisions,
restrictions and agreements contained in the Real Estate Loan Agreement, and in each
and every-cupplement thereto or amendment thereof which may atany time or fromtime to
time be exesuted and delivered by the parties thereto or their successors and assigns.

4, Provisions of Notes and Real Estate Loan Agreement and Corporate Loan
Agreement. The proczeds of the Notes are to be disbursed by Mortgagee in accordance
with the terms contained.in the Notes and the Real Estate Loan Agreement and the
Corporate Loan Agreemerit; the provisions of which are incorporated herein by reference to
the same extent as if fully set 7orih herein. Mortgagor covenants that any and all monetary
disbursements made in accoruaiice with the Real Estate Loan Agreement, the Corporate
Loan Agreement or the Notes sha'i constitute adequate consideration to Mortgagor for the
enforceability of this Mortgage, the eal Estate Loan Agreement, the Corporate Loan
Agreement and the Notes, and that all advances and indebtedness arising and accruing
under the Notes from time to time, whether or not the total amount thereof may exceed the
face amount of the Notes, shall be secured Ly ihis Mortgage; provided, however, that the
total principal amount of indebtedness evidenced by the Notes and any other document or
instrument now or hereafter given as security for ti¢ indebtedness hereby secured shall
not in any event exceed two hundred percent (200%) of (i; the total initial principal amount
of the Notes (including amounts committed to be fundedry Mortgagee under the terms of
the Real Estate Loan Agreement and the Corporate LoanAcieement), plus (i) the total
interest which may hereafter accrue under the Notes on such aggiegate total face amount.

Upon the occurrence of an Event of Default hereunder, under the Real Estate Loan
Agreement, the Corporate Loan Agreement or under the Notes, Mortgugee may (but need
not) declare the entire principal indebtedness and interest thereon due znd payable and
pursue all other remedies conferred upon Mortgagee by this Mortgage cr by, law upon a
default. All monies so expended shall be so much additional indebtedness secured by this
Mortgage and shall be payable on demand with interest at the rate per annum equal to the
Interest Rate (as such term is defined in the Real Estate Loan Agreement) plus three
percent (3%)(the “Default Interest Rate”). The provisions, rights, powers and remedies
contained in the Real Estate Loan Agreement, the Corporate Loan Agreement and the
Notes are in addition to, and not in substitution for, those contained herein.
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5. Payment of Taxes. Mortgagor shali pay before any penalty attaches all
general taxes and all special taxes, special assessments, water, drainage and sewer
charges and all other charges, of any kind whatsoever, ordinary or extraordinary, which
may be levied, assessed, imposed or charged on or against the Mortgaged Premises or
any part thereof and which, if unpaid, might by law become a lien or charge upon the
Mortgaged Premises or any part thereof, and shall exhibit to Mortgagee official receipts
evidencing such payments, except that, unless and until foreclosure, distraint, sale or other
similar proceedings shall have been commenced, no such charge or claim need be paid if
being contested (except to the extent any full or partial payment shail be required by law),
after notice to Mortgagee, by appropriate proceedings which shall operate to prevent the
collection thereof or the sale or forfeiture of the Mortgaged Premises or any part thereof to
satisfy he same, conducted in good faith and with due diligence and if Mortgagor shall
have furnishzd such security, if any, as may be required in the proceedings or required by
Mortgagee's Tiie insurer to insure over the lien of such taxes.

6. Payinent of Taxes on Notes, Mortgage or Interest of Mortgagee. Mortgagor
agrees that if any tax, assessment or imposition upon this Mortgage or the indebtedness
hereby secured or the Netes or the interest of Mortgagee in the Mortgaged Premises or
upon Mortgagee by reason of any of the foregoing (including, without limitation, corporate
privilege, franchise and excise taxes, but excepting therefrom any income tax on interest
payments on the principal portior cf the indebtedness hereby secured imposed by the
United States or any State) is levied; iassessed or charged, then, unless all such taxes are
paid by Mortgagor to, for or on behalf of Mortgagee as they become due and payable
(which Mortgagor agrees to do upon demand of Mortgagee, to the extent permitted by
law), or Mortgagee is reimbursed for any sucir. sum advanced by Mortgagee, all sums
hereby secured shall become immediately due-a~id payable, at the option of Mortgagee
upon thirty (30) days' notice to Mortgagor, notwiths:anding anything contained herein orin
any law heretofore or hereafter enacted, including aiy provision thereof forbidding
Mortgagor from making any such payment. Mortgagorearees to provide to Mortgagee,
upon request, official receipts showing payment of all taxes.ard charges which Mortgagor
is required to pay hereunder.

7. Tax and Insurance Deposits. Mortgagor covenants anu.adrees to deposit
with Mortgagee, commencing on the Closing Date and on the first dav of each month
thereafter until the indebtedness secured by this Mortgage is fully paid, a si'm equal to (i)
one-twelfth (1/12th) of the annual taxes and assessments (general and sgecial) on the
Mortgaged Premises (unless said taxes are based upon assessments which exclude
improvements thereon now constructed or to be constructed, in which event the amount of
such deposits shall be based upon Mortgagee's reasonable estimate as to the amount of
taxes and assessments to be levied and assessed) and (i) one-twelfth (1/12th) of the
annual premiums payable for the insurance required to be maintained in accordance with
Section 10 hereof. If prior deposits are insufficient, immediately following an Event of
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Default, Mortgagor shall deposit with Mortgagee an amount of money which, together with
the aggregate of the monthly deposits made or to be made pursuant to () above as of one
month prior to the date on which the total annual taxes and assessments for the current
calendar year become due, shall be sufficient to pay in full the total annual taxes and
assessments estimated by Mortgagee to become due and payable with respect to the
Mortgaged Premises for the current calendar year, and an amount of money which,
together with the aggregate deposits made or to be made pursuant to (ii) above as of one
month prior to the date on which the next annual insurance premium becomes due, shall
be sufficient to pay in full the total annual insurance premium estimated by Mortgagee to
next become due and payable with respect to the Mortgaged Premises. Such deposits are
to be he!l without any allowance of interest and are to be used for the payment of taxes
and assessnents (general and special) and insurance premiums, respectively, on the
Mortgaged Freinises next due and payable when they become due. Mortgagee may, at
its option, itself pav such taxes, assessments and insurance premiums when the same
become due and paysble (upon submission of appropriate bills therefore from Mortgagor)
or shall release sufficiziit funds to Mortgagor for payment of such taxes, assessments and
insurance premiums. Ifithedunds so deposited are insufficient to pay any such taxes,
assessments (general or speciai) and premiums for any year when the same shall become
due and payable, Mortgagor sha't-within ten (10) days after receipt of demand therefore,
deposit additional funds as may ot hecessary to pay such taxes, assessments (general
and special) and premiums in full. If 1= funds so deposited exceed the amount required to
pay such taxes, assessments (general and special) and premiums for any year, the excess
shall be applied on a subsequent depositor deposits. Said deposits need not be kept
separate and apart from any other funds of{ Mortgagee. Anything in Section B to the
contrary notwithstanding, if the funds so deposited are insufficient to pay any such taxes,
assessments (general or special) or premiums or 2%y instaliment thereof, Mortgagor will,
not later than the thirtieth (30th) day prior to the last diay cp which the same may be paid
without penalty or interest, deposit with Mortgagee the fuli zinount of any such deficiency.
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8. Mortgagee's Interest In and Use of Deposits. Upon the occurrence of an
Event of Default under this Mortgage, the Real Estate Loan Agreement, the Corporate
Loan Agreement, the Notes or any other document securing the Notes, Mortgagee may at
its option, without being required so to do, apply any monies at the time on deposit
pursuant to Section 7 hereof to the performance of any of Mortgagor's obligations
hereunder or under the Real Estate Loan Agreement or the Notes in such order and
manner as Mortgagee may elect. When the indebtedness secured hereby has been fully
paid, any remaining deposits shall be paid to Mortgagor. Such deposits are hereby
pledged as additional security for the indebtedness hereunder and shall be irrevocably
applied by Mortgagee for the purposes for which made hereunder and shall not be subject
to the direction or control of Mortgagor; provided, however, that Mortgagee shall not be
liable for @ny-failure to apply to the payment of taxes, assessments and insurance
premiums any armount so deposited unless Mortgagor, while not in default hereunder, shalil
have requested Niortgagee in writing to make application of such funds to the payment for
which they were derosited, accompanied by the bills for such taxes, assessments and
insurance premiums: lortgagee shall not be liable for any act or omission taken in good
faith or pursuant to the instricction of any party.

9. Recordation and Fayment of Taxes and Expenses Incident Thereto.
Mortgagor will cause this Mortgage;, zll mortgages supplemental hereto and any financing
statement or other notices of a secuy interest required by Mortgagee at all times to be
kept, recorded and filed at its own experise in such manner and in such places as may be

“required by law for the recording and filing cf for the rerecording and refiling of a mortgage,
security interest, assignment or other lien or cazige upon the Mortgaged Premises, or any
part thereof, in order fully to presetve and protect ke rights of Mortgagee hereunder, and,
without limiting the foregoing, Mortgagor will pay erreimburse Mortgagee for the payment
of any and all taxes, fees or other charges incurred in connaction with any such recordation
or re-recordation, including any documentary stamp tax ariax imposed upon the privilege
of having this instrument or any instrument issued pursuant nzreto recorded.

