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EXHIBIT A

LEGAL DESCRIPTION

Parcel 1. All of Lot 1 and that part of Lot 11 lying East of a lime drawn from the Southwest
corner of Lot 1 aforesaid, due South to the Southerly line of said Lot 11, all in Zee’s Addition to
Buena Park in Section 17, Township 40 North, Range 14, East of the Third Principal Meridian
according to the plat thereof recorded June 11, 1891 in Book 50 of Plats page 23 as document
number 1485058, in Cook County, IHinois.

Parcel 2. Lcis G, 7 and 8 in Block 2 in Waller’s Addition to Buena Park in the East ' of the
Southeast ¥4 of Section 17, Township 40 North, Range 14, East of the Third Principal Meridian,

i Cook County, #!l:psis.
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MORTGAGE, SECURITY AGREEMENT,
' ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND
RENTS AND FIXTURE FILING ("Mortgage") is made as of the 244 day of WEIRY |
2004, by AMERICAN HERITAGE INVESTMENT LLC, a Delaware limited liability company

{"Mortgagor"), to and for the benefit of NATIONAL CITY BANK OF MICHIGAN/ILLINOIS
("Mortgagee"):

RECITALS:

A. Mortgagee has agreed to make a loan (the "Loan"™) to Mortgagor, in the principal
amount of SEVENTEEN MILLION SIX HUNDRED THOUSAND DOLLARS (! 7,600,000.00).
The Loan is evidenced by a certain Note (as amended from time to time, the "Note") of even date

> *

shall be due on the Maturity Bat¢ (as defined in the Note) except as may be accelerated pursuant to
the terms hercof or of the Note or a: ty other Loan Document (as defined in the Note). All capitalized
terms uscd herein and not otherwise detined shall have the same meanings as are ascribed thereto
in the Note.

B. A condition precedent to the extdnsion of the Loan by Mortgagee is the execution and
delivery by Mortgagor of this Mortgage.

NOW, THEREFORE, for good and valuable cousiGeration, the receipt and sufficiency of
which arc hercby acknowledged, Mortgagor agrees as follo/wys:

Mortgagor hereby mortgages, grants, assigns, remises, reléases, warrants and conveys to
Mortgagec, its successors and assigns, and grants a sccurity interest in. (he following described
property, rights and interests (referred to collectively herein as "Premises '}, a1l of which property,
rights and intcrests are hercby pledged primarily and on a parity with the Real Fatate (as defined
below) and not sccondarily:

THE REAL ESTATE located in the State of Hlinois and legally described o1 Exhibit A
attached hereto and made a part hereof ("Real Estate");

TOGETHER WITH al] improvements of every nature whatsoever now or hereafier situated
on the Real Estate, and all fixtures and personal property of every nature whatsocver now or
hercafter owned by Mortgagor and on, or used in connection with the Real Estate or the
improvements thercon, or in connection with any construction thercon, including all cxtensions,
additions, improvements, betterments, renewals, substitutions and replacements to any of the
foregoing and all of the right, title and interest of Mortgagor in and to any such personal property

741697
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or fixtures together with the benefit of any deposits or payments now or hereafter made on such
personal property or fixtures by Mortgagor or on its behalf ("Improvcments");

TOGETHER WITH all casements, rights of way, gores of real estate, streets, ways, alleys,
passages, sewer rights, waters, water courscs, water rights and powers, and all estates, rights, titlcs,
interests, privileges, liberties, tenements, hereditaments and appurtenances whatsoever, in any way
1now or hereafter belonging, relating or appertaining to the Real Estate, and the Teversions,
remainders, rents, issues and profits thereof, and all the estate, right, title, interest, praperty,

possession, claim and demand whatsoever, at law as wel] as in cquity, of Mortgagor of, in and to the
same;

TOGETHER WITH all rents, revenues, issues, profits, proceeds, income, royalties,
accounts, accounts receivable, CSCrows, security deposits, impounds, reserves, and other rights to
monies from fiie) Premises to e applied against the Indebtednesg (hereinafter defined); provided,
however, that M artgagor, so long as no Defaylt (ashereinafter defined) has occurred hercunder, may
collect rent as it becumos due, but not more than one (1) month in advance thereof (provided,

however, Mortgagor may dollect up to two (2) months of rent plusasccurity deposit at the Inception
of a commercial lease);

TOGETHER WITH all in crest of Mortgagor in all Ieases now or hereafter on the Premiscs,
whether written or ora] ("Leases"), fogzther with all sceurity therefor and all monics payable

thereunder, subject, however, to the condiiiznal permission hereinabove given to Mortgagor to
collect the rentals under any such Lease:

TOGETHER WITH ajj fixtures and articles of personal property now or hereafter owned
by Mortgagor and forming a part of or used in connect:on wvith the Real Estate or the Improvements,
mncluding, but without limitation, any and all air conditiciiers, antennae, appliances, apparatus,
awnings, basins, bathtubs, bidets, boilers, bookcases, cabmets, carpets, coolers, curtains,
dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos, elevators, engines, equipment,
escalators, excreise equipment, fans, fittings, floor coverings, furiaces, turnishings, furniture,
hardwarc, heaters, humidifiers, incinerators, li ghting, machinery, mote(s, avens, pipes, plumbing,
pumps, radiators, ranges, recreational facilities, refrigerators, screens, security systems, shades,
shelving, sinks, sprinklers, stokers, stoves, toilets, ventilators, wall Coverings, wa 1iSTS, windows,

e

window coverings, wiring, and all renewals or replacements thereof or articles g sebstitution
therefor, whether or not the same are or shal] be attached to the Real Estatc of the Imp-ovements in
any manner; it being mutually agreed that al] of the aforesaid property owned by Mortgacor and
Placed on the Real Estate or the | Mprovements, so far as permitted by law, shall be deemed to be
fixtures, a part of the realty, and security for the Indebtedness: notwithstanding the agreement
hereinabove expressed that certain articles of property form a part of the realty covered by this
Mortgage and be appropriated to its use and deemed to be realty, to the extent that such agrecment
and declaration may not be effective and that any of said articles may constitute goods (as said term
18 used in the Uniform Commercial Code of the State of Illinois "Code")), this instrument shal
constitute a security agrecment, creating a security interest in such goods, as collateral, in
Mortgagee, as secured party, and Mortgagor, as Debtor, all in accordance with the Code; and

741697
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TOGETHER WITH all proceeds of the foregoing, including, without limitation, all
judgments, awards of damages and settlements hereafter made resulting from condemnation
proceeds or the taking of the Premises or any portion thereof under the power of eminent domain,
any proceeds of any policies of insurance, maintained with respect to the Premises or proceeds of
any sale, option or contract to sell the Premises or any portion thereof.

TO HAVE AND ToO HOLD the Premises, unto Mortgagee, 1S successors and assigns,
forever, for the Purposes and upon the uses herein set forth together with al] right to possession of

FOR THE PURPOSE OF SECURING: (3) the Payment of the Loan and a]| Interest, Jate
charges, Prepayment premium (if any), interest rate Swap or hedge cxpenses (if any), and other
indebtedness ¢videnced by or owing under the Note, any of the other Loan Documents, any interest
rate swap or hedge “sreement now or hereafier entered nto between Mortgagor and Mortgagee,
together with any catensions, modifications, renewals or refinancings of any of the foregoing;
(ii) the performance and okservance of the Ccovenants, conditions, dgreements, representations,
warrantics and other liabilitics and obligations of Mortgagor or any other obligor 1o or benefitting
Mortgagee which are evidenced or sernred by or otherwise provided in the Note, this Mortgage or
any of the other Loan Documents;land ¢ ii) the reimbursement to Mortgagee of any and all sums
incurred, expended or advanced by Marigagee pursuant 1o any term or provision of or constituting
additional indebtedness under or secured oy Hais Mortgage, any of the other Loan Documents, with
interest thereon as provided hercin or thereip, (colfoctively, "Indcbtedncss”).

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

I Title.

