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MORTGAGE. AS¥SIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND UCC FIXTURE FINANCING STATEMENT

THIS MORTGAGE, ASSIiGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND UCC FIXTURE-FINANCING STATEMENT (this “Mortgage”) is made
and executed as of 4/7/@ Ad 2005 b,\‘%fOLE TAYLOR BANK, not personally, but solely
as Trustee (“Mortgagor”) under a Trust Agzreement dated June 10, 1996 and known as Trust
Number 96-4074 (“Cole Taylor Trust Agreem:nt™), in favor of FIRST MIDWEST BANK, an
Illinois banking corporation, having an office at 725 Waukegan Road, Deerfield, Illinois 600
(“Lender”). | CH/CAGD TITLE LAND TRUST ColpaRy

OR TRUSTEE 10 2
RECITAL, . NS SUCCESS Y

A. Lender has agreed to make available to Mortgagor. lonel Capalnas (“lonel”) and
Cristina Capalnas, (“Cristina”; jointly, with Ionel, “Capalnas”), Farkway Bank and Trust
Company, not personally, but solely as Trustee (“Parkway Trustee”), under that certain Trust
Agreement dated June 17, 1997, and known as Trust No. 11707 (“Parkwuy Trust Agreement”)
and Christina, the sole beneficiary under the Cole Taylor Trust Agreement ‘and Parkway Trust
Agreement (together with the Mortgagor, lonel and the Parkway Trustee are coliesuvely referred
to herein as the “Irving Park Borrowers”) a loan in the maximum principal amount of Cne Million
Seven Hundred Sixty Thousand and No/100 Dollars ($1,760,000.00) (the “Irving Pariz Loan”).
Repayment obligations of the Irving Park Borrowers with respect to the Irving Park Loan are
evidenced by that certain Secured Term Promissory Note of even date herewith made by the
Irving Park Borrowers in favor of Lender (as the same may be amended, restated, modified or
supplemented and in effect from time to time the, “Irving Park Note”). The Irving Park Loan is
secured, by among other things, this Mortgage, that certain Mortgage, Assignment of Leases and
Rents, Security Agreement and UCC Fixture Financing Statement of even date herewith made by
the Capalnas in favor of Lender (as the same may be amended, restated, modified or
supplemented and in effect from time to time, the “Capalnas Mortgage”) encumbering the real
property described therein and that certain Mortgage, Assignment of Leases and Rents, Security
Agreement and UCC Fixture Financing Statement of even date herewith made by the Parkway
Bank Trustee in favor of Lender (as the same may be amended, restated, modified or
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supplemented and in effect from time to time, the “Parkway Mortgage”) encumbering the real
property described therein. The Irving Park Note, this Mortgage, the Capalnas Mortgage, the
Parkway Mortgage and all other documents in favor of Lender to evidence or secure the Irving
Park Loan, as each may be amended, restated, modified or supplemented and in effect from time
to time, are hereafter collectively referred to as the “Irving Park Loan Documents”.

B. Lender has agreed to make available to 7847 Developers LLC, an Illinois limited
liability company (“7847 Developers™), a loan in the maximum principal amount of Three Million
Nine Hundred Thousand and No/100 Dollars ($3,900,000.00) (the “7847 Loan”). Repayment
obligations of 7847 Developers with respect to the 7847 Loan are evidenced by that certain
Secured Tezm)Promissory Note of even date herewith made by 7847 Developers in favor of
Lender (as the same may be amended, restated, modified or supplemented and in effect from time
to time, the “7847 Note”). The 7847 Loan is secured, by among other things, that certain
Mortgage, Assigntiieit of Leases and Rents, Security Agreement and UCC Fixture Financing of
even date herewith made Ly 7847 Developers in favor of Lender (as the same may be amended,
restated, modified or supricmented from time to time, the “7847 Mortgage”) encumbering the
real property described therein, The 7847 Mortgage, the 7847 Note and all other documents in
favor of Lender which evidence or-secure the 7847 Loan, as each may be amended, restated,
modified or supplemented and in e1fect from time to time, are collectively referred to herein as the
“7847 Loan Documents”.