10. Insurance.

(@  Mortgagorwill, at its expénse, maintain or cause to e maintained the
insurance described in the Real Estate Loan Agreement and the following insurance with
good and responsible insurance companies satisfactory to Mortgagee:

(i) All risk broad form insurance with standard non-contributory
mortgage clauses providing that any loss is to be adjusted with, and any recovery payable
to, Mortgagee as its interest may appear. All such policies shall be in such amounts,
containing such coverages and insure against such risks as shall be satisfactory to
Mortgagee. Without limiting the generality of the foregoing, the improvements shall be
insured to an amount equal to 100% of the full replacement value without deduction for
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depreciation at all times against loss or damage by fire, lightning, windstorm, explosion,
theft and such other risks as are usually intended under extended coverage,

(i)  Comprehensive general liability insurance, in form and amount
satisfactory to Mortgagee, insuring Mortgagor, Mortgagee and such other persons as
Mortgagee may designate, as their interests may appear, against any loss or damage for
personal injury, death and property damage occasioned by an accident or casualty
occurring in, upon or about the Mortgaged Premises or the sidewalks, alleys or other
property adjacent thereto;

(i)  In the event that Mortgagor contracts with or employs any
person or persons upon the Mortgaged Premises, worker's compensation insurance,
insuring Mongagor and such other persons as Mortgagee may designate, as their interests
may appear, ageinst loss or damages resulting from any accident or casualty within the
purview of the lllincis VWorker's Compensation Law; and

(iv) "_~&uch other insurance against other insurance hazards that
mortgagee may require or which are commonly insured against in the case of property
similarly situated.

(b)  Policy Provisions — All insurance maintained by Mortgagor shall be
maintained with good and responsible; insurance companies, shall provide that no
cancellation thereof shail be effective uril at least thirty (30) days after receipt by
Mortgagee of written notice thereof, shall provide that losses are payable notwithstanding
any acts or omissions of Mortgagor, shall contzir deductible provisions acceptable to
Mortgagee, shall show Mortgagee as an additionalissured and as a loss payee, and shall
be satisfactory to Mortgagee in all other respects.

() Renewal Policies. Mortgagor will delivar 1o Mortgagee the original of
any policy required under the provisions of this Section (or, if coverage is provided under a
master policy, a photocopy of such policy and an assigned certificatsof insurance) and
evidence of payment of premiums for each such policy and will cause reniawal policies to
be delivered thereto at least fifteen (15) days prior to the expiration of 21y such policies.

(d)  Additional Policies. Mortgagor shall not take out or mainiain separate
insurance concurrent in kind or form or contributing in the event of loss with any insurance
required hereinabove unless Mortgagee shall be named as an additional insured and loss
payee.

The proceeds of such insurance shall be applied as provided in Section 11 hereof.
In the event of foreclosure, Mortgagor authorizes and empowers Mortgagee to effect
insurance upon the Mortgaged Premises in the amounts required by Mortgagee, for a
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period covering the time of redemption from foreclosure sale provided by law, and if
necessary therefor, to cancel any or all existing insurance policies.

11. Damage to and Destruction of the Improvements.

(a) Notice. In the case of any damage to or destruction of any
improvements which are or will be constructed on the Mortgaged Premises or any part
thereof, Mortgagor shall promptly give notice thereof to Mortgagee, generally describing
the nature and extent of such damage or destruction.

(b)  Restoration. Upon the occurrence of any damage to or destruction of
any improverents on the Mortgaged Premises or any part thereof, provided Mortgagee
permits the proceeds of insurance to be used for repairs, Mortgagor shall cause same to
be restored, repliced or rebuilt as nearly as possible to its value, condition and character
immediately prior © such damage or destruction. Such restoration, replacement or
rebuilding shall be effzcted promptly and Mortgagor shall notify Mortgagee if it appears that
such restoration, replacemmzri or rebuilding may be unduly delayed. Any amounts required
for repairs in excess of insurarice, proceeds shall be paid by Mortgagor.

(c)  Application of 'nsurance Proceeds. Net insurance proceeds received
by Mortgagee under the provisions of 1his Mortgage or any instrument supplementai hereto
or thereto or under any policy or policies of iasurance covering ary improvements on the
Mortgaged Premises or any part thereof shzill be applied by Mortgagee at its option as and
for a prepayment on the Notes (whether cr.i2t the same is then due or otherwise
adequately secured) or shall be disbursed for resiciation of such improvements (in which
event Mortgagee shall not be obligated to superviss iestoration work nor shall the amount
so released or used be deemed a payment of the indehtedaress evidenced by the Notes).
If Mortgagee elects to permit the use of insurance proceedus to restore such improvements
it may do all necessary acts to accomplish that purpose includira.using funds deposited by
Mortgagor with it for any purpose and advancing additional funas. all such additional funds
to constitute part of the indebtedness secured by this Mortgage. If NMartgagee elects to
make the insurance proceeds available to Mortgagor for the purpose-of <ffecting such a
restoration, or, following an Event of Default, elects to restore such improvements, any
excess of insurance proceeds above the amount necessary to complete such restoration
shall be applied as and for a prepayment on the Notes. Notwithstanding the foregoing
provisions Mortgagee agrees that net insurance proceeds shall be made available for the
restoration of the portion of the Mortgaged Premises damaged or destroyed if written
application for such use is made within thirty (30) days after receipt of such proceeds and
the following conditions are satisfied: (i) no Event of Default, or event which if uncured
within any applicable cure period, would constitute an Event of Defauit, shall have occurred
or be continuing (and if such an event shall occur during restoration, Mortgagee may, at its
election, apply any insurance proceeds then remaining held by Mortgagee to the reduction
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of the indebtedness evidenced by the Notes and the other indebtedness hereby secured);
(i) Mortgagor shall have submitted to Mortgagee plans and specifications for the
restoration which shall be satisfactory to Mortgagee; (iii) Mortgagor shall submit to
Mortgagee evidence satisfactory to Mortgagee (including, at Mortgagee's election, fixed
price contracts with good and responsible contractors and materialmen covering all work
and materials necessary to complete restoration), that the cost to complete restoration is
not in excess of the amount of insurance proceeds available for restoration, or, if a
deficiency shall exist, Mortgagor shall have deposited the amount of such deficiency with
Mortgagee; (iv) Mortgagor shall have obtained a waiver of the right of subrogation from any
insurer under such policies of insurance; and (v) in Mortgagee's reasonable judgment, all
restoration-can be completed prior to the due date of the Notes. Any insurance proceeds
to be releas=d pursuant to the foregoing provisions may at the option of Mortgagee be
disbursed morithlv if the other conditions contained herein shall have been satisfied as
restoration progiesses to pay for restoration work completed and in place and such
disbursements sha!i be disbursed in such manner as Mortgagee may determine.
Mortgagee may impuse such further conditions upon the release of insurance proceeds
(including the receipt of titie iiisurance) as are customarily imposed by prudent construction
lenders to insure the completion of the restoration work free and clear of all liens or claims
forlien. Alltitle insurance charges and other costs and expenses paid to or for the account
of Mortgagee in connection with th2 ralzase of such insurance proceeds shall constitute so
much additional indebtedness securéd by this Mortgage to be payable upon demand and if
not paid upon demand shall bear interest au the Default Interest Rate. Upon prior notice,
Mortgagee may deduct any such costs and e nenses frominsurance proceeds at any time
held by Mortgagee. No interest shall be payakiz to Mortgagor upon insurance proceeds
held by Mortgagee.

12.  Eminent Domain.

(@) Notice. Mortgagor covenants and agie~< that Mortgagor will give
Mortgagee immediate notice of the actual or threatened commencement of any
proceedings under condemnation or eminent domain affecting aii gr any part of the
Mortgaged Premises including any easement therein or appurtenance theleof or severance
and consequential damage and change in grade of streets, and will deliver to Mortgagee
copies of any and all papers served in connection with any such proceeqings.

(b)  Assignment of Claim, Power of Attorney to Collect, Etc. Any and all
awards heretofore or hereafter made or to be made to the present and all subsequent
owners of the Mortgaged Premises by any governmental body for taking or affecting the
whole or any part of said Mortgaged Premises, the improvements on the Mortgaged
Premises or any easement therein or appurtenance thereto (including any award from the
United States Government at any time after the allowance of the claim therefore, the
ascertainment of the amount thereof and the issuance of the award for payment thereof)
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are hereby assigned by Mortgagor to Mortgagee to the extent of the existing principal
balance, interest thereon and other outstanding charges owed by Mortgagor to Mortgagee
and Mortgagor hereby irrevocably constitutes and appoints Mortgagee its true and lawful
attorney in fact with full power of substitution for it and in its name, place and stead to
collect and receive the proceeds of any such award granted by virtue of any such taking
and to give proper receipts and acquittances therefore. Mortgagee shall not settle any
condemnation award with the condemning party without the consent of Mortgagor.
Mortgagor shall have the right to participate in any proceedings which determine the award
to be granted.

(c)  Effect of Condemnation and Application of Awards. In the event that
any preceedings are commenced by any governmental body or other person to take or
otherwiseaffect the Mortgaged Premises, the improvements thereon or any easement
therein or appurienance thereto, Mortgagee may, at its option, apply the proceeds of any
award made in such proceedings as and for a prepayment on the indebtedness evidenced
by the Notes, notwitiistanding the fact that said indebtedness may not then be due and
payable or is othenwise adequately secured. Notwithstanding the foregoing, Mortgagee
agrees that Mortgagee snail not apply the proceeds of any award made at such
proceedings as and for prepaytaent on the indebtedness evidenced by the Notes if the
following conditions are satisii2d:, (i) the effect of such proceedings will not materially
interfere with the ability of Mortgeger to utilize the Mortgaged Premises for its intended
purpose; (i) the proceedings do not ¢ause a default under any of the leases or one or more
tenants to terminate their leases; (i) no Event of Default, or event which if uncured within
any applicable cure period, would constitut2 7.n Event of Default, shall have occurred or be
continuing; and (iv) if the proceedings will resu't in a need to perform repairs upon the
Mortgaged Premises, the requirements listed in snoparagraphs (ji), (i) and (v) of Section
11(c) of this Mortgage concerning the application-¢7 insurance proceeds are satisfied.