Mortgagor fepresents, warrants and covenants that (a) Mertgagor is the holder of the fee
simple title to the Premises, frec and clear of all liens and encumbringes. except those liens and

encumbrances in favor of Mortgagee: and (b) the Mortgagor has legal‘power and authority to
mortgage and convey the Premises,

2. Maintenance, Repair, Restoration, Prior Liens, Parking.

Mortgagor covenants that, so long as any portion of the Indebtedness Temains jinnaid,
Mortgagor will:

741697
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{(b)  keep the Premises in good condition and repair, without waste, and free from
mechanics’, materialmen's or like liens or claims or other liens or claims for licn (subject to
Mortgagor's right to contest liens as permitted by the terms of Paragraph 27 hereof);

{c) pay when due the Indebtedness in accordance with the terms of the Note and
the other Loan Documents and duly perform and observe all of the terms, covenants and

fCL/ ~ complete any Improvements now or at any time in the process of crection
upon the Promises;

(). materizily comply with all requirements of law, municipal ordinances or
restrictions and covenan:s of record with respect to the Premises and the use thercof:

(8)  Mortgagor shali ohtain and maintain in full force and effect, and abide by and
satisfy the material terms and cordiiisns of, all material permits, licenses, registrations and
other authorizations with or grantcd by any governmental authorities that may be required
from time to time with respect to the pecformance of its obligations under this Mortgage;

{(h)  make no material alterations ‘i the Premises without Mortgagee's prior
written consent, except as required by law or mukicipal ordinance:

(1) sutfer or permit no change in the use or generai nature of the occupancy of
the Premises, without the Mortgagee's prior written consent;

() pay when due al] operating costs of the Premises;

(k) not initiate or acquiesce in any zoning reclassification with resnect to the
Premises, without Mortgagee's prior written consent;

4] provide and thereafter maintain adequate parking areas withip the Fremises
as may be required by law, ordinance or regulation (whichever may be greater), together
with any sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient paved arcas

foringress, egress and ri ght-of-way to and from the adjacent public thorou ghfares necessary
or desirable for the use thereof: and

et i s
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(m)  cause the Premises at al] times to be operated in material compliance with all
federal, statc, local and municipal environmental, health and safety laws, statutes,
ordinances, rules and regulations.

3. Payment of Taxes and Assessments.

Mortgagor will pay when duc and before any penalty attaches, all general and spectal taxes,
assessments, water charges, sewer charges, and other fecs, taxes, charges and assessments of cvery
kind and naturc whatsocver (all herein generally called "Taxes"), whether or not assessed against
Mortgagor, if applicable to the Premises or any interest therein, or the Indebtedness, or any
obligation or agreement secured hereby, subject to Mortgagor's right to contest the same, as provided
by the terms hereof: and Mortgagor will, upon written request, furnish to the Mortgagee duplicate
receipts theicfor within ten (10) days after Mortgagee's request.

4, Tay Deposits.

Unless waived inf'v riting by Mortgagce, Mortgagor shall deposit with Mortgagec, on the first
day of each month untii{he Indebtedness is tully paid, a sum cqual to one-twelfth (1/ 12th) of one
hundred five percent (105%)-0F the most recent ascertainable annual Taxes on the Premises. If
requested by Mortgagee at the tivae described in the preceding sentence, Mortgagor shall also
deposit with Mortgagee an amount o/ money which, together with the aggregate of the monthly
deposits to be made pursuant to the preetdrng sentence as of one month prior to the date on which
the next installment of annual Taxes for thc current calendar year become due, shall be sufficient
to pay in full such installment of annual Taxes, (s estimated by Mortgagee. Such deposits are to be
held without any allowance of interest and are to e used for the payment of Taxes next dye and
payable when they become due. So long as no Defauli skal exist, Mortgagec shall, at its option, pay
such Taxcs when the same become due and payablc (upox stbmission of appropriate bills therefor
from Mortgagor) or shall release sufficient funds to Mortgassitor the payment thereof. If the funds
s0 deposited are insufficient to pay any such Taxes for any!year {or installments thereof, as
applicable) when the same shall become duc and payabie, Mortgago: slwall, within ten (10) days after
receipt of written demand therefor, deposit additional funds as may be necessary to pay such Taxcs
in full. 1f the funds so deposited exceed the amount required to pay suck Texes for any ycar, the
cxcess shall be applied toward subsequent deposits. Said deposits need noi-oe kont separate and
apart from any other funds of Mortgagee. Mortgagee, in making any payment herchy authorized
relating to Taxes, may do so according 1o any bill, statcment or estimate procurer from the
appropriate public office without Inquiry into the accuracy of such bill, statement or estirate or into
the validity of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof,

5. Mortgagee's Interest In and Use of Deposits.

Upon a Defaul, Mortgagee may, at its option, apply any monies at the time on deposit
pursuant to Paragraph 4 hercof to cure g Default or to pay any of the Indebtcdness in such order and
manner as Mortgagee may clect. If such deposits are used to cure a Default or pay any of the
Indebtedness, Mortgagor shall immediately, upon demand by Mortgagec, deposit with Mortgagee

741697
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an amount equal to the amount expended by Mortgagor trom the deposits. When the Indebtedness
has been fully paid, any remaining deposits shall be returned to Mortgagor. Such deposits are
hereby pledged as additional security for the Indebtedness and shall not be subject to the direction
or control of Mortgagor. Moeortgagee shall not be liable for any failure to apply to the payment of
‘Taxes any amount so deposited unless Mortgagor, prior to a Default, shall have requested Mortgagee
in writing to make application of such funds to the payment of such amounts, accompanied by the
bills for such Taxces. Mortgagee shail not be liable for any act or omission taken in good faith or
pursuant to the instruction of Mortgagor.

6. Insurance.

(a)  Mortgagor will insure the Mortgaged Property against such perils and
hazards, and in such amounts and with such limits, as Mortgagee may from time to time
reasorably require, and in any event will continuously maintain the following described
policies Of insurance (the "Insurance Policies"):

(1) Casualty Insurance in an amount equal to the full replacement cost of
the Mortgaged Property; and

(i) Coniprchensive public liability against death, bodily injury and
property damage; and

(i} If the PremiScs has been designated to be in a special flood hazard
arca, first and sccond layer flood insurance when and as available,

In the event Mortgagor has not mairitzinad or procured the policies of insurance
required above, in addition to all other remedies of 1ortgagee hereunder in the event of a
Default Mortgagee may, at any time thercafter ard in its sole discretion, procure and
substitute for any and all of the policies of insurance required.above, such other policies of
insurance, in such amounts, and carried in such companies, a7 it may reasonably select, and
in such event, those policies of insurance shall be included within the definition of
"Insurance Policies" set forth herein,

All Insurance Policies shall be in form, companics and araousite reasonably
satisfactory to Mortgagee, All Insurance Policics insuring against casualty_qent loss and
business intcrruption and other appropriate policies shall include hon-contributing mortgagee
endorsements in favor of and with loss payable to Mortgagee, as well as standard watver of
subrogation endorsements, shall provide that the coverage shall not be terminated or

provide that no claim shall be paid thercunder without ten (10) days' advance written notice
to Mortgagee. Mortgagor will deliver aif Insurance Policies or certificates of insurance for
Insurance Policies with premium prepaid to Mortgagee and, in casc of Insurance Policies
about to expire, Mortgagor will deliver renewal or replacement policies or certificates not
less than twenty (20) days prior to the datc of expiration. The requirements of the preceding

741697
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Mortgaged Property, all right, title and interest of Mortgagor in and to the policies then in
force shall pass to the Mortgagee, purchaser, grantee or assignce.

(b) Mortgagor shall not take out scparate insurance concurrent in form or
contributing in the event of losg with that required to be maintained hercunder unjess
Mortgagee is included thereon as the loss payec or an additional insured as applicable, under
a standard mortgage clause acceptable to Mortgagee and such separat¢ mnsurance is
otherwise acceptable to Mortgagee.

(¢)  Intheeventof loss, Mortgagor shall give prompt notice thereofto Mortgagec,
who, i such loss excecds ONE HUNDRED THOUSAND DOLLARS ($100,000.00)
("Threshs1d™, shail have the sole and absolute right to make proof of loss, If such loss
exceeds the Lirashold or it such loss is cqual to or less than the Threshold and the conditions
set forth i clausés (i), (1) and (iii) of the immediately succeeding sentence are not satisfied,
then Mortgagee; solelvand directly shall receive such payment for loss from each insurance
company concerned, ¥aid only if (i) such loss is equal to or less than the Threshold, (ii) no
Event of Default or event that with the passage of time, the giving of notice or both would

the right, at its option and in its sole discref; 0, 1o apply any insurance proceeds received by
Mortgagee pursuant to the terms of this paragragh. afier the payment of all of Mortgagee's
expenscs, cither (i) on account of the Indebtedness, arespective of whether such principal
balance is then due and payable, whereupon M ortgagezmay declare the whole of the balance
of Indebtedness to be dye and payable, or (i1) to the redtoration or repair of the property

property, subject to the provisions of subparagraph (d) below, if (1) Mecrtgagee has received
satisfactory evidence that such restoration or rcpair shall be completed o later than the
Maturity Date, and (ii) no Event of Default, or event that with the passage of time, the giving
ol notice or both would constitute an Event of Default, then exists, If insurance proceeds are
made available to Mortgagor by Mortgagee as hercinafter provided, Mortgagor shall ropair,
restore or rebuild the damaged or destroyed portion of the Premiscs so that the condivion and
valuc of the Premises are substantially the same as the condition and value of the Premises
prior to being damaged or destroyed. In the event of foreclosure of this Mortgage, all ri ght,
title and interest of Mortgagor in and to any insurance policies then in force shall pass to the
purchascr at the foreclosure sale.

(d)  If insurance proceeds arc made available by Mortgagee to Mortgagor,
Mortgagor shall comply with the following conditions:
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(1) Before commencing to repair, restore or rebuild following damage to,
or destruction of, all or a portion of the Premiscs, whether by fire or other casualty,
Mortgagor shall obtain from Mortgagee its approval of all site and building plans and
specifications pertaming to such repair, restoration or rebuilding, which approval
shall not be unreasonably withheld, conditioned or delayed.

() Priorto cach payment or application of any insurance proceeds to the

(A)  no Default or any event which, with the passage of time or
siving of notice would constitute a Default, has occurred;

B} cither such Improvements have been fully restored, or the
cxpenditrie of money as may be received from such insurance proceeds will
be sufficien’ to “epair, restore or rebuild the Premises, free and clear of all
liens, claims arnd sncumbrances, except the lien of this Mortgage and the
Permitted Exceptions or, if such insurance proceeds shall be insufficient to
repair, restore and T¢build the Premises, Mortgagor has deposited with
Mortgagee such amourt of money which, together with the insurance
proceeds shall be sufficient (o costore, repair and rebuild the Premiscs; and

(C)  priorto cach disburseimneznt of any such proceeds, Mortgagee
shall be furnished with a statement-uf Mortgagee's archifect (the cost of
which shall be borne by Mortgagor), certfying the extent of the repair and
restoration completed to the date thereof, and thit such repairs, restoration,
and rebuilding have been performed to date in coifermity with the plans and
specifications approved by Mortgagee and with al, statutes, regulations or
ordinances (including building and zoning ordinances) affecting the
Premises; and Mortgagee shall be furnished with appropriateevidence of
payment for labor or materials furnished to the Premises, and'ta2] or partial
lien waivers substantiating such payments.

(i If Mortgagor shall fai] to restore, repair or rebuild the Improvements
within a time deemed reasonably satisfactory by Mortgagee, then Mortgagee, at its
option, may (a) commence and performall fecessary acts to restore, repair or rebuild
the said Improvements for or on behalf of Mortgagor, or (b} declare a Default. If
insurance proceeds shall excced the amount feeessary 1o complete the repair,
restoration or rebuilding of the Improvements, such excess shall be applied on
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account of the Indebtedness irrespective of whether such Indcbtedness is then duc
and payable without payment of any premium or penalty.

7. Condemnation.

If all or any part of the Premises arc damaged, taken or acquired, either temporarily or
permancntly, in any condemnation procecding, or by exercise of the right of eminent domain, the
amount of any award or other payment for such taking or damages made in consideration thereof,
to the exient of the full amount of the remaining unpaid Indebtedness, is hereby assigned to
Mortgagee, who is empowcred to collect and receive the same and to give proper receipts therefor
in the name of Mortgagor and the same shall be paid forthwith to Mortgagec. Such award or monies
shall be arglied on account of the Indebtedness, irrespective of whether such Indebtedness is then
due and payahle and, at any time from and after the taking Mortgagee may declare the whole of the
balance of the tnidebtedness to be due and payable. Notwithstanding the provisions of thig paragraph
to the contrary it 2y condemnation or taking of less than the entire Premises occurs and provided
that no Default and no-event or circumstance which with the passage of time, the giving of notice
or both would constitut¢ « Default then exists, and if such partial condemnation, in the reasonable
discretion of Mortgage, hasno material adverse cffect on the operation or valuc of the Premises,
then the award or payment for41:Ch taki ng or consideration for damagcs resultin g therefrom may be
collected and received by Mortgasor, and Mortgagee hercby agrees that in such event it shall not
declare the Indcbtedness to be due and payable, if it is not otherwise then dye and payable.

8. Stamp Tax.

If, by the laws of the United States of America, or of any state or political subdivision having
jurisdiction over Mortgagor, any tax is due or becomes dne 1 respect of the execution and delivery
of this Mortgage, the Notc or any of the other Loan Docurieits, Mortgagor shall pay such tax in the
manncr required by any such law. Mottgagor further agreceio reimburse Mortgagee for any sums
which Mortgagec may expend by reason of the imposition of : ny svch tax. Notwithstanding the
forcgoing, Mortgagor shall not be required to pay any income or fachisc taxes of Mortgagec.

9, Lease Assionment.

Mortgagor acknowledgcs that, concurrently herewith, Mortga gor has executed and delivered
to Mortgagce, as additional security for the repayment of the Loan, an Assignmerd o1 T'cases and
Rents ("Assignment") pursuant to which Mortgagor has assi gned to Mortgagee interests n the leascs
of the Premises and the rents and income from the Premises, Al of the provisions of the
Assignment are hereby incorporated herein as if fully set forth at length in the text of this Mortgage.
Mortgagor agrees (o abide by all of the provisions of the Assignment.

741697
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10, Eftect of Extensions of Time and Other Chan es.
o =0 ol lime and Qther Changes

all of the provisions hereof shall continue in fu]] force, any right of recourse against all such persons

being expressly reserved by Mortgagee, notwithstanding such extension, variation, release or
change.

11, Effect of Changes in Laws Regarding Taxation.

If any daw is enacted after the date hereof requiring (2) the deduction of any licn on the
Premises from the valye thercof for the purpose of taxation or (b) the imposition upon Mortgagec
of the payment of the whole or any part of the Taxes, charges or liens herein required to be paid by
Mortgagor, or (c) a charigs in the method of taxation of mortgages or debts secured by mortgages
or Mortgagee's interest il the Premiscs, or the manner of coilection of taxcs, so as to affect this
Mortgage or the Indebtednessorae holders thereof, then Mortgagor, upon demand by Mortgagee,
shall pay such Taxes or charges;” ot reimburse Mortgagee therefor; provided, however, that
Mortgagor shall not be deemed to be reguired to pay any income or franchisc taxes of Mortgagee.
Notwithslanding the foregoing, ifin the opraion of counsel for Mortgagec it is or may be unlaw ful
to requirc Mortgagor to make such payment or the making of such payment might result in the
imposition of interest beyond the maximum amy untpermitted by law, then Mort gagee may declarc
all of the Indebtedness to be immediately duc and oayable.

12. Mortgagee's Performance of Defautted Acts and Expenses Incurred by

Mortgagee.

If a Default has occurred, Mortgagee may, but nced not, ma/e Ny payment or perform any
act herein required of Mortgagorin any form and manner deemed cxpedicni by Mortgagee, and may,
but need not, make full or partial payments of principal or interest on pricr cicumbrances, if any,
and purchase, discharge, compromise or settle any tax lien or other prior fien oz title or claim
thereof, or redeem from any tax sale or forfeityre affecting the Premiscs or conzent 45 any tax or
asscssment or cure any default of Mortgagor in any lease of the Premises. All monies paid for any

including reasonable attorneys' fees, and any other monies advanced by Mortgagee in regard-to any
tax referred to in Paragraph 8 above or 1o protect the Premises or the lien hereof, shall be so much
additional Indebtedness, and shal] become immediately due and payable by Mortgagor to
Mortgagec, upon demand, and with interest thereon accrumg from the date of sych demand unti!
paid at the Default Rate then in effect. In addition 1o the forcgoing, any costs, expenses and fees,
including reasonable attorneys' fees, incurred by Mortgagee in connection with (a) sustaining the
lien of this Mortgage or its priority, (b) protecting or enforcing any of Mortgagec's rights hereunder,
(¢c}recovering any Indebtedness, (d) any litigation or proceedings affecting the Note, this Mortgage,
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any. of the other Loan Documents or the Premises, including without limitation, bankruptcy and
probate proceedings, or (e) preparing for the commencement, defensc or participation in any
threatencd litigation or proceedings affecting the Note, this Mortgage, any of the other Loan
Documents or the Premises, shall be so much additional Indebtedness, and shall become
immediately due and payablc by Mortgagor to Mortgagee, upon demand, and with interest thercon
accruing from the date of such demand unti] paid at the Default Rate. The intercst accruing under
this Paragraph 12 shall be immediately duc and payable by Mortgagor to Mortgagee, and shall be
additional Indebtedness cvidenced by the Note and secured by this Mortgage. Mortgagec's failure
to act shall never be considered as a waiver of any right accraing to Mortgagec on account of any
Default. Should any amount paid out or advanced by Mortgagee hereunder, or pursuant to any
agreement executed by Mortgagor in connection with the Loan, be used dircetly or indirectly to pay
off, dischazge or satisfy, in wholc or in part, any lien or encumbrance upon the Premises or any part
thereof, thei Mortgagee shall be subrogated to any and all rights, equal or superior titles, liens and
cquittes, owred or claimed by any owner or holder of said outstanding licns, charges and
indebtedness, regardless of whether said licns, charges and indebtedness are acquired by assignment
or have becn relealted of record by the holder thereof upon payment,