13.  Construction, Repair, Waste, Etc. Mortgagor covenants and agrees (i) that
no building or other improvement on the Mortgaged Preriisas and constituting a part
thereof shall be materially altered, removed or demolished nor shall any fixtures or
appliances on, in or about said buildings or improvements be severed, removed, sold or
mortgaged, without the consent of Mortgagee; and in the event <7 tie demolition or
destruction in whole or in part of any of the fixtures, chattels or articles of pzrsonal property
covered hereby, the same will be replaced promptly by simitar fixtures, chaite!s and articles
of personal property at least equal in quality and condition to those replaced, iree from any
security interest in or encumbrance thereon or reservation of title thereto; (i} not to permit,
commit or suffer any waste, impairment or deterioration of the Mortgaged Premises or any
part thereof; (iii) to keep and maintain said Mortgaged Premises and every part thereof in
good and first class repair and condition (ordinary wear and tear excepted), (iv) to effect
such repairs as Mortgagee may require and from time to time to make all needful and
proper replacements and additions so that said buildings, fixtures, machinery and
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appurtenances will, at all times, be in good and first class condition, fit and proper for the
respective purposes for which they were originally erected or installed; (v} to comply with all
statutes, orders, requirements or decrees relating to said Mortgaged Premises by any
Federal, State or Municipa! authority; (vi) to observe and comply with all conditions and
requirements necessary to preserve and extend any and all rights, licenses, permits
(including, but not limited to, zoning variances, special exceptions and nonconforming
uses), privileges, franchises and concessions which are applicable to the Mortgaged
Premises or which have been granted to or contracted for by Mortgagor in connection with
any existing or presently contemplated use of the Mortgaged Premises or any part hereof
and not to initiate or acquiesce in any changes to or terminations of any of the foregoing or
of zoning cassifications affecting the use to which the Mortgaged Premises or any part
thereof may 52 put without the prior written consent of Mortgagee; and (vii) to make no
alterations in-orimprovements or additions to the Mortgaged Premises without Mortgagee's
written permissicri.

14.  Liens ciid Encumbrances. Mortgagor will not, without the prior written
consent of Mortgagee, directly or indirectly, create or suffer to be created, or to remain, and
will discharge or promptly cause, to be discharged any mortgage, lien, encumbrance or
charge on, pledge or conditiona! sale or other title retention agreement with respect to the
Mortgaged Premises or any part thereof, whether superior or subordinate to the lien hereof,
except for this instrument and the jien of all other documents given to secure the
indebtedness hereby secured; provided, however, that Mortgagor may contest the validity
of any mechanic's lien, charge or encumbrance (other than the lien of this Mortgage or of
any other document securing payment of the §ot=s) upon giving Mortgagee timely notice
of its intention to contest the same and either (a)iraintaining with Mortgagee a deposit of
cash or negotiable securities satisfactory to Mortgagee in an amount sufficient in the
opinion of Mortgagee to pay and discharge or to assurc compliance with the matter under
contest in the event of a final determination thereof adverseiv to Mortgagor or (b) obtaining
title insurance coverage over such lien on Mortgagee's title insurance policy. Mortgagor
agrees to prosecute and contest such lien diligently and by appropiriate legal proceedings
which will prevent the enforcement of the matter under contest ard wiiinot impair the lien
of this Mortgage or interfere with the normal conduct of businesz-ur the Mortgaged
Premises. On final disposition of such contest, any cash or securities.in Mortgagee's
possession not required to pay or discharge or assure compliance with the matter
contested shall be returned to Mortgagor without interest.

15.  Right of Mortgagee to Perform Mortgagor's Covenants, Etc. If Mortgagor
shall fail to make any payment or perform any act required to be made or performed
hereunder (subject to applicable notice and opportunities to cure), Mortgagee, without
waiving or releasing any obligation or default, may (but shall be under no obligation to) at
any time thereafter upon prior written notice to Mortgagor make such payment or perform
such act for the account and at the expense of Mortgagor, and may enter upon the
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Mortgaged Premises or any part thereof for such purpose and take all such action thereon
as, in the opinion of Mortgagee, may be necessary or appropriate therefore. All sums so
paid by Mortgagee and all costs and expenses (including, without limitation, reasonable
attorneys' fees and expenses) so incurred, together with interest thereon from the date of
payment or incurrence at the Default Interest Rate, shall constitute so much additional
indebtedness hereby secured and shall be paid by Mortgagor to Mortgagee on demand.
Mortgagee in making any payment authorized under this Section relating to taxes or
assessments may do so according to any bill, statement or estimate procured from the
appropriate public office without inquiry into the accuracy of such bill, statement or estimate
or into the validity of any tax assessment, sale, forfeiture, tax lien or title or claim thereof.

16.” ~After-Acquired Property. Any and all property hereafter acquired which is of
the kind or natariz herein provided and related to the Mortgaged Premises or intended by
the terms hereof te he and become subject to the lien hereof, shall ipso facto, and without
any further conveyance, assignment or act on the part of Mortgagor, become and be
subject to the lien of iinis Mortgage as fully and completely as though specifically described
herein; but nevertheless-Mzrtgagor shall from time to time, if requested by Mortgagee,
execute and deliver any and il such further assurances, conveyances and assignments as
Mortgagee may require for the paipose of expressly and specifically subjecting to the lien
of this Mortgage all such property:

17.  Inspection by Mortgagee.  Mortgagee and its agents shall have the right to
inspect the Mortgaged Premises at all reascnable times, and access thereto shall be
permitted for that purpose. "

18.  Subrogation. Mortgagor acknowlecges and agrees that Mortgagee shall be
subrogated to any lien discharged out of the proceeds of th2 Loan evidenced by the Notes
or out of any advance by Mortgagee hereunder or under te Real Estate Loan Agreement,
irrespective of whether or not any such lien may have beeri rzieased of record.

19. Environmental Matters.

(a)  Definitions. As used herein, the following terms shall have the
following meanings: "

(i) "Environmental Laws” means all federal, state and local
statutes, laws, rules, regulations, ordinances, requirements, or rules of common law,
including but not limited to those listed or referred to in paragraph (b) below, any judicial or
administrative interpretations thereof, and any judicial and administrative consent decrees,
orders or judgments, whether now existing or hereinafter promulgated, relating to public
health and safety and protection of the environment.
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(i)  "Hazardous Material" means without limitation, above or
underground storage tanks, flammables, explosives, radioactive materials, radon,
asbestos, urea formaldehyde foam insulation, methane, lead-based paint, polychlorinated
biphenyl compounds, hydrocarbons or like substances and their additives or constituents,
pesticides and toxic or hazardous substances on materials of any kind, including without
limitation, substances now or hereafter defined as "hazardous substances,” "hazardous
materials," "toxic substances" or "hazardous wastes" in the following statutes, as amended
and as the same may from time to time hereafter be further amended: the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (42 U.S.C. §9601, et
seq., "CERCLA"); the Superfund Amendments and Reauthorization Act of 1986 (42
U.S.C.§5074 et seq., "SARA"); the Hazardous Materials Transportation Act (49 U.S.C.
§1801, et sen.; "HMTA");, the Toxic Substances Control Act (15 U.S.C. §2601, et seq.,
"TSCA"); the Resource Conservation and Recovery Act (42 U.S.C. §6901, et seq.,
"RCRA"); the Cleai Air Act (42 U.S.C. §7401 et seq., "CAA"); the Clean Water Act (33
U.S.C. §1251, et seq.,"CWA"), the Rivers and Harbors Act, (33 U.S.C. §401 et seq.,
"RHA"; the lllinois Ervironmental Protection Act (415 ILCS 5/1 et seq,, "[EPA"), and any
so-called "Superlien law"; a4 in the regulations promulgated pursuant thereto, and any
other applicable federal, stateor local law, common law, code, rule, regulation, order,
policy or ordinance, presently inefiect or hereafter enacted, promulgated or implemented.

(i)  "Environmigntal Liability" means any losses, liabilities,
obligations, penalties, charges, fees, (claims, litigation demands, defenses, costs,
judgments, suits, proceedings, response costs, damages (inciuding consequential
damages), disbursements or expenses of ary kind or nature whatsoever (including
attorneys' fees at trial and appellate levels and experts' fees and disbursements and
expenses incurred in investigating, defending againstor nrosecuting any litigation, claim or
proceeding) which may at any time be imposed upon, incuirad by or asserted or awarded
against Mortgagee or any of Mortgagee's parent or subsigiary corporations, and their
affiliates, shareholders, directors, officers, employees, and ageis (collectively "Affiliates")
in connection with or arising from:

(1}  any Hazardous Material on, in, undei =1 affecting all or
any portion of the Mortgaged Premises, the groundwater, or any surrouiicing areas;

(2)  any misrepresentation, inaccuracy or breach of any
warranty, covenant and agreement contained or referred to in this Section 19;

(3}  any violation or claim of violation by Mortgagor of any
Environmental Laws;
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(4)  theimposition of any lien for damages caused by, or the
recovery of any costs for, the cleanup, release or threatened release of Hazardous
Material, '

(5)  the enforcement of this Agreement of the assertion by
Mortgagor of any defense to its obligations hereunder;

(8) the costs of removal of any and all Hazardous Materials
from all or any portion of the Mortgaged Premises or any surrounding areas;

(7)  costs incurred to comply, in connection with all or any
portion of theilortgaged Premises or any surrounding areas, with all Environmental Laws
with respect ic Hazardous Materials; or

(b) ~ Xepresentations, Warranties and Covenants. Land Trust represents
and Beneficiary represents and warrants to Mortgagee, and Mortgagor covenants and
agrees with Mortgagee, as foilows:

() Comiiance. Mortgaged Premises (including underlying
groundwater and areas leased to ‘erants, if any) and the use and operation thereof, are
currently in compliance with all Envifonmental Laws. All required governmental permits
and licenses are and shall remain in effect, and Mortgagor is in compliance therewith. All
Hazardous Material present, handled or gererated on the Mortgaged Premises, if any,
have been or will be disposed in a fawful maniei and in compliance with all Environmental
Laws. Mortgagor shall satisfy all requirements ci.anplicable Environmental Laws for the
maintenance and removal of all underground sterage tanks, if any, on the Mortgaged
Premises. o

(i)  Absence of Hazardous Material. ‘£ cept as expressly disclosed
to Mortgagee in the written Phase | environmental report prepared.in connection with this
Agreement, no generation, manufacture, storage, treatment, transperiation or disposal of
Hazardous Material has occurred or shall be introduced to or handes on or from the
Mortgaged Premises. Except as expressly disclosed to Mortgagee in the written Phase |
environmental report prepared in connection with this Agreement, no eirvi=snmental or
public health or safety hazards currently exist with respect fo the Mortgagea Premises or
the business or operations conducted thereon. No underground storage tanks (including
petroleum storage tanks) are present on or under the Mortgaged Premises.