13. Security Agreement.

Mortgagor and Mortgagee agiec that this Mortgage shall constitute a Security Agreement
within the meaning of the Code wiils respect to (a) all sums at any time on deposit for the benefit of
Mortgagor or held by the Mortgagee (wacher deposited by or on behalf of Mortgagor or anyone
clsc) pursuant to any of the provisions of this Mortgage or the other Loan Documents, and (b) with
respect to any personal property included in th grunting clauses of this Mortgage, which personal
property may not be deemed to be affixed to the Preriises or may not constitutc a "fixture" (within
the meaning of Section 9-102 of the Code) (which property is hereinafter referred to as "Personal
Property™), and all replacements of, substitutions for, additions to, and the procecds thercof (all of
said Personal Property and the replacements, substitutions #nd addttions thereto and the proceeds
thercof being sometimes heretnafter collectively referred to as "Collateral™), and that a security
intcrest in and to the Collateral is hereby granted (o the Mortgagoe-and the Collateral and all of
Mortgagor's right, title and intercst therein are hereby assi gned to Mortzagée, all to secure payment
of the Indebtedness. All of the provisions contained in this Mortgage pertain and apply to the
Collateral as fully and to the samc extent as to any other property comprising the Premises; and the
following provisions of this Paragraph shall not limit the applicability of any other provision of this
Mortgage but shall be in addition thereto:

the true and lawful owner of the Collateral, subject to no liens, charges or encumbrances
other than the licn hereof, other liens and encumbrances benefitting Mortgagee and no other
party, and licns and encumbrances, ifany, expressly permitted by the other Loan Documents.

(b)  The Collateral is to be used by Mortgagor solely for business purposcs.

741697
01/22/04 11




741697
01/22/64

UNOFFICIAL COPY

(c)  The Collateral will be kept at the Real Estatc and, cxcept for Obsolete
Collateral (as hercinafter defined), will not be removed therefrom without the consent of
Mortgagee (being the Secured Party as that term is used in the Code). The Collateral may
be affixed to the Real Estate but will not be affixed to any other real estate.

(d}  The only persons having any intercst in the Premiscs arc Mortgagor,
Mortgagee and holders of interests, if any, expressly permitted hereby.

(¢)  No Financing Statement (other than Financing Statements showing
Mortgagee as the sole secured party, or with respect to liens or encumbrances, if any,
expressly permitted hereby or for purchase money security interests in equipment and
fixturcs or for equipment leases covering any of the Collateral or any procceds thereof) is
on fite in any public office except pursuant hereto; and Mortgagor, at its own cost and
expense, upon demand, will furnish to Mortgagee such further information and will execute
and del1ver lo Mortgagee such financin g statements and other documents in form satisfactory
to Mortgag=c-and will do all such acts as Mortgagee may request at any time or from time
to time or as may ke necessary or appropriate to establish and maintain a perfected sccurity
interest in the Coliateral ag sceurity for the Indebtedness, subject to no other lens or encum-
brances, other than liens of cncumbrances benefitting Mortgagee and no other party and liens
and encumbrances (if any)expressly permitted hereby; and Mortgagor wili pay the cost of
filing or recording such financiny statements or other documents, and this Instrument, in all
public offices wherever filing Grrecording is decmed by Mortgagee to be desirable.

(H Upon a Default hereund cr, Mortgagec shall have the remedics of a secured
party under the Code, including, without I7mitation, the right to take immediate and exclu-
sive posscssion of the Collateral, or any pars thereof, and for that purpose, so far as
Mortgagor can give authority thercfor, with or withon judicial process, may enter (if'this can
be donc without breach of the peace) upon any place which the Collateral o any part thercof
may be situated and remove the same therefrom (provided that if the Collateral is affixed to
real estate, such removal shall be subject to the conditicns stated in the Code); and
Mortgagcee shall be entitled to hold, maintain, prescrve and preparc the Collateral for sale,
unti] disposed of, or may propose to retain the Collateral subject to Mortgagor's right of
redemption in satisfaction of Mortgagor's obligations, as provided iihe Code. Mortgagec
may render the Collateral unusable without removal and may dispose <f th Collateral on
the Premises, Mortgagee may require Mortgagor to assemble the Collateraland make it
available to Mortgagec for it possession at a place to be designated by Mortgagceiwhich is
reasonably convenient to both parties. Mortgagee will give Mortgagor at lcast ten {(19) days'
notice of the time and place of any public sale of the Collateral or of the time after which any
private sale or any other intended disposition thereof is made. The requircments of
reasonable notice shall be met if such notice is mailed, by certified United States mail or
equivalent, postage prepaid, to the address of Mortgagor hereinaficr set forth atleastten (10)
days beforc the time of the sale or disposition. Mortgagee may buy at any public sale.
Mortgagce may buy at private sale if the Collateral is of a type customarily sold in a
rccognized market or is of a type which is the subject of widely distributed standard price
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quotations. Any such salc may be held in conjunction with any foreclosure sale of the
Premises. If Mortgagee so clects, the Premises and the Collateral may be sold as one o,
The net proceeds realized upon any such disposition, after deduction for the expenses of
retaking, holding, preparing for sale, selling and the rcasonable attorneys' fecs and legal
expenses incurred by Mortgagec, shall be applicd against the Indebtedness in such order or
manner as Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus
realized on such disposition.

(2)  Theterms and provisions contained in this Paragraph 13, unless the context
otherwisc requires, shall have the meanings and be construed as provided in the Code,

(h)  This Mortgage is intended to be 3 financing statement within the purvicw of
Section 9-502(c¢) of the Code with respect to the Collateral and the goods described herein,
which ghods are or may become fixtures relating to the Premises. The addresses of
Mortgagir (Debtor) and Mortgagee (Sccured Party) are hcreinbelow set forth, This
Mortgage 110 be filed for recording with the Recorder of Deeds of the county or countics
where the Premiscs are located. Mortgagor is the record owner of the Premises.

(i) Totheextent permitted by applicable law, the security interest created hereby
is specifically intended to Zover all Leascs between Mortgagor or its agents as lessor, and
various tenants named thercin 4s lessee, including all extended terms and all extensions and
renewals of the terms thereof, as'wellas any amendments to or replacement of said Lcases,
together with all of the right, title and interest of Mortgagor, as lessor thereunder.

14. Restrictions on Transfer.

(a)  Mortgagor, without the prior writtzn'Consent of Mortgagec, shall not effect,
suffer or permit any Prohibited Transfer (as defired herein).  Any conveyance, sale,
assignment, transfer, licn, pledge, mortgage, security (interest or other encumbrance or
alienation {or any agreement to do any of the forcgoing) ofauy of the following properties
or mterests shall constitute a "Prohibited Transfer";

(i) The Premises or any part thercof or interest therein, excepting only
sales or other dispositions of Collateral (herein called "Obsolite ellateral™) no
longer useful in connection with the operation of the Premises, provided that prior
to the sale or other disposition thereof, such Obsolete Collateral has boén replaced
by Collatcral of at least ¢qual value and utility which s subject to the litnnercof
with the same priority as with respect to the Obsolete Collateral;

(i)  Allorany part of the beneficial interest in a land trust Mortgagor;

(i) Any shares of capital stock of a corporate Mortgagor, a corporation
which is a general partner or managing member/manager in a partnership or limited
liability company Mortgagor, ora corporation which is the owner of substantial tyall
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of the capital stock of any corporation described in this subparagraph (other than the
shares of capital stock ofa corporate trustec or a corporation whose stock is publicly
traded on a national securitics cxchange or on the National Association of Securities
Dealers' Automated Quotation System);

(iv)  All or any part of the managing membcr or manager interest, as the
case may b, in a limited lability company Mortgagor or a limited liability company
which is a general partner of partnership Mortgagor;

(v)  Allorany part of the general partner or joint venture intercst, as the
case may be, of a partnership Mortgagor or a partnersh ip which is a manager of a
limited liability company Mortgagor or the conversion of a partnership Mortgagor
lo-a corporation or limited Hability company; or

(vi)  Ifthere shall be any change in control (by way of transfers of stock,
parmcership or member interests or otherwisc) in any partner, member, manager or
shareheidir, as applicable, which directly or indirectly controls the day to day
operativits and-management of Mortgagor;

in each case whether any such conveyance, sale, assignment, transfer, licn, pledge, mortgage,
security interest, encumbrance or alieiiation is cffected directly, indircetly (including the nomince
agreement), voluntarily or involuntanity, by eperation of law or otherwise; provided, however, that
the foregoing provisions of this Paragraph’14 shall not apply (i) to licns securing the Indebtedness,
(i1) to the lien of current taxes and assessmeats hot in default, or (iii) transfers of membership
interests, or shares of stock or partiership or joint venture interests, as the case may be, by or on
behalfofan owner thereof who is deceased or declarcd mdicially incompetent, to such owner's heirs,
legatees, devisecs, cxecutors, administrators, cstate or poisenal representatives.