(i)  Proceedings and Actions.

(1)  Except as expressly disclosed to Mortgagee in the written
Phase | environmental report prepared in connection with this Agreement, there are no
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pending or, to the best knowledge of Mortgagor, threatened: (a) actions or proceedings by
any governmental agency or any other entity regarding pubiic health risks or the
environmental condition of the Mortgaged Premises, or the disposal or presence of
Hazardous Material, or regarding any Environmental Laws; or (b) liens or governmental
actions, notices of violations, notices of noncompliance or other proceedings of any kind
that could impair the value of the Mortgaged Premises, or the priority of this Mortgage lien
or of any of the other documents or instruments now or hereafter given as security for the
indebtedness hereby secured.

(2)  Mortgagor shall promptly (in no event later than five (5)
Business)2ys) notify Mortgagee and provide copies upon receipt of all written complaints,
claims, citalions, demands, inquiries, reports or notices relating to the condition of the
Mortgaged Preniizes or compliance with Environmental Laws. Mortgagor shail promptly
cure and have disnissed any such actions and proceedings to the reasonable satisfaction
of Mortgagee. Morigagor shall keep the Mortgaged Premises free of any lien imposed
pursuant to any Envirsiimental Laws.

(3) Except as expressly disclosed to Mortgagee in the written
Phase | environmental report prepared in connection with this Agreement, Mortgagor has
not been given any notice to or receivi2d any inquiry from, or has any knowledge that any
other person or entity has given notice to or received any inquiry trom, any governmental
agency or other entity concerning the release of any Hazardous Material either from or
affecting the Mortgaged Premises and havenct given or received notice of any pending or
threatened action, suit {public or private), proceeding, investigation, or other proceeding, of
any type or nature relating to the Mortgaged Prerisas.

(v)  Environmental Audit. Mortgagor shall provide such information
and certifications which Mortgagee may request from time 7 time to insure Mortgagor's
compliance with this Section. To investigate Mortgagor's coripiiance with Environmental
Laws and with this Section, Mortgagee shall have the right, but no cicligation, at any time to
enter upon the Mortgaged Premises, take samples, review Mortgagor's ooks and records,
interview Mortgagor's employees and officers, and conduct similar activiies. Mortgagor
shall cooperate in the conduct of such an audit.

(vi)  Environmental Investigations. Exceptas expressly disclosedto
Mortgagee in the written Phase | environmental report prepared in connection with this
Agreement, the Mortgaged Premises has not been the subject of any investigation which
could possibly result in legal, administrative or other action (public or private) being taken
against the Mortgaged Premises pursuant to any Environmental Laws.
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(vii) Environmental Insurance. Mortgagor does not currently
maintain environmental liability insurance on the Mortgaged Premises and has not applied
for such insurance coverage for the Mortgaged Premises,

(viii) Former Uses. Except as expressly disclosed to Mortgagee in
the written Phase | environmental report prepared in connection with this Agreement,
Mortgagor has no knowledge that any current or former occupant or user of the Mortgaged
Premises has violated any Environmental Laws.

(c) Mortgagee's Right to_Rely. Mortgagee is entitled to rely upon
Mortgagei's 'representations and warranties contained in this Section despite any
independent investigations by Mortgagee or its consultants. Mortgagor shall take
reasonable acusns to determine for itself, and to remain aware of, the environmental
condition of the (Mortgaged Premises and shall have no right to rely upon any
environmental investigations or findings made by Mortgagee or its consultants.

(d) Inderarnification. Mortgagor hereby indemnifies, defends (at trial and
appellate levels and with counseiacceptable to Mortgagee and at Mortgagor's sole cost)
and hold Mortgagee and its Aiiilizies free and harmless from and against Mortgagee's
Environmental Liability. The foregoing indemnity shall survive satisfaction of the Loan and
any transfer of the Mortgaged Premises to Mortgagee by voluntary transfer, foreclosure or
by a deed in lieu of foreclosure. This indernniication shall not apply to any liability incurred
by Mortgagee as a direct result of affirmative actions of Mortgagee as owner and operator
of the Mortgaged Premises after Mortgagee hzs a~quired title to the Mortgaged Premises
and which actions are the sole and direct cause of Jzmage resulting from the introduction
and initial release of a Hazardous Material upon tha/viortaaged Premises by Mortgagee;
PROVIDED, HOWEVER, this indemnity shall otherwise remain in full force and effect,
including, without limitation, with respect to Hazardous Naterial which is discovered or
released at the Mortgaged Premises after Mortgagee acquires title to the Mortgaged
Premises but which was not actually introduced at Mortgaged Premisas by Mortgagee, with
respect to the continuing migration or release of Hazardous Materiai praviously introduced
at or near the Mortgaged Premises and with respect to all substances which may be
Hazardous Material and which are situated at the Mortgaged Premises prior to Mortgagee
taking title but are removed by Mortgagee subsequent to such date.

() Waiver. Mortgagor, its successors and assigns, hereby waives,
releases and agrees not to make any claim or bring any cost recovery action against
Mortgagee under CERCLA or any state equivalent, or any similar law now existing or
hereafter enacted. Itis expressly understood and agreed that to the extent that Mortgagee
is strictly liable under any Environmental Laws, Mortgagor's obligation to Mortgagee under
this indemnity shall likewise be without regard to fault on the part of Mortgagor with respect
to the violation or condition which results in liability to Mortgagee.
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() Survival; Foreclosure. The obligation of Mortgagor under this Section
shall survive the foreclosure of this Mortgage, any transfer of the Mortgaged Premises to
Mortgagee by voluntary transfer, foreclosure or deed in lieu of foreclosure, and satisfaction
of the Loan (through foreclosure, repayment or otherwise). |f Mortgagee takes title to the
Mortgaged Premises through foreclosure or deed in lieu of foreclosure of this Mortgage or
otherwise, this Section shall not apply to any loss or costs incurred by Morigagee as a
direct result of affirmative actions of Mortgagee as owner and operator of the Mortgaged
Premises after Mortgagee has acquired titie and which actions are the sole and direct
cause of damage resulting from the introduction and initial release of a Hazardous Material
at the Moitgaged Premises by Mortgagee; PROVIDED, HOWEVER, this Section shall
otherwise iemain in full force and effect, including, without limitation, with respect to
Hazardous Mi#iesial which is discovered or released at the Mortgaged Premises after
Mortgagee acqui‘es title to the Mortgaged Premises but which was not actuaily introduced
at the Mortgaged Pramises by Mortgagee, with respect to the continuing migration or
release of Hazardous Waterial previously introduced at or near the Mortgaged Premises
and with respect to all subziances which may be Hazardous Material and which are
situated at the Mortgaged Premises prior to Mortgagee taking title but are removed by
Mortgagee subsequent to sucii Cafe. |

20. Americans With Disabilities Act of 1990.

(a) Definitions. As used hereir the following terms shall have the following
meanings:

(i) "ADA" means the Americans.viin Disabilities Act of 1990, 42 U.S.C.
§12101 et seq., any judicial or administrative interpretations thereof, and any judicial and
administrative consent decrees, orders or judgments, whether now exiting or hereinafter
promulgated relating thereto.

(i)  "ADA Liability" means any losses, liabilities, okiigations, penalties,
charges, fees, claims, litigation demands, defenses, costs, judgmenis, suits, proceedings,
response costs, damages (including consequential damages), disburserelits or expenses
of any kind or nature whatsoever (including attorneys' fees at trial and appellzte levels and
experts' fees and disbursements and expenses incurred in investigating, deferding against
or prosecuting any litigation, claim or proceeding) which may at any time be imposed upon,
incurred by or asserted or awarded against Mortgagee or any of Mortgagee's parent or
subsidiary corporations, and their affiliates, shareholders, directors, officers, employees,
and agents (collectively "Affiliates”) in connection with or arising from:

(1)  any misrepresentation, inaccuracy or breach of any warranty,
covenant and agreement contained or referred to in this Section 20;

C:WINDOWS\Temporary Internet Files\Content. IES\GEBHAWAT\Mortgage (JR).doc

20



0323033078 Page: 21 of 43

UNOFFICIAL COPY

(2)  any violation or claim of violation by Mortgagor of the ADA;

(3) the imposition of any lien for damages caused by, or the
recovery of any costs for, any violation of the ADA,;

(4)  costsincurred to comply, in connection with all or any portion of
the Mortgaged Premises or any surrounding areas, with the ADA; or

(5) all civil penalties, damages, costs, expenses, and attorneys'
fees incuired] by reason of any violation of the ADA.

(b) Rzpresentations and Warranties. The Mortgagor hereby represents and
warrants to Mongacee as follows:

(i) Compliance. The Mortgaged Premises (including the use and
operation thereof) are curiedtly in material compliance with the ADA. All required
governmental permits and licerises are in effect, and Mortgagor is in compliance therewith.

(i)  Proceedings a’ia Actions. There are no pending or, to the best
knowledge of Mortgagor, threatened. (a) actions or proceedings by any governmental
agency or any other entity regarding compliance with or violation of the ADA relating to the
condition of the Mortgaged Premises; or (0)'liens or governmental actions, notices of
violations, notices of noncompliance or other proceedings of any kind that could impair the
value of the Mortgaged Premises, or the priority of tris Mortgage lien or of any of the other
documents or instruments now or hereafter given as security for the indebtedness hereby
secured.