(b)  In determining whether or not to make fhe Loan, Mortgagee cvaluated the
background and experience of Mortgagor in owning and-perating property such as the
Premises, found it acceptable and relicd and continues to ol y/dpon same as the means of
maintaining the value of the Premiscs which, in part, is Mortgagee's security for the Note,
Mortgagoris well experienced in borrowin gmouey and owning and ererating property such
as the Premiscs, were ably represented by a licensed attorney at law in (he regotiation and
documentation of the Loan and bargained at army's length and without duresyo? any kind for
all of the terms and conditions of the Loan, including this provision. Mortgagorrccognizes
that Mortgagce is entitled to keep its loan portfolio at current interest rates by eithér mnaking
new loans at such rates or collecting assumption fecs and/or increasing the intercst rate on
a loan, the security for which is purchased by a party other than the original Mortgagor.
Mortgagor further recognizes that any secondary junior financing placed upon the Premises
(a) may divert funds which would otherwise be used to pay the Note; (b) could result in
acccleration and foreclosure by any such junior encumbrancer which would force Mortgagce
to take measures and incur EXpenses to protect its sceurity; (c) would detract from the value
of the Premises should Mortgagee come into posscssion thercof with the intention of'selling

741697
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same; and (d) would impair Mortgagec's right to accept a deed in lieu of foreclosure, as a
forcclosure by Mortgagee would be necessary to clear the title to the Premises. In
accordance with the foregoing and for the purposes of (i) protecting Mortgagee's security,
both of repayment and of value of the Premiscs; (ii) giving Mortgagee the full benefit of its
bargain and contract with Mortgagor; (iii) allowing Mortgagee to raisc the intcrest rate and
collect assumption fecs; and (iv) keeping the Premiscs frec of subordinate financing liens,
Mortgagor agrec that if this Paragraph 14 is deemed a restraint on alienation, that it is a
reasonable one.

15. Default; Acceleration.

Each of the following shall constitute a "Default” for purposes of this Mortgage:

(#).  Mortgagor fails to pay any installment of principal or interest payable
pursuani te the Note or any other amount payable to Mortgagee under the N otc, this
Mortgage orapy. of the other Loan Documents within fiftcen (15) days aficr the date when
any such payment s due in accordance with the terms hereof or thereof, provided, however,
the foregoing ctire periad shall not apply to any sums duc and payable on the Maturity Datc;

(b)  Mortgagor fails to perform or cause to be performed any other obligation or
observe any other condition;” govenant, term, agreemcent or provision required to be
performed or obscrved by M ortguger under the Commitment Letter, the Note, this M ortgage
orany of the other Loan Documents; provided, however, that it such failure by its naturc can
be cured, then so long as the continued ¢ perition and safety of the Premises, and the priority,
validity and enforccability of the licns creatid by the Mortgage or any of the other Loan
Documents and the value of the Premiscs are natimpaired, threatened or Jeopardizcd, then
Mortgagor shall have a period ("Cure Period") of thirty (30) days after Mortgagor obtains
actual knowledge of such failure or reccives written/notice of such failure to cure the same
and a Default shall not be deemed to cxist during the Clire Period and, provided further, if
such failure is not susceptible of cure within the Cure Penad; as reasonably determined by
Mortgagee, then so long as the continuced operation and the satZtvof the Premises, and the
priority, validity and enforceability of the liens created by the Motgase or any of the other
Loan Documents and the value of the Premises is not impaired, thréaiened or jeopardized,
and Mortgagor is in good faith attempting to curc the same within the Cule Period, then
Mortgagor shall have additional time as is required therefor not to exceed oné hindred {100)
days beyond the Cure Period;

(c) the existence of any inaccuracy or untruth in any material respect in any
representation or warranty contained in this Mortgage or any of the other Loan Documents

or of any statement or certification as 1o facts delivered to Mortgagce by Mortgagor;

(d)  the occurrence of a Prohibited Transfer; or
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(¢)  the occurrence of a "Defaylt” under the Note or any of the other Loan
Dotuments.

It a Default oceurs, Mortgagee may, at its optton, declare the whole of the Indebtedness to
be immediately duc and payable without further notice to Mortgagor, with interest thereon accruing

from the date of any monetary Default until paid at the Default Rate,

16. Foreclosure; Expense of Litigation.

(@) When all or any part of the Indcbtedness shall become due, whether by
acceleration or otherwise, Mortgagee shall have the rightto foreclose the lien hereof for such
Indebtedness or part thereof and/or exercise any right, power or remedy provided in this
Morigage or any of the other Loan Documents in accordance with the [llinois Mortgage
Forcelosure Act (Chapter 735, Section s 5/15-1101 gt seq., lllinois Compiled Statutes) (as
may be aimended from time to time, the "Act"). Inthe event of a foreclosure sale, Mortgagee
is hereby auilierized, without the consent of Mortgagor, to assign any and all insurance
policies to the rurchaser at such sale ot to take such other steps as Mortgagee may decem
advisable to causc the interest of such purchaser to be protected by any of such insurance
policics.

(B)  Inany suit te-fareclose the lien hercof, there shall be allowed and mncluded
as additional indebtedncss in tie dicree for sale all expenditures and expenses which may
be paid or incurred by or on behalf¢ 1 Moitgagee for reasonable attorneys’ fees, appraisers’
fees, outlays for documentary and exper’ evidence, stenographers' charges, publication costs,
and costs (which may be cstimated as to1tens to be expended after entry of the decree) of
procuring all such abstracts oftitle, title scarches and cxaminations, title insurance policies,
and similar data and assurances with Tespect to ine tiide as Mortgagee may decm rcasonably
hecessary either to prosceute such suit or to evidence+o bidders at any sale which may be
had pursuant to such decree the truc condition of the title/to or the value of the Premises. All
expenditures and expenses of the nature mentioned in this paragraph and such other expenses
and fees as may be incurred in the enforcement of Mortgagor'sGhiigations hereunder, the
protection of said Premises and the maintenance of the lien of this Mortgage, including the
reasonable fees of any attorney empioyed by Mortgagee in any [in 2ation or procceding
affecting this Morigage, the Note, or the Premiscs, including probac aad. bankruptey
proceedings, or in preparations for the commencement or defense of any piocecding or
threatened suit or procceding shall be immediatcly due and payable by Moitgagor, with
interest thereon until paid at the Default Rate and shall be secured by this Mortgi ge.

17. Application of Proceeds of Foreclosure Sale.

The proceeds of any foreclosure sale of the Premiscs shall be distributed and applied in
accordance with the Act and, unless otherwise specified therein, in such order as Mortgagee may
determine in its solc and absolute discretion.
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18. Appointment of Receiver.

Upon or at any time after the filing of a complaint to foreclose this Mortgage, the court in
which such complaint is filed shall, upon petition by Mortgagec, appoint a receiver for the Premises
in accordance with the Act. Such appomtment may be made cither beofore or after sale, without
notice, without regard to the solvency orinsolvency of Mortgagor at the time of application for such
receiver and without regard to the vajue of the Premises or whether the same shall be then occupicd
as a homestead or not and Mortgagee hereunder or any other holder of the Note may be appointed
as such receiver. Such recciver shall have power to collect the rents, issues and profits of the
Premises (i) during the pendency of such forcelosure suit, (ii) in case of a sale and a deficiency,
during the full statutory period of redemption, whether there be redemption or not, and (111) during
any furthertimes when Mortgagor, but for the intervention of such receiver, would be entitled to
collect suchents, issues and profits. Such receiver also shall have all other powers and rights that
may be neccssaty or are usual in such cases for the protection, possession, control, management and
opcration of the Premises during said period, including, to the extent permitted by law, the right to
lease all or any portieh.of the Premises for a term that extends beyond the time of such receiver's
possession without obtzining prior court approval of such leasc. The court from time to time may
authorize the applicatiol of the net income received by the receiver in payment of (a) the
Indebtedness, or by any decies fireclosing this Mortgage, or any tax, special assessment or other
lien which may be or become super:or o the lien hereof or of such decree, provided such application
is made prior to foreclosure sale, and £0) any deficiency upon a sale and deficiency.

19. Mortgagee's Risht of Possession in Case of Default.

At any time after a Default has occurred, Mortgagor shall, upon demand of Mortgagec,
surrender to Mortgagee possession of the Premises. Mo: teagec, in its discretion, may, with process
of law, cnter upon and take and maintain possession of a{l ar “ny part of the Premises, together with
all documents, books, records, papers and accounts relating thercto, and may exclude Mortgagor and
its employees, agents or servants therefrom, and Mortgagee may then hold, operate, manage and
control the Premises, cither personally or by its agents. Mortgagee sliall have full power to use such
measures, legal or equitable, as in jts discretion may be deemed PrOperar riecessary to enforce the
payment or security of the avails, rents, 1ssues, and profits of the Premises, in¢luding actions for the
recovery of rent, actions in forcible detainer and actions in distress for reni. Without limiting the
generality of the foregoing, Mortgagee shall have full power to:

(a) cancel or terminate any lease or sublcase for any cause or oty any ground
which would entitle Mortgagor to cancel the same;

(b)  clect to disaffirm any lcase or sublease which is then subordinate to the lien
hereof:

(¢} cxtendor modity any then existing leases and to enter into new leases, which
extensions, modifications and leases may provide for terms to expire, or for options to
lessees o extend or renew terms to expire, beyond the Maturity Date and beyond the date
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of the issuance of a deed or deeds to 4 purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such lcases, and the options or other such provisions to be
contained therein, shall be binding upon Mortgagor and all persons whosc mterests in the
Premises are subject to the lien hercof and upon the purchaser or purchasers at any
foreclosure salc, notwithstanding any redemption from sale, discharge of the Indebtedness,
satisfaction of any foreclosure Judgment, or issuance of any certificate of salc or deed to any
purchaser;

(d) make any repairs, rencwals, replacements, alterations, additions, betterments
and improvements to the Premises as Mortgagee decms are reasonably nccessary;

(e) insure and reinsure the Premiscs and all risks incidental to Mortgagee's
Posacssion, operation and management thereof; and

&) receive all of such avails, rents, issues and profits.

20. Applicatien of Income Received by Mortgagee.

Mortgagec, in the ex{roiscof the ri ghts and powers hercinabove conferred uponit, shall have

tull power to usc and apply the avaiisrents, issues and profits of the Premises to the payment of or
on account of the following, in suck-order as Mortgagee may determine:

741697
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(@) tothc payment of the uperating expenses of the Premiscs, including cost of
management and icasing thereof (which shall include compensation to Mortgagec and its
agent or agents, if management be delegarcd to an agent or agents, and shall also include
leasc commissions and other compensation aid cxpenses of sceking and procuring tenants
and entering into icases), established claims for damiages, if any, and premiums on insurance
hereinabove authorized;

(b)  to the payment of taxcs and speeial assessinents now due or which may
hereafter become due on the Premiscs; and

(¢)  to the payment of any Indebtedness, including any deticiency which may
result from any foreclosure sale.

21, Compliance with Illinois Mortoage Foreclosure Law.

(a) Ifany provision in this Mortgage shall be inconsistent with any provision of
the Act, provisions of the Act shall take precedence over the provisions of this Mortgage,
butshallnot invalidate or render uncnforceable any other provision of this Mortgage that can

be construed in a manner consistent with the Act.

(b)  If any provision of this Mortgage shall grant to Mortgagee (including
Mortgagec acting as a mortgagee-in-possession) or a receiver appointed pursuant to the
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provisions of Paragraph 18 of this Mortgage any powers, rights or remedies prior to, upon
or following the occurrence of a Default which are more limited than the powers, rights or
remedics that would otherwise be vested in Mortgagee or in such receiver under the Actin
the absence of said provision, Mortgagee and such recciver shall be vested with the powers,
rights and remedies granted in the Act to the full extent permitted by law.

(c) Without limiting the gencrality of the foregoing, all expenses incurred by
Mortgagee which are of the type referred to in Scetion 5/15-1510 or 5/15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in Paragraphs 12, 16 or 28 of this Mortgage, shall be added to the Indebtedness
and/or by the judgment of foreclosure.

22, Rights Camulative.

Each rignt’ nower and remedy herein conferred upon Mortgagee is cumulative and in
addition to every otherzight, power or remedy, express or implied, given now or hereafter existing

such order as may be deemed eapedient by Mortgagee, and the cxercise or the beginning of the
exercise of one right, power or remedy shall not be a waiver of the ri ght to exercise at the same time
or thercafter any other right, powcr o1 remedy, and no delay or omission of Mortgagec in the
exercise of any right, power orremedy accrving hereunder or arising otherwisc shall impair any such
right, power or remedy, or be construed to't¢ a waiver of any Default or acquicscence therein.

23. Mortgagee's Right of Inspection

Mortgagec and its representatives shal] have the righs to mspect the Premises and the books
and records with respect thereto at all reasonable times upon providing reasonable prior notice to
Mortgagor, and access thereto, subject to the ri ghts of tenants ir’ poisession, shall be permitted for
that purpose.

24, Release Upon Payment and Discharge of Mortgasor's Obligations.

Mortgagee shall release this Mortgage and the lien hercof by prope: instrument upon
bayment and discharge of all Indebtedness, including payment of all reasonable expenses meurred
by Mortgagee in connection with the execution of such release. This Mortgage may alsove'released
In accordance with the terms and provisions of the Note.

25, Notices.

Any notices, communications and watvers under this Mortgage shall be in writing and shall
be (i) delivered in person, (ii) mailed, postage prepaid, either by registered or certified mail, return
receipt requested, or (ili) by overnight cxpress carrier, addressed in cach casc to the applicable
persons set forth in the Note or to any other address as such party shall designate in a written notice
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to the other party hereto. All notices sent pursuant to the terms of this Paragraph shall be deemed
received (i) if personally delivered, then on the date of delivery, (i) if sent by overnight, express
carricr, then on the next federal banking day immediately following the day sent, or (ii1) if sent by
registercd or certified mail, then on the eatljer ot the third federal banking day fol lowing the day sent
or when actually reecived.

26. Waiver of Rights.

The Mortgagor hereby covenants and agrees that it will not at any time insist upon or plead,
or n any manncr claim or take any advantage of, any stay, exemplion or extension law or any
so-called "Moratorium Law"” now or at any time hercafter in force providing for the valuation or
appraisemnZnt of the Premises, or any part thereof, prior to any sale or sales thereof to be made
pursuant to_smy provisions herein contained, or to decree, judgment or order of any court of
competent jurisciction; or, after such salc or sales, claim or exercise any rights under any statute now
or hereafter in fores to redeem the property so sold, or any part thereof, or refating to the marshallin g
thereof, upon foreclosire sale or other enforcerent hercof: and without limiting the foregoing:

(@) The Mertgagor hereby expressly waives any and all rights of reinstatement
and redemption from sal2, if any, under any order or decree of foreclosure of this Mortgage,
on its own behalf and on béhalf of each and every person, it being the intent hercof that any
and all such rights of reinstatérient and redemption of the Mortgagor and of all other persons
are and shall be deemed to be herehvwaived to the full extent permitted by the provisions
of Illinois Compiled Statutes 735 JL.CS 5/1 5-1601 or other applicable law or replacement
statutes;

(b)  The Mortgagor will not invok sratilize any such law or laws or otherwise
hinder, delay or impede the execution of any righi, power remedy herein or otherwise
granted or delegated to the Mortgagee but will sufferaid permit the execution of every such
right, power and remedy as though no such law or laws had been made or enacted; and

{c) It the Mortgagor is a trustee, Mortgagor represents Hiat the provisions of this
paragraph (including the waiver of reinstatement and redemption rights) were made at the
express direction of Mortgagor's beneficiaries and the persons having the rower of direction
over Mortgagor, and are made on behalf of the trust cstate of Mortgagor and 211 beneficiarics
of Mortgagor, as well as all other persons mentioned above,