(c) Mortgagor's Covenants. Mortgagor hereby covenants and agrees with
Mortgagee as follows:

(i) Compliance. The Mortgaged Premises and the us: and operation
thereof shall comply with the ADA. All required governmental permits air licenses shall
remain in effect, and Mortgagor shall comply therewith. Mortgagor wi'l satisfy all
requirements of the ADA.

(i Proceedings and Actions. Mortgagor shall promptly (no later than
within five (5) Business Days) notify Mortgagee and provide copies upon receipt of all
written complaints, claims, citations, demands, inquiries, reports or notices relating to the
condition of the Mortgaged Premises or compliance with the ADA. Mortgagor shall
promptly cure and have dismissed any such actions and proceedings to the reasonable
satisfaction of Mortgagee.
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(i)  ADA Audit. Mortgagor shall provide such information and
certifications which Mortgagee may request from time to time to insure Mortgagor's
compliance with this Section. To investigate Mortgagee's compliance with the ADA and
with this Section, Mortgagee shall have the right, but no obligation, at any time upon written
notice to Mortgagor to enter upon the Mortgaged Premises, review the Mortgaged
Premises, review Mortgagor's books and records relating to the Mortgaged Premises,
interview Mortgagee's employees and officers, and conduct similar activities. Mortgagor
shall cooperate in the conduct of such an audit.

(¢) Mortgagee's Right to Rely. Mortgagee is entitled to rely upon Mortgagor's
representations and warranties contained in this Section despite any independent
investigations ny Mortgagee or its consultants. Mortgagor shall take reasonable actions to
determine for itseif Jand to remain aware of, the condition of the Mortgaged Premises and
shall have no right'te rely upon any investigations or findings made by Mortgagee or its
consultants.

(¢) Indemnification. ivicrtgagor agrees {o indemnify, defend (at trial and appellate
levels and with counsel accepiabic to Mortgagee and at Mortgagor's soie cost) and hold
Mortgagee and its Affiliates free andt armless from and against Mortgagee's ADA Liability.
The foregoing indemnity shall survive: satisfaction of the Loan and any transfer of the
Mortgaged Premises to Mortgagee by veiuntary transfer, foreclosure or by a deed in lieu of
foreclosure.

)] Waiver. Mortgagor, its successors snd assigns, hereby waives, releases
and agrees not to make any claim or bring any coztrecovery action against Mortgagee
under the ADA or any state equivalent, or any sim/lar'law now existing or hereafter
enacted. Itis expressly understood and agreed that to the zxtent that Mortgagee is strictly
liable under the ADA, Mortgagor's obligation to Mortgage vinder this indemnity shall
likewise be without regard to fault on the part of Mortgagor with respect to the violation or
condition which results in liability to Mortgagee.

21.  Transfer of the Mortgaqéd Premises.

(a)  In determining whether or not to make the Loan, Mortgagee has examined
the credit-worthiness of Mortgagor, found it acceptable and relied and continues to rely
upon same as the means of repayment of the Loan. Mortgagor is well-experienced in
borrowing money and owning and operating property such as the Mortgaged Premises,
was ably represented by a licensed attorney at law inthe negotiation and documentation of
the Loan and bargained at arm's length and without duress of any kind for all of the terms
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and conditions of the Loan, including this provision. Mortgagor recognizes that Mortgagee
is entitled to keep its loan portfolio at current interest rates by either making new loans at
such rate or collecting assumption fees and/or increasing the interest rate on a loan in
connection with a transfer of the security for the loan to a party other than the original
Mortgagor. Mortgagor further recognizes that any secondary or junior financing placed
upon the Mortgaged Premises, (i) may divert funds which would otherwise be used to pay
the Notes secured hereby, (i) could result in acceleration and foreclosure by any such
junior encumbrancer which would force Mortgagee to take measures and incur expenses
to protect its security, (i) would detract from the value of the Mortgaged Premises should
Mortgagee come into possession thereof with the intention of selling same; and (iv) impair
Mortgage«'s  right to accept a deed in lieu of foreclosure as a foreclosure by Mortgagee
would be necessary to clear the title to the Mortgaged Premises.

(b)  In-accordance with the foregoing and for the purposes of (i) protecting
Mortgagee's security, Loth of repayment by Mortgagor and in the value of the Mortgaged
Premises; (ii) giving Mcrigagee the full benefit of its bargain and contract with Mortgagor;
(iii) allowing Mortgagee torais< the interest rate and/or collect assumption fees, but only in
connection with a transfer of the Mortgaged Premises; and (iv) keeping the Mortgaged
Premises free of subordinate tinancing liens, Mortgagor agrees that if this paragraph be
deemed a restraint on alienation, tiiet it is a reasonable one, and Mortgagor shall not
permit or suffer to occur any sale, assigiiment, conveyance, mortgage, lease (except for
the leases permitted pursuant to the terms of the Real Estate Loan Agreement), pledge,
encumbrance or other transfer of, or the grarng of any option in, or any contract for any of
the foregoing (on an installment basis or otheiwise) pertaining to:

(i) the Mortgaged Premises, any bzii thereof, or any interest therein; or

(i)  the beneficial interest in the Land Trust, any part thereof, or any
interest therein;

(i) or any interest in the Beneficiary;

whether involuntary or by operation of law or otherwise, without the prior w(i*ien consent of
Mortgagee having been obtained to such sale, assignment, conveyance, mcricage, lease,
option, pledge, encumbrance or other transfer. Mortgagor agrees that in the event the
ownership of the Mortgaged Premises, any interest therein or any part thereof or the
beneficial interest in the Land Trust 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 Real Estate Loan Agreement,
the Notes and any other document evidencing the indebtedness secured hereby, without in
any way vitiating or discharging Mortgagor's liability hereunder or under any other
document evidencing the indebtedness secured hereby. No sale of the Mortgaged
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Premises, forbearance to any person with respect to this Mortgage, or extension to any
person of the time for payment of the Notes given by Mortgagee shall operate to release,
discharge, modify, change or affect the liability of Mortgagor, either in whole or in part,
except to the extent specifically agreed in writing by Mortgagee. Without limitation of the
foregoing, in any event in which the written consent of Mortgagee is required in this
Section, Mortgagee may condition its consent upon any combination of (i) the payment of
compensation to be determined by Mortgagee, (ii) the increase of the interest rate payable
under the Notes, (jii) the shortening of maturity of the Notes, and (iv) other modifications of
the terms of the Real Estate Loan Agreement, the Notes or the other instruments
evidencing the indebtedness secured hereby.

(¢)~ . Without limitation of the foregoing, (i) in any event in which Mortgagee's
consent is fequested in accordance with the terms of this Section or any other provisions
hereof, Mortgzgor shall pay all expenses incurred by Mortgagee, including reasonable
attorneys' fees, ia connection with the processing of such request, and (if) the consent of
Mortgagee to any transfer of the Mortgaged Premises shall not operate fo release, dis-
charge, modify, charige or affect the liability of Mortgagor, either in whole or in part.

22 Events of Defauit. ;Any one or more of the following shall constitute an "Event
of Default" hereunder: '

(a) the failure, neglect or refusal of Mortgagor to promptly pay any of the
principal or interest when due under the Notes or any other indebtedness secured hereby;
or ),

(b) the failure, neglect or refuszi of Mortgagor to perform any of the
covenants or obligations on its part to be kept er performed hereunder (other than as
specified in (a) above) and such failure shall continue {or thirty (30) days after the giving of
notice thereof from Mortgagee to Mortgagor; or

(c)  the breach of any of the representations or warranties as set forth
herein, in the Real Estate Loan Agreement, the Corporate Loan Agrezmentorin any of the
Other Agreements (as defined in the Real Estate Loan Agreement and.irc Corporate Loan
Agreement), including any additional collateral documents or in any stateirent or certificate
furnished pursuant hereto or thereto; or

(d)  the Mortgaged Premises is abandoned by Mortgagor; or

(e)  the occurrence of any Event of Default or default (other than those
otherwise identified in this Section) after the expiration of any applicable notice and cure
period under the Real Estate Loan Agreement, the Corporate Loan Agreement or any of
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the Other Agreements (as defined in the Real Estate Loan Agreement and the Corporate
Loan Agreement); or

(f) Mortgagor or any guarantor (collectively, a "Related Party") becomes
insolvent or bankrupt or admits in writing his or their inability to pay its or their debts as they
mature or makes an assignment for the benefit of creditors or applies for or consents to the
appointment of a trustee, custodian or receiver for any of them or for the major part of the
property of any of them; or

(@) Mortgagor is unable to satisfy any condition of its right to the receipt of
any advances under the Real Estate Loan Agreement for a period in excess of thirty (30)
days other than as a result of matters beyond its control; or

njy  bankruptey, reorganization, arrangement, insolvency or liquidation
proceedings or olner proceedings for relief under any bankruptcy laws or laws for the relief
of debtors are institutzd by or against Mortgagor or a Related Party and if instituted are not
dismissed within sixty{o0) days after such institution; or

(i) any judgrient or judgments, writ or writs or warrant or warrants of
attachment or any similar process or processes shall be entered or filed against Mortgagor
or a Related Party, or against any of their respective property or assets and remains
unsatisfied, unvacated, unbonded o:" instayed for a period of sixty (60) days.

23. Remedies. When any Event of Default has occurred and is continuing
(regardless of the pendency of any proceedirg which has or might have the effect of
preventing Mortgagor from complying with the te:m of this instrument) and in addition to
such other rights as may be available under applic=ie law or under the Real Estate Loan
Agreement or the Notes, but subject at all times to any mandatory legal requirements:

(a)  Acceleration. Mortgagee may, by writte:i potice to Mortgagor, declare
the Notes and all unpaid indebtedness of Mortgagor hereby secured, including interest
then accrued thereon, to be forthwith due and payable, whereupoii thz-same shall become
and be forthwith due and payable, without other notice or demand ¢f = kind.

(b)  Uniform Commercial Code. Mortgagee shall, with resperito any part
of the Mortgaged Premises constituting property of the type in respect of which realization
on a lien or security interest granted therein is governed by the Uniform Commercial Code
of lllinois (the "Code"), have all the rights, options and remedies of a secured party under
the Code, including without limitation, the right to the possession of any such property or
any part thereof, and the right to enter with legal process any premises where any such
property may be found. Any requirement of said Code for reasonable notification shall be
met by mailing written notice to Mortgagor at its address above set forth at least ten (10)
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days prior to the sale or other event for which such notice is required. The expenses of
retaking, selling and otherwise disposing of said property, including reasonable attorneys’
fees and legal expenses incurred in connection therewith, shall constitute so much
additional indebtedness hereby secured and shall be payable upon demand with interest at
the Default Interest Rate.

()  Foreclosure. Mortgagee may proceed to protect and enforce the rights
of Mortgagee hereunder () by any action at law, suit in equity or other appropriate
proceedings, whether for the specific performance of any agreement contained herein, or
for an injunction against the violation of any of the terms hereof, or in aid of the exercise of
any power-granted hereby or by law, or (i) by the foreclosure of this Mortgage. In any suit
to foreclose tie lien hereof, there shall be allowed and included as additional indebtedness
hereby secured in the decree of sale, all expenditures and expenses authorized by the
llinois Mortgage Fereclosure Law, 735 ILCS 5/15-1 101, et seq., as amended from time to
time (the "Act") ana 2ii sther expenditures and expenses which may be paid or incurred by
or on behalf of Mortgagee for attorney's fees, appraiser's fees, outlays for documentary
and expert evidence, stencgiapher's charges, publication costs, and costs (which may be
estimated as to items to be @xpended after entry of the decree) of procuring ali such
abstracts of title, title searches arid examinations, title insurance policies, and similar data
and assurance with respect to title as Mortgagee may deem necessary either to prosecute
such suit or to evidence to bidders at'tales which may be had pursuant to such decree the
true conditions of the title to or the value Of thie Mortgaged Premises. All expenditures and
expenses of the nature mentioned in this paraoraph, and such other expenses and fees as
may be incurred in the protection of the Morigaged Premises and rents and income
therefrom and the maintenance of the lien of tis Mortgage, including the fees of any
attorney employed by Mortgagee in any litigation 2~ proceedings affecting this Mortgage,
the Real Estate Loan Agreement, the Notes or thz Morigaged Premises, including
bankruptcy proceedings, or in preparation of the commencement or defense of any
proceedings or threatened suit or proceeding, or otherwise irdealing specifically therewith,
shall be so much additional indebtedness hereby secured and shall be immediately due
and payable by Mortgagor, with interest thereon at the Default Iriterzst Rate until paid.

(d)  Appointment of Receiver. Mortgagee shall, as 4 _inatter of right,
without notice and without giving bond to Mortgagor or anyone claimirg By, under or
through it, and without regard to the solvency or insolvency of Mortgagor or tiie then value
of the Mortgaged Premises, be entitled to have a receiver appointed pursuant to the Act of
all or any part of the Mortgaged Premises and the rents, issues and profits thereof, with
such power as the court making such appointment shall confer, and Mortgagor hereby
consents to the appointment of such receiver and shall not oppose any such appointment.
Any such receiver may, to the extent permitted under applicable law, without notice, enter
upon and take possession of the Mortgaged Premises or any part thereof by force,
summary proceedings, ejectment or otherwise, and may remove Mortgagor or other
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persons and any and all property therefrom, and may hold, operate and manage the same
and receive all earnings, income, rents, issues and proceeds accruing with respect thereto
or any part thereof, whether during the pendency of any foreclosure or until any right of
redemption shall expire or otherwise.

() Taking Possession, Collecting Rents, Etc. Upon demand by
Mortgagee, Mortgagor shall surrender to Mortgagee and Mortgagee may enter and take
possession of the Mortgaged Premises or any part thereof personally, by its agent or
attorneys or be placed in possession pursuant to court order as mortgagee in possession
or receiver as provided in the Act, and Mortgagee, in its discretion, personally, by its agents
or attorneys or pursuant to court order as mortgagee in possession or receiver as provided
in the A<t may enter upon and take and maintain possession of all or any part of the
Mortgaged ’ramises, together with all documents, books, records, papers, and accounts of
Mortgagor reieiing thereto, and may exclude Mortgagor and any agents and servants
thereof wholly t'ierefrom and may, on behalf of Mortgagor, or in its own name as
Mortgagee and undei the powers herein granted:

(i) tlold, operate, manage and control all or any part of the
Mortgaged Premises and conduct the business, if any, thereof, either personally or by its
agents, with full power to use sucli measures, legal or equitable, as inits discretion may be
deemed proper or necessary to enforce the payment or security of the rents, issues,
deposits, profits, and avails of the Mcr'gaged Premises, including without limitation actions
for recovery of rent, actions in forcible de:tainer, and actions in distress for rent, all without
notice to Mortgagor;

(i)  Cancel or terminate any lease or sublease of all or any part of
the Mortgaged Premises for any cause or on any.giound that would entitle Mortgagor to
cancel the same; o

(i) Electto disaffirm any lease or sublease of all or any part of the
Mortgaged Premises made subsequent to this Mortgage without Mortgagee's prior written
consent;

(iv)  Extend or modify any then existing leases anc riake new leases
of all or any part of the Mortgaged Premises, which extensions, modificaticiis, and new
leases may provide for terms to expire, or for options to lessees to extend or renew terms
to expire, beyond the maturity date of the Loan and the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being understood and agreed that any
such leases, and the options or other such provisions to be contained therein, shall be
binding upon Mortgagor, all persons whose interests in the Mortgaged Premises are
subject to the lien hereof, and the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the indebtedness hereby secured,
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satisfaction of any foreclosure decree, or issuance of any certificate of sale or deed to any
such purchaser, :

(v)  Make all necessary or proper repairs, decorations, renewals,
replacements, alterations, additions, betterments, and improvements in connection with the
Mortgaged Premises as may seem judicious to Mortgagee, to insure and reinsure the
Mortgaged Premises and all risks incidental to Mortgagee's possession, operation and
management thereof, and to receive all rents, issues, deposits, profits, and avails
therefrom; and '

(vi)  Apply the net income, after allowing a reasonable fee for the
collection therest and for the management of the Mortgaged Premises, to the payment of
taxes, insurance premiums and other charges applicable to the Mortgaged Premises, or in
reduction of the indevtrdness hereby secured in such order and manner as Mortgagee
shall select.

Nothing herein contained shali be construed as constituting Mortgagee a mortgagee in
possession in the absence of the actual taking of possession of the Mortgaged Premises.
The right to enter and take possession of the Mortgaged Premises and use any personal
property therein, to manage, operate, conserve and improve the same, and to collect the
rents, issues and profits thereof, shall Le in addition to all other rights or remedies of
Mortgagee hereunder or afforded by law, arid ‘nay be exercised concurrently therewith or
independently thereof. The expenses (including 2ny receiver's fees, counsel fees, costs
and agent's compensation) incurred pursuant tc t2 powers herein contained shall be
secured hereby, which expenses Mortgagor promicés to.bay upon demand together with
interest at the rate applicable to the Notes at the time such expenses are incurred.
Mortgagee shall not be liable to account to Mortgagor for ariy action taken pursuant hereto
other than to account for any rents actually received by Martgagee. Without taking
possession of the Mortgaged Premises, Mortgagee may, in the event the Mortgaged
Premises become vacant or are abandoned, take such steps as it dzems appropriate to
protect and secure the Mortgaged Premises (including hiring watchmer: tierefore) and all
costs incurred in so doing shall constitute so much additional indebtedness Yereby secured
payable upon demand with interest thereon at the Default Interest Rate.

24.  Compliance with lllinois Mortgage Foreclosure Law.

(@)  In the event that any provision in this Mortgage shall be inconsistent
with any provision of the Act, the provisions of the Act shall take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforceable any other
provision of this Mortgage that can be construed in a manner consistent with the Act.
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(b)  Ifany 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 Morigagee 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 5/15-1510 and 5/15-1512 of the
Act, whether incurred before or after any decree or judgment of foreclosure, and whether
enumerated in Section 23(c) or Section 26 of this Mortgage, shall be added to the
indebtediiecs secured by this Mortgage or by the judgment of foreclosure.

25.  VVaiver of Right to Redeem From Sale; Waiver of Appraisement, Valuation,
Etc. Mortgagor(shall not and will not apply for or avail itself of any appraisement,
valuation, stay, extension or exemption laws, or any so-called "Moratorium Laws," now
existing or hereafter enacted in order to prevent or hinder the enforcement or foreclosure of
this Mortgage, but hereby waives the benefit of such laws. Mortgagor for itself and allwho
may claim through or under it waives any and all right to have the property and estates
comprising the Mortgaged Premiizes marshaled upon any foreclosure of the lien hereof and
agrees that any court having jurisdiction: to foreclose such lien may order the Mortgaged
Premises sold as an entirety. In the event of any sale made under or by virtue of this
instrument, the whole of the Mortgaged P(emises may be sold in one parcel as an entirety
or in separate lots or parcels at the sams or different times, all as Mortgagee may
determine. Mortgagee shall have the right t¢ become the purchaser at any sale made
under or by virtue of this instrument and Mortgagee so purchasing at any such sale shall
have the right to be credited upon the amount of the wid made therefor by Mortgagee with
the amount payable to Mortgagee out of the net proceed's o/ such sale. In the event of any
such sale, the Notes and the other indebtedness hereby secured, if not previously due,
shall be and become immediately due and payable without demand or notice of any kind.
Mortgagor acknowledges that the Mortgaged Premises does not ccaistitute agricultural real
estate, as defined in Section 5/15-1201 of the Act, or residential real £state, as defined in
Section 5/15-1219 of the Act. To the fullest extent permitted by law, \deituagor, pursuant
to Section 5/15-1601(b) of the Act, hereby voluntarily and knowingly waivzs any and all
rights of redemption on behalf of Mortgagor, and each and every person acguiring any
interest in, or title to the Mortgaged Premises described herein subsequent to the date of
this Mortgage, and on behalf of all other persons to the extent permitted by applicable law.