27. Contests.

Notwithstanding anything to the contrary herein contained, Mortgagor shall have the right
to contest by appropriate legal procecdings diligently prosecuted any Taxes imposed or assessed
upon the Premises or which may be or become a lien thereon and any mcchanics', materialmen's or
other licns or claims for licn upon the Premiscs (all herein called "Contested Liens"), and no
Contested Licns shall constitute a Default hercunder, if, but only ift
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(a)  Mortgagor shall forthwith give notice of any Contested Licn to Mortgagee
at the time the same shall be asserted;

(b)  Mortgagor shall either pay under protest or deposit with Mortgagee the full
amount (herein called "Lien Amount") of such Contested Licn, together with such amount
as Mortgagee may reasonably estimate as interest or penalties which might arisc during the
period of contest; provided that in liey of such payment Mortgagor may furnish to
Mortgagee a bond or title indemnity in such amount and form, and issued by a bond or title
insuring compaay, as may be satisfactory to Mortgagce;

(¢)  Mortgagor shall diligently prosecute the contest of any Contested Lien by
appropriate legal procecdings having the effect of staying the foreclosure or forfeiture of the
Prewises, and shall permit Mortgagec to be represented in any such contest and shall pay all
expenses incurred, in so doing, including reasonable fecs and expenses of Mortgagee's
counseLfallof which shall constitute so much additional Indebtedness bearing interest at the
Default Rate wintil paid, and payable upon demand);

(d)  Mortgagor shall pay such Contested Lien and all Lien Amounts together with
mterest and penalties thei@on (1} if and to the extent that any such Contested Lien shal] be
determined adverse to Morigagor, or (ii) forthwith upon demand by Mortgagec if, in the
opinion of Mortgagee, and, notwithstanding any such contest, the Premises shall be in
Jeopardy or in danger of being foctoited or foreclosed; provided that if Mortgagor shall fai]
50 to do, Mortgagee may, but shall %t he required to, pay all such Contested Liens and Lien
Amounts and intcrest and penalties therconiand such other sums as may be necessary in the
judgment of the Mortgagee to obtain the réléate and discharge of such licns; and any amount
expended by Mortgagec in so doing shall Ye 50 much additional Indebtedness bearing
interest at the Default Rate unti] paid, and payable uyion demand; and provided further that
Mortgagce may in such case use and apply moniecs deposited as provided in subscction
(bYabove and may demand payment upon any bond or title inildlemnity furnished as aforesaid.

28. Expenses Relating to Note and Mortpage.

(@) Mortgagor will pay all expenscs, charges, costs and focs rclating to the Loan
ornecessitated by the terms ofthe Commitment Letter, the Note, this Moltgauc or any of the
other Loan Documents, including without limitation, Mortgagee's reasonable atwomeys' fees
in connection with the negotiation, documentation, administration, scry icing and
enforcement of the Note, this Mortgage and the other Loan Documents, alifiling,
registration and recording fees, all other ¢xpenses mcident to the exceution and
acknowledgment of this Mortgage and all federal, state, county and municipal taxes, and
other taxcs (provided Mortgagor shall not be required to pay any income or franchise taxes
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(1) May be involved in court or administrative procecdings, including,
without restricting the forcgoing, foreclosure, probate, bankruptcy, creditors'
arrangements, insolvency, housing authority and pollution control proceedings of
any kind, to which Mortgagec shall be a party by rcason of the Loan Documents or
in which the Loan Documents or the Premises are involved directly or indirectly:

(i)  May make preparations following the occurrence of a Default
hereunder for the commencement of any suit for the foreclosure hereof, which may
or may not be actually commenced:

(i) May make preparations following the oceurrence of a Default
hereunder for, and do work in conncction with, Mortgagee's taking possession of and
managing the Premises, which event may or may not actually occur;

(iv)  May make preparations for and commence other private or public
actions fo remedy a Default hereunder, which other actions may or may not be
actualiy commenced;

(v) "My enter into negotiations with Mortgagor or any of its agents,
cmployees or attorreys in conncetion with the existence or curin g of any Event of
Default hereunder, the salc of the Premises, the assumption of Lability for any of the
Indebtedness or the traiser of the Premiscs in lieu of foreclosure; or

(vi)  May enter into negctiations with Mortgagor or any of its agents,
employees or attorneys pertaining 16 Mortgagee's approval of actions taken or
proposed to be taken by Mortgagor whieh approval is required by the terms of this
Mortgage.

(b)  All expenses, charges, costs and fees desetibed in this Paragraph 28 shall be
so much additional Indebtedness, shall bear interest from the date so incurred until paid at

the Default Rate and shall be paid, together with said interest, by artgagor forthwith upon
demand.

29, Statement of Indebtedness.

Mortgagor, within ten (10} days after being so requested by Mortgagce, shali certify and
return to Mortgagor a written statement furnished by Mortgagor setting forth the amount of the debt
secured by this Mortgage and the date to which intercst has been paid and shall furnish to Mortgagec
a duly acknowledged written statement as to whether any defenses exist against such debt or if any
defenses arc alleged to exist, and the nature thereof,
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30. Further Instruments.

Upon request of Mortgagee, Mortgagor shall exceute, acknowledge and deliver all such
additional instruments and further assurances of title and shall do or cause to be done all such further
acts and things as may reasonably be necessary fully to cffectuate the intent of this Mortgage and
of the other Loan Documents,

31. Additional Indebtedness Secured.

All persons and entities with any intcrest in the Premises or about to acquirc any such intercst
should be aware that this Mortgage secures more than the stated principal amount of the Notc and
interest thezeon: this Mortgage secures any and all other amounts which may become duc under the
Notc or“any -other document or instrument evidencing, securing or otherwisc affccting the
Indebtedness, ing luding, without limitation, any and all amounts expended by Mortgagee to operate,
manage or maintair. the Premises or to otherwise protect the Premises or the lien of this Mortgage.

32 Indemnicy.

Mortgagor hereby covenaiits and agrees that no liability shall be asserted or cnforced against
Mortgagee in the exercise of the {1ghis and powers granted to Mortgagee in this Mortgage, and
Mortgagor hereby expressly waives and yeleases any such liability. Mortgagor shali indemnify and
save Mortgagee harmless from and againsLany and all liabilities, obligations, losses, damagcs,
claims, costs and expenses (including reasbnable attorneys' fees and court costs) (collectively,
"Claims") of whatcver kind or nature which may be imposed on, incurred by or asserted against
Mortgagee at any time by any third party which reiat® to or arise from: (a) any suit or procceding
(including probate and bankruptcy proceedings), or the tireat thercof, in or to which Mortgagee may
or docs become a party, either as plamtiff or as a defendeit; by reason of this Mortgage or for the
purposce of protecting the lien of this Mortgage; (b) the offer %ot sale or sale by Mortgagor of al| or
any portion of the Premises; and (c) the ownership, leasing, us¢, operation or maintenance of the
Premises, if such Claims relate to or arise from actions taken prior t9 fie surrender of possession of

Claims directly arising from the gross negligence or willful misconduct of Mortgagee. All costs
provided for herein and paid for by Mortgagee shall be so much additional Indeatedness and shall
become immediately duc and payable upon demand by Mortgagee and with intercst siioreon from
the date incurred by Mortgagee until paid at the Default Rate,

33, Subordination of Property Manager's Lien.

lien rights that the property manager or anyone claimin g by, through or under the property manager
may have in the Premiscs shall be subject and subordinate to the len of this Mortgage and shal]
provide that Mortgagee may termmate such agreement at any time after the occurrence of 3 Default
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hereunder. Such property management agreement or a short form thereof, at Mortgagee's request,
shall be recorded with the Recorder of Deeds of the county where the Premises arc located. In
addition, if the property Management agrcement in existence as of the date hereof does not contain
a subordination provision, Mortgagor shall causc the property manager under such agreement to
enter nto a subordination of the management agreement with Mortgagee, in recordable form,
whereby such property manager subordinates present and future lien rights and those of any party
claiming by, through or under such property manager to the lien of this Mortgage.

34. Compliance with Environmental I.aws.

Mortgagor acknowledges that concurrently herewith Mortgagor, William O'Kane and Karen
O'Kane have executed and delivered to Mortgagee a Environmental Indemnity Agreement
("Indemiity*) pursuant to which said parties have fully indemnified Mortgagee for certain
environmental matters concerning the Premiscs, as more particularly described therein. The
provisions of th¢ Indemnity are hercby incorporated herein and this Mortgage shall secure the
obligations of the paities thereunder.

35. Miscellazeous

(a)  Successorsand Assigns. This Mortgage and all provisions hercof shall be
binding upon and enforceailo apainst Mortgagor and their assigns and other successors.
This Mortgage and all provisigng bereof shall inure to the benefit of Mortgagce, its
successors and assigns and any holdsr or holders, from time to time, of the Notc.