26. Costs and Expenses of Foreclosure. In any suit to foreclose the lien hereof
there shall be allowed and included as additional indebtedness in the decree for sale all
expenditures and expenses which may be paid or incurred by or on behalf of Mortgagee
for attorneys' fees, appraiser's fees, outlays for documentary and expert evidence,
stenographic charges, publication costs and costs (which may be estimated as to items to
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be expended after the entry of the decree) of procuring all such abstracts of title, titie
searches and examination, guarantee policies, Torrens certificates and similar data and
assurances with respect to title as Mortgagee may deem to be necessary either to
prosecute any foreclosure action or to evidence to the bidder at any sale pursuant thereto
the true condition of the title to or the value of the Mortgaged Premises, and all of which
expenditures shall become so much additional indebtedness hereby secured which
Mortgagor agrees to pay and all of such shall be immediately due and payable with interest
thereon from the date of expenditure until paid at the Default Interest Rate.

27. . Insurance After Foreclosure. Wherever provision is made in this Mortgage or
the Real Estate Loan Agreement for insurance policies to bear mortgagee clauses or other
loss payablé cieuses or endorsements in favor of Mortgagee, or to confer authority upon
Mortgagee to s«thi2 or participate in the settlement of losses under policies of insurance or
to hold and disburse ar otherwise control use of insurance proceeds, from and after the
entry of judgment of foreclosure, all such rights and powers of Morigagee shali continue in
Mortgagee as judgmeiit creditor or mortgagee until confirmation of sale. Upon confirmation
of sale, Mortgagee shall be-eripowered to assign all policies of insurance to the purchaser
at the sale.

28.  Protective Advances. All zdvances, disbursements and expenditures made
by Mortgagee before and during & foreclosure, and before and after judgment of
foreclosure, and at any time prior to sale, and, where applicable, after sale, and during the
pendency of any related proceedings, for ths following purposes, in addition to those
otherwise authorized by this Mortgage or by tha Act (collectively "Protective Advances”),
shall have the benefit of all applicable provisions Of the Act, including those provisions of
the Act herein below referred to:

(a) all advances by Mortgagee in accordance with the terms of this
Mortgage to: (i) preserve or maintain, repair, restore or rebuila tr.e improvements upon the
Mortgaged Premises; (ii) preserve the lien of this Mortgage or the: priority thereof; or (jii)
enforce this Mortgage, as referred to in Subsection (b)(5) of Section £/15-1302 of the Act;

(b) payments by Mortgagee of. (i) when due installmenis. of principal,
interest or other obligations in accordance with the terms of any senior moitgzge or other
prior lien or encumbrance; (ii) when due installments of real estate taxes and assessments,
general and special and all other taxes and assessments of any kind or nature whatsoever
which are assessed or imposed upon the mortgaged real estate or any part thereof; (iii)
other obligations authorized by this Mortgage; or (iv) with court approval, any other
amounts in connection with other liens, encumbrances or interests necessary to preserve
the status of title, as referred to in Section 5/15-1505 of the Act;
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(c) advances by Mortgagee in settlement or compromise of any claims
asserted by claimants under senior mortgages or any other prior liens;

(d) attorneys' fees and other costs incurred: (i) in connection with the
foreclosure of this Mortgage as referred to in Section 5/1504 (d)(2) and 5/15-1510 of the
Act: (ii) in connection with any action, suit or proceeding brought by or against Mortgagee
for the enforcement of this Mortgage or arising from the interest of Mortgagee hereunder;
or (iii) in the preparation for the commencement or defense of any such foreclosure or
other action;

() Mortgagee's fees and costs, including attomeys' fees, arising between
the entry of judgment of foreclosure and the confirmation hearing as referred to in
Subsection (b)/ 1) of Section 5/15-1508 of the Act;

H zdvances of any amount required to make up a deficiency in deposits
for installments of taxes and assessments and insurance premiums as may be authorized
by this Mortgage; N

(g) expenses dzouctible from proceeds of sale as referred to in
Subsections (a) and (b) of Section 5/15-1512 of the Act;

(h)  expenses incurred ahd expenditures made by Mortgagee for any one
or more of the following: (i) premiums {or casualty and liability insurance paid by
Mortgagee whether or not Mortgagee or a raroiver is in possession, if required, in
reasonable amounts, and all renewals therecr without regard to the limitation to
maintaining of existing insurance in effect at the tine any receiver or mortgagee takes
possession of the Mortgaged Premises imposed by Subsection (c)(1) of Section 5/15-1704
of the Act; (ii) repair or restoration of damage or destruciion in excess of available
insurance proceeds or condemnation awards; (iii) payments required or deemed by
Mortgagee to be for the benefit of the Mortgaged Premises under &y grant or declaration
of easement, easement agreement, agreement with any adjoiniiig,land owners or
instruments creating covenants or restrictions for the benefit of or affecting the Mortgaged
Premises; (iv) shared or common expense assessments payable to ary Association or
corporation in which the owner of the Mortgaged Premises is a member i any way
affecting the Mortgaged Premises; (v) pursuant to any lease or other agreement for
occupancy of the Mortgaged Premises.

All Protective Advances shall be so much additional indebtedness secured by this
Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the Default Interest Rate.
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This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursuant to
Subsection (b)(10) of Section 5/15-1302 of the Act.

All Protective Advances shall, except to the extent, if any, that any of the same is
clearly contrary to or inconsistent with the provisions of the Act, apply to and be included in:

(i) determination of the amount of indebtedness secured by this Mortgage
at any time;

4)  theindebtedness found due and owing to Mortgagee in the judgment
of foreclosure 204 any subsequent supplemental judgments, orders, adjudications or
findings by the‘ccest of any additional indebtedness becoming due after such entry of
judgment, it being agreed that in any foreclosure judgment, the court may reserve
jurisdiction for such purnese;

(i)  determiration of amounts deductible from sale proceeds pursuant to
Section 5/15-1512 of the Act; '

(iv)  application of income i~ the hands of any receiver or Mortgagee in
possession; and

(v)  computation of any deficiency judgment pursuant to Subsections (b)(2)
and (e) of Sections 5/15-1508 and Section 5/15-1£17 of the Act.

29.  Application of Proceeds. The proceeds -of ‘any foreclosure sale of the
Mortgaged Premises or of any sale of property pursuant to'Szation 23(c) hereof shall be
distributed in the following order of priority: first, on account 49!l costs and expenses
incident to the foreclosure or other proceedings including all such items as are mentioned
in Sections 23(b), 23(c) and 26 hereof: second, to all other items which under the terms
hereof constitute indebtedness hereby secured in addition to that evidenzed by the Notes
with interest thereon as herein provided; third, t6 all interest on the Notes; aid fourth, to all
principal on the Notes with any overplus to whomsoever shall be lawfully eniitiad to same.
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30. Mortgagee's Remedies Cumuiative - No Waiver. No remedy or right of
Mortgagee shall be exclusive but shall be cumulative and in addition to every other remedy
or right now or hereafter existing at law or in equity or by statute or provided for in the Real
Estate Loan Agreement or the Notes. No delay in the exercise or omission to exercise any
remedy or right accruing on any default shall impair any such remedy or right or be
construed to be a waiver of any such default or acquiescence therein, nor shall it affect any
subsequent default of the same or different nature. Every such remedy or right may be
exercised concurrently or independently, and when and as often as may be deemed
expedient by Mortgagee.

31." “Mortgagee Party to Suits. If Mortgagee shall be made a party to or shall
intervene in any zction or proceeding affecting the Mortgaged Premises or the titie thereto
or the interest of Martgagee under this Mortgage (including probate and bankruptcy
proceedings), or if Morigagee employs an attorney to collectany or all of the indebtedness
hereby secured or to enforce any of the terms hereof or realize hereupon or to protect the
lien hereof, or if Mortgages shall incur any costs or expenses in preparation for the
commencement of any forecizsure proceeding or for the defense of any threatened sulit or
proceeding which might affect tlie Mortgaged Premises or the security hereof, whether or
not any such foreclosure or other suit or proceeding shall be actually commenced, thenin
any such case, Mortgagor agrees to pzvio Mortgagee, immediately and without demand,
all reasonable costs, charges, expenses and attorneys' fees incurred by Mortgagee in any
such case, and the same shall constitute sQ much additional indebtedness hereby secured
payable upon demand with interest at the Default Interest Rate.

32.  Modification Not To Affect Lien. Moitgage2. without notice to anyone, and
without regard to the consideration, if any, paid therefore, or the presence of other liens on
the Mortgaged Premises, may in its discretion release any part of the Mortgaged Premises
or any person liable for any of the indebtedness hereby secured, may extend the time of
payment of any of the indebtedness hereby secured and may grant waivers or other
indulgences with respect hereto and thereto, without in any way aftecting or impairing the
liability of any party liable upon any of the indebtedness hereby securcd ct-the priority of
the lien of this Mortgage upon all of the Mortgaged Premises not expressiv released, and
may agree with Mortgagor to modifications to the terms and conditions containa J herein or
otherwise applicable to any of the indebtedness hereby secured (including modifications in
the rates of interest applicable thereto).

33.  Notices. Any and all notices given in connection with this Mortgage shall be
deemed adequately given only if in writing and (i) personally delivered; or (ii) sent by a
nationally-recognized overnight courier service: or (iii) sent by certified United States mail,
postage prepaid, return receipt requested, to the party or parties for whom such notices are
intended. A written notice shall be deemed received (i) when delivered in person; (i) on
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the next business day immediately following the day sent by overnight courier; and (ijii) on
the third (3rd) business day following the day sent by certified mail. A written notice shall
also be deemed received on (i) the date delivery shall have been refused at the address
required by this Mortgage; or (ii) with respect to notices sent by United States mai! but not
delivered, the date as of which the postal service shall have indicated such notice to be
undeliverable at the address required by this Mortgage. Any and all notices referred to in
this Mortgage or which any party desires to give to another shall be addressed as follows:

If to Mortgagor: Aralis Corporation
908-924 West Randolph Street
Chicago, lllinois 60607
Attention:

with a-cedrtesy copy to:  Law Offices of Kamensky & Rubinstein
7250 North Cicero Avenue, Suite 200
~ Lincolnwood, lllinois 60712-1693
Attention: Ben M. Roth, Esq.

If to Mortgagee: LaSalle Bank National Association
135 South LaSalle Street,
Chizago, lllinois 60603
Attention: Mr. John B. Twohy

with a courtesy copy to:  Scott &Kiaus, LLC
150 South Wacker Drive, Suite 2900
Chicago, liiinois 0606
Attention: Drew-l. Scott, Esq.

or in such other manner or to such other address, as such party shall designateina written
notice to the other party hereto.

34. Partial Invalidity. Al rights, powers and remedies proviaed herein are
intended to be limited to the extent necessary so that they will not render.inis Mortgage
invalid, unenforceable or not entitled to be recorded, registered or filed under any
applicable law. If any term of this Mortgage shall be held to be invalid or unenforceable,
the validity and enforceability of the other terms of this Mortgage shall in no way be
affected thereby.

35. Successors and Assigns. Whenever any of the parties hereto is referred to,
such reference shall be deemed to include the successors and assigns of such party; and
all the covenants, promises and agreements in this Mortgage contained by oron behalf of

CWINDOWS\Temporary Internet Eiles\Content IES\GEBHAWAT\Mortgage (JR).doc
34




B

0323033078 Page: 35 of 43

UNOFFICIAL COPY

Mortgagor, or by or on behalf of Mortgagee, shall bind and inure to the benefit of the
respective successors and assigns of such parties, whether so expressed or not.

36. Headings. The headings in this instrument are for convenience of reference
only and shall not limit or otherwise affect the‘meaning of any provision hereof.

a7. Changes, Etc. This instrument and the provisions hereof may be changed,
waived, discharged or terminated only by an instrument in writing signed by the party
against which enforcement of the change, waiver, discharge or termination is sought.

38.  Governing Law. This Mortgage shall be governed by and construed under
the laws of the State of lllinois.

39. Joint and-Several. If Mortgagor is comprised of more than one entity, all
obligations and liabilitics of Mortgage hereunder shall be joint and several.

40. Land Trustee's Exculpation, This Agreement is executed by LaSalle Bank
National Association, not individ ally or personally but solely as Land Trustee as aforesaid
in the exercise of the power and au'nority conferred upon and vested in it as Land Trustee,
and under the express direction of the be: ieficiary of the aforesaid Land Trust Agreement.
It is expressly understood and agreed that nothing herein contained shall be construed as
creating any liability whatsoever against LaSalle Bank National Association, personally,
and in particular without limiting the generality i the foregoing, there shall be no personal
liability to pay any Indebtedness accruing hereuoser or to perform any covenant, either
express or implied, herein contained, or to keep, prese:ve or sequester any property of the
Land Trust, and that all personal liability of LaSalle Bank National Association, of every
sort, if any, is hereby expressly waived by every person naw e hereafter claiming any right
or security hereunder; and that so far as Land Trustee is ¢oneerned, the owner of any
liability accruing hereunder shall look solely to the Land Trust estate for the payment
thereof.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has executed this Mortgage as of the

date first above written.
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LAND TRUST:

LASALLE BANK NATIONAL ASSOCIATION,
not individually or personally, but solely as
successor trust to LaSalle National Bank, as
successor trust to Exchange National Bank of
Chicago, as Trustee under Land Trust
Agreement dated July 25, 1968 and known as
Land Trust Number 10-21767-08.
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By:
Name:
Its:

BENEFICIARY:

LRALIS CORPORATION, an lilinois corporation

Lo CLookis

By: L
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Its: roNcdo
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STATE OF ILLINOIS )

COUNTYOFCOOK )

The undersigned, a Notary Publicin a d for said County, in the State aforesaid, DO
HEREBY CERTIFY that( };g}&&s, the E’g g{: of Aralis Corporation, an lllinois
corporation, whose name s subscribed to the within instrument, appeared before me this
day in person and acknowledged that as such authorized member, he signed and
delivered the said instrument as his free and voluntary act and as the free and voluntary
act of said corroration, for the uses and purposes therein set forth and pursuant to such
corporation’s althority.

GIVEN under-iry hand and Notarial Seal this July 31, 2003.

Notary Ffbﬂﬁ;ﬁo{ KOL @

lic

"OFFICIAL SEAL"
CRYSTAL L. KONTNY
Notary Public, State of Hlinois
,{ sy Commissicn Expires 7/07/2004

vt e

e i st
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STATE OF ILLINOIS )

COUNTYOFCOOK )

The undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY thatghmc‘_yeﬁsonally known to me to be an authorized officer
of LaSalle Bank National Association whoSe name is subscribed to the within instrument,
appeared before me this day in person and acknowledged that as such authorized officer,
s/he signed zind delivered the said instrument as her/his free and voluntary act and as the
free and volurtary act of said bank, for the uses and purposes therein set forth and
pursuant to such/bank’s authority.

GIVEN undei-my hand and Notarial Seal July 31, 2003.

ta P\ubﬁé‘wj\“
§

‘ "OFFICIAL 3T AL

NEULLIC STATE 0oF 01 ine
fn Commiger Exmrlﬂf O"fwf} ’(‘j 5
o~ s T2 US/27/2035

C-WVINDOWS\Temporary Internet Files\Content.|[E5\GEBHAWAT\Mortgage (JR).doc
38




0323033078 Page: 39 of 43

UNOFFICIAL COPY

CWINDOWS \Temporary Internet Files\Content IES\GEBHAWAT\Mortgage (JR).doc

39

53 et sag R e ek



0323033078 Page: 40 of 43

UNOFFICIAL COPY

EXHIBIT A

Legal Description

PARCEL 1: LOT 8 AND THE NORTH 14, OF LOT 11 IN BLOCK 34 IN CARPENTER'S
ADDITION TO CHICAGO, BEING A SUBDIVISON OF THE SOUTH EAST % OF
SECTION 8, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.
cﬁ)

PARCEL 2: THE ng' 14, OF LOTS 16 AND 17 (EXCEPT THE SOUTH 35 FEET OF SAID
LOTS) IN CARPENTER'S ADDITION TO CHICAGO, BEING A SUBDIVISON OF THE
SOUTH EAST (%4’ OF SECTION 8, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3: THE WEST % OF LOT 3, ALL OF LOTS 4, 5, 6, 7, 8, 10, 13 AND 14
(EXCEPT THE SOUTH 35 FEET THEREOF TAKEN FOR STREETS) AND THE WEST 27
FEET OF LOT 15 (EXCEPT 1€ SOUTH 35 FEET THEREOF TAKE FOR STREETS) IN
BLOCK 34 IN CARPENTER'S ADDITION TO CHICAGO, BEING A SUBDIVISONOF THE
SOUTH EAST % OF SECTION 8, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Commonly known as: 908-924 West Randolph Street
Chicago, Iifinois 60207

PERMANENT INDEX NUMBER:
17-08-432-001-0000 & 002
17-08-432-004-0000 thru 006
17-08-432-008-0000 thru 010
17-08-432-012-0000

July 29, 2003 (B:34AM)
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EXHIBIT B

Permitted Encumbrances

Attached.
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Permitted Encumbrances

(i) Liens arising or allowed under this Agreement or Other Agreements,
including the Subordination Agreement, in favor of Lender;

(i)  Liens for current taxes, assessments or other governmental charges which
are not delinquent or remain payable without any penalty, or the validity of which are
contested in good faith by appropriate proceedings upon stay of execution of the
enforcement thcreof and appropriate reserves are set aside therefor;

(iliy ~ depceirsor pledges to secure:
(A)  stawiery obligations;
(B)  surety or appeal bonds;
(C)  bonds for release of attachment, stay of execution or injunction; and

(D)  performance of bids, tenders, contracts (other than for the repayment
of debt) or leases, or for purposes of like general nature in the ordinary course of its
business;

(iv) liens arising out of the Lease; and

(v)  mechanic’s iens if bonded or insured by a tille company, in each case to the
satisfaction of Lender in its reasonable discretion;

(viy liens or security interests, including those arising in connection with
capitalized leases, that constitute purchase money liens or security interests on any
property securing debt (but in no event more than $50,000 in the aggregrie} incurred for
the purpose of financing the cost of acquiring such property provided that arv-such lien or
security interest attaches to such property within sixty (60) days of the acquisition thereof
and attaches solely to the property so acquired;

(vii)y liens incurred in the ordinary course of business in connection with worker's
compensation, unemployment insurance or other forms of governmental insurance or
benefits;

ettt ot i s _,_.._T,.w...—...»»._u.s...“..u.'_.,,._ - e+ e s e e e e e bbb bt Lt Ak RS i e S
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(vii) minor survey exceptions or minor encumbfar_lces, easements or re.servatloll;ls,
or rights of others for rights-of-way, utilities and other similar purposes, or zoning otr of’tt I'c‘ar
restrictions as to the use of the real properties, V\_rhuch are necessary for the conduct o ) e
activities of Botrower, or which customarily epst on prt_Jpe_rt.les or qusons engaged In
similar activities and similarly situated, and which do nqt, individually or in the ag_grega?te, 1:
any event materially impair their use by the Borrower in the conduct of its business; an

' [ ‘ [ i fthe foregoing lien existing on

ix) anylienrenewing, extending or refundmg any o : ing
the datfa r)|ereof or permitted by clauses (i) through (viii) above, provided that the principal
amount secired is not increased, and the lien is not extended to other property.

juni ist Aralis in
the /iunior mortgage by and between Borrower and Chris :
the axﬁ;)mt of To Million Dollars ($2,000,000.00) , which mortgage shall be in
second lien positior.

et a8 b A Rl A B § 4l 1 s e sl