(b)  Invalidity of Provisions: Coverning Law. In the event that any provision
of this Mortgage is deemed to bc mvalid by réason of the operation of law, or by reason of
the interpretation placed thereon by any administraiive agency or any court, Mortgagor and
Mortgagee shall negotiate an equitable adjustment ir e provisions of the same in order to
cffect, 1o the maximum extent permitted by law, the purpose of this Mortgage and the
validity and enforceability of the remaining provisions, or paréions or applications thereof,
shall not be affected thereby and shall remain in full force and eifect. This Mortgage is to
be construed in accordance with and governed by the laws of the Stafe of Illinois.

(c) Municipal Requirements. Mortgagor shail not by act ¢r onaission permit

any building or other improvement on premises not subject to the lien of this Mortgage to
rely on the Premises or any part thereof or any interest therein to fulfill any iranicipal or
governmental requirement, and Morigagor hereby assigns to Mortgagee any and Qi rights
to give consent for all or any portion of the Premiscs or any interest therein to be so used.
Simtlarly, no building or other improvement on the Premises shall rely on any premises not
subject to the lien of this Mortgage or any interest therein to fulfill any governmental or
municipal requirement. Any actor omission by Mortgagor which would result in a violation
of any of the provisions of this subparagraph shall be void.
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(d)  Rights of Tenants. Mortgagee shall have the right and option to commence
a civil action to foreclose this Mortgage and to obtain a decree of foreclosure and salc
subject to the rights of any tenant or tenants of the Premises having an interest in the
Premisces prior to that of Mortgagce. The failure fo Join any such tenant or tenants of the
Premiscs as party defendant or defendants in any such civil action or the failure of any
decree of foreclosure and sale to foreclose their i ghts shall not be asserted by Mortgagor as
a defensc in any civil action instituted to collect the Indcbtedness, or any part thereof or any
deficiency remaining unpaid after foreclosure and sale of the Premises, any statute or rule
of law at any time existing to the contrary notwithstanding,

(¢)  Option of Mortsagee to Subordinate. At the option of Mortgagee, this
Moerigage shall become subject and subordinate, in wholc or in part (but not with respect to
priority of entitlement to insurance proceeds orany condemnation or eminent domain award)
to any«nd all leases of all or any part of the Premises upon the exccution by Mortgagee of
aunilateral declaration to that effect and the recording thereof in the Office of the Recorder
of Deeds in‘atdfor the county whcrein the Premises arc situated.

() Mortgagee in Possession. Noth ing herein contained shall be construcd as
constituting Mortgages » mortgagee in possession in the absence of the actyal taking of
possession of the Premises by Mortgagee pursuant to this Mortgage.

(8)  Relationship of Mor sagee and Mortgagor. Mortgagee shall in no event
be construed for any purpose to be & partner, joint venturer, agent or associate of Mortgagor
or of any lessee, operator, concessionaife or licensee of Mortgagor in the conduct of their
respective businesses, and, without limiting the foregoing, Mortgagee shall not be decmed
to be such partner, joint venturer, agent or assosiate on account of Mortgagee becoming a
morigagec in possession or cxercising any rights pursaant to this Mortgage, any of the other
Loan Documents, or otherwise. The relationship of’Mortgagor and Mortgagee hereunder
is solely that of debtor/creditor.

(hy  Time of the Essence. Time is of the essence ol thepayment by Mortgagor
of all amounts duc and owing to Mortgagee under the Note and in: other Loan Documents
and the performance and observance by Mortgagor of all terms, conditions, obligations and
agreements contained in this Mortgage and the other Loan Documents.

(1) No Merger. The partics hereto intend that the Mortgage and the fien hercof
shall not merge in fee simple title to the Premises, and if Mortgagee acquires any additional
or other intercst in or to the Premises or the ownership thereof, then, unless a coutrary intent
is manifested by Mortgagee as evidenced by an cxpress statement to that effect m an
appropriate document duly recorded, this Mortgage and the licn hereof shall not merge in
the fee simple title and this Mortgage may be foreclosed as if owned by a stranger to the fce
simple title.
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{1 Maximum Indebtedness. Notwithstanding anything contained herein to the
coritrary, in no event shall the Indebtedness exceed an amount cqual to THIRTY-FIVE
MILLION TWO HUNDRED THOUSAND DOLLARS ($35,200,000.00); provided,
however, in no event shall Mortgagee be obligated to advance funds in excess of the face
amount of the Note,

(k) Consent to Jurisdiction TO INDUCE MORTGAGEE TO ACCEPT
THE NOTE, MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
MORTGAGEE'S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TO THE NOTE
AND THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING SITUSIN
CPICAGO, ILLINOIS. MORTGAGOR HEREBY CONSENTS AND SUBMITS TO
THE TURISDICTION OF ANY COURT LOCATED WITHIN C HICAGO,ILLINOIS,
WAIVES PERSONAL SERVICE OF PROCESS UPON MORTGAGOR, AND
AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY
REGISTERER MAIL DIRECTED TOMORTGAGORAT THE ADDRESS STATED
IN THE NUTE AND SERVICE SO MADE WILL BE DEEMED TO BE
COMPLETED-UPON ACTUAL RECEIPT.

(1) Waiver of Ju-v Trial, MORTGAGOR AND MORTGAGEE (BY
ACCEPTANCE HEREOF},{TAVING BEEN REPRESENTED BY COUNSEL EACH
KNOWINGLY AND VOLUNTAPILY WAIVES ANY RIGHT TO A TRIAL BY
JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY
RIGHTS UNDER THIS MORTGAGE OR ANY RELATED AGREEMENT OR
UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT
DELIVERED OR WHICH MAY IN(THE FUTURE BE DELIVERED IN
CONNECTION WITH THIS MORTGAGE AND AGREES THAT ANY SUCH
ACTION OR PROCEEDING WILL BE TRIE™ BEFORE A COURT AND NOT
BEFORE A JURY. MORTGAGOR AGREES THAT Il WILL NOT ASSERT ANY
CLAIM AGAINST MORTGAGEE OR ANY OTHEX PERSON INDEMNIFIED
UNDER THIS MORTGAGE ON ANYTHEORY OF LIABILZiY Y FOR SPECIAL OR
PUNITIVE DAMAGES.

(m)  Complete Agreement. This Mortgage, the Note and the other Loan
Documents constitute the complete agreement between the partics with respect G the sub ject
matter hereof and the Loan Documents may not be modified, altered or amended except by
an agreement in writing signed by both Mortgagor and Mortgagec.
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IN WITNESS WHEREOF, Mort
and year fitst above written.
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gagor has executed and delivered this Mortgage the day

AMERICANHERITAGE INVESTMENT LLC,a
Delawarc limited liability company

/7 )
By: j/J/,,/%/ / Q

WILLIAM G'K ANE, Manager
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STATEQF ILLINOIS )
) ss
COUNTYOFCOOK )

I, EOU/L?/E' =4 72’5/\’5 , a Notary Public, in and for and
residing in said County, in the State aforesaid, DO HEREBY CERTIFY that WILLIAM O'’KANE,
Manager of AMERICAN HERITAGE INVESTMENT LLC, a Delaware limited hability company,

Givendniler my hand and Notaria] Seal this 24ﬂudayof I—/EBIQU/:?/:Q Yo ,2004.

NOTARY PUBLIC

Mycommissionexpires: /-2 7- O §
. o _—“v—————_‘——_ﬁ_—

e .
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

ALL OF LOT | AND PART OF LOT 1] LYING EAST OF A LINE DRAWN FROM THE
SOUTHWEST CORNER OF LOT | AFORESAID, DUE SOUTH TO THE SOUTHERLY LINE
OF SAIDLOT I1, ALL IN ZEE'S ADDITION TO BUENA PARK IN SECTION 17, TOWNSHIP
40NORTH, RANGE 14, EAST OF THE THIRD PRINCTPAL MERIDIAN ACCORDING TO THE
PLAT THEREOF RECORDED JUNE 11, 1891 IN BOOK 50 OF PLATS PAGE 23 AS
DOCUMENT NUMBER 1485058, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 6,7 AND 8 (INPLOCK 2 IN WALLER'S ADDITION TO BUENA PARK IN THE EAST
1/20F THE SOUTHEAST 1/4 OF SECTION 17, TOWNSHIP 40 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL M ERIDIAN, IN COOK COUNTY, ILLINOIS

Common address: 832"V/cst Buena, Chicago, Ilinois

P.IN.: 14-17-414-003
14-17-414-004
14-17-404-005
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