C. Lender has agreed to make availabic to Capalnas a loan in the maximum principal
amount of Six Million Nine Hundred Tweaty Four Thousand and No/100 Dollars
(36,924,000.00) to acquire the property commoniy xpown as 7777 N. Caldwell Avenue, Niles,
Illinois (the “7777 Loan”). Repayment obligations of Carelnas with respect to the 7777 Loan are
evidenced by that certain Secured Term Promissory Note of even date herewith made by
Capalnas, jointly and severally, in favor of Lender (as the samne may be amended, restated,
modified or supplemented and in effect from time to time the “7777 Note”). The 7777 Loan is
secured, by among other things, that certain Mortgage, Assignmeni-ofLzases and Rents, Security
Agreement and UCC Fixture Financing of even date herewith made by Capalnas in favor of
Lender (as the same may be amended, restated, modified or supplemented from time to time, the
“7777 Mortgage”) encumbering the real property described therein. The 7777 Note, 7777
Mortgage and all other documents in favor of Lender to evidence or secure tke 7777 Loan, as
each may be amended, restated, modified or supplemented and in effect from tim¢ to time, are
hereafter collectively referred to herein as the “7777 Loan Documents”.

294063.1 044614-35226 -2-




- 0511641121 Page: 3 of 38

UNOFFICIAL COPY

D.  Lender has also agreed to make the following loans (collectively, the “A-American
Custom Flooring Loans”) available to A-American Custom Flooring, Inc., an Illinois corporation
("A-American Custom Flooring"): (i) revolving loans in the original principal amount of up to
Two Million Five Hundred Thousand and No/100 Dollars ($2,500,000.00) pursuant to that
certain Loan and Security Agreement by and between A-American Custom Flooring and Lender
(as amended, restated, modified or supplemented and in effect from time to time, the "A-
American Custom Flooring Loan Agreement"), and as evidenced by that certain Secured
Revolving Promissory Note made by A-American Custom Flooring in favor of Lender in the
principal amount of $2,500,000.00 (as the same may be amended, restated, modified or
supplemented and in effect from time to time, the “A-American Custom Flooring Revolving
Note”); andii} a term loan in the original principal amount of Three Hundred Fifty Thousand and
No/100 Dollars £$350,000.00) pursuant to the A-American Custom Floormg Loan Agreement,
and as evidenced by that certain Secured Term Promissory Note made by A-American Custom
Flooring in favor of [zetder in the principal amount of $350,000.00 (as the same may be amended,
restated, modified or surplemented and in effect from time to time, the “A-American Custom
Flooring Term Note”). Tk¢ A-American Custom Flooring Loan Agreement, A-American Custom
Flooring Revolving Note, A-Arievican Custom Flooring Term Note and all other documents in
favor of Lender which evidence or secure the A-American Custom Flooring Loans, as each may
be amended, restated, modified or cupplemented and in effect from time to time, are hereafter
collectively referred to as the “A-American Custom Flooring Loan Documents”.

E. Lender has also agreed to malie rzvolving loans (the “A-American Contractors
Loans”) in the original principal amount of vp to One Million and No/100 Dollars
($1,000,000.00) to A-American Contractors & Surpliers, Inc., an Illinois corporation ("A-
American Contractors"), pursuant to that certain Loan so< Security Agreement by and between
A-American Contractors and Lender (as amended, restat>d; modified or supplemented and in
effect from time to time, the "A-American Contractors Loan Agrzement"), as evidenced by that
certain Secured Revolving Promissory Note made by A-Americar Contractors in favor of Lender
in the principal amount of $1,000,000.00 (as the same may be amended, restated, modified or
supplemented and in effect from time to time, the “A-American Contragtors Note”). The A-
American Contractors Loan Agreement, A-American Contractors Note-and-all documents in
favor of Lender which evidence or secure the A-American Contractors Loans, 25 each may be
amended, restated, modified or supplemented and in effect from time to titne, are hereafter
collectively referred to as the “A-American Contractors Loan Documents”.

F. This Mortgage is given to secure the Irving Park Loan, 7847 Loan, the 7777 Loan,
the A-American Custom Flooring Loans and the A-American Contractors Loans (collectively, the
“Loans”) and secures not only present indebtedness but also future advances, whether such future
advances are obligatory or are to be made at the option of Lender, or otherwise. The amount of
indebtedness secured hereby may increase or decrease from time to time; however the principal
amount of such indebtedness shall not at any one time exceed the amount of $35,000,000.00 plus
interest thereon, and other costs, amounts and disbursements as provided herein and in the other
Loan Instruments (as hereinafter defined). The Irving Park Note, 7847 Note, the 7777 Note, the
A-American Custom Flooring Revolving Note, the A-American Custom Flooring Term Note and
the A-American Contractors Note are hereafter collectively referred to as the “Notes”.
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GRANTING CLAUSES:

To secure the payment of the indebtedness evidenced by the Notes and the
payment of all amounts due under and the performance and observance of all covenants and
conditions contained in this Mortgage, the Notes, the Irving Park Loan Documents, the 7777
Loan Documents, the 7847 Loan Documents, the A-American Custom Flooring Loan Documents,
the A-American Contractors Loan Documents, and any and all other mortgages, security
agreements, assignments of leases and rents, guaranties, letters of credit and any other documents
and instruments now or hereafter executzd by the Irving Park Borrowers, Capalnas, 7847
Developers, A-American Custom Flooring, A-American Contractors or any party related thereto or
affiliated th<rewith to evidence, secure or guarantee the payment of all or any portion of the
indebtedness viider the Notes and any and all renewals, extensions, amendments and replacements
of this Mortgags, tae Notes, the 7847 Loan Documents, the 7777 Loan Documents, the Irving
Park Loan Documieiits, the A-American Custom Flooring Loan Documents, the A-American
Contractors Loan Documeats, (collectively, the “Loan Instruments” and individually, a “Loan
Instrument”) and to secur-ihe payment of any and all other indebtedness and obligations of the
Irving Park Borrowers, 7847 Dzvelopers, Capalnas, A-American Custom Flooring, A-American
Contractors or any party related thercto or affiliated therewith to Lender, whether now existing or
hereafter created, absolute or contingent, direct or indirect, liquidated or unliquidated, or
otherwise (all indebtedness and liabilivice-secured hereby being hereinafter sometimes referred to
as “Borrowers’ Liabilities”), Mortgagor de«s-hereby convey, mortgage, warrant, assign, transfer,
pledge and deliver to Lender the following described property subject to the terms and conditions
herein:

(A)  The land located in Cook County, Illincis, legally described in Exhibit A attached
hereto and made a part hereof (the “Land”);

(B)  All the buildings, structures, improvements and-fixtures of every kind or nature
now or hereafter situated on the Land and all machinery, appliances; zquipment, furniture and all
other personal property of every kind or nature which constitute fixturcs wiih respect to the Land,
together will all extensions, additions, improvements, substitutions an¢ replacements of the
foregoing (collectively, the “Improvements”);

(C)  All easements, tenements, rights-of-way, vaults, gores of land, streets.-ways, alleys,
passages, sewer rights, water courses, water rights and powers and appurtenances i any way
belonging, relating or appertaining to any of the Land or Improvements, or which hereafter shall n any
way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired (collectively,
the “Appurtenances”);

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

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

(F)  All proceeds, products, replacements, additions, substitutions, renewals and
accessions of and to the Land, Improvements or Appurtenances,

(G) 4l rents, issues, profits, income and other benefits now or hereafter arising from or in
respect of the Land, Improvements or Appurtenances (collectively, the “Rents”); it being intended that
this Granting Clausesrall constitute an absolute and present assignment of the Rents, subject, however,
to the conditional perinissizn given to Mortgagor to collect and use the Rents as provided in this
Mortgage;

(H)  Any and all leases; licenses and other occupancy agreements now or hereafter affecting
the Land, Improvements or Appurtenances, together with all security therefor and guaranties thereof
and all monies payable thereunder, andt 2il books and records owned by Mortgagor which contain
evidence of payments made under the leases-d all security given therefor (collectively, the “Leases”),
subject, however, to the conditional permission given in this Mortgage to Mortgagor to collect the
Rents arising under the Leases as provided in this Mortgage;

)] Any and all after-acquired right, title oz xitsrest of Mortgagor in and to any of the
property described in the preceding Granting Clauses; and

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

All of the mortgaged property described in the Granting Clauses, together with all
real and personal, tangible and intangible property pledged in, or to which-a security interest
attaches pursuant to any of the Irving Park Loan Documents is sometimes referréd io collectively
as the “Mortgaged Property”. The Rents and Leases are pledged on a parity wit-the Land and
Improvements and not secondarily.
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ARTICLE 1

REPRESENTATIONS AND COVENANTS OF MORTGAGOR
Mortgagor covenants and agrees with Lender as follows:

1.1 Performance under the Note, Mortgage and Other Loan Documents. Mortgagor
shall perform, observe and comply with or cause to be performed, observed and complied with in
a complete and timely manner all provisions hereof, of the Irving Park Note, every other Irving
Park Loan Document and every instrument evidencing or securing Mortgagor’s liabilities to
Lender.

1.2 General Covenants and Representations. Mortgagor covenants, represents and
warrants that as ci the date hereof and at all times thereafter during the term hereof:

1.2.1 Morigagor is seized of an indefeasible estate in fee simple in that portion of
the Mortgaged Property which is real property, and has good and absolute title to it and the
balance of the Mortgaged Proparty free and clear of all liens, security interests, charges and
encumbrances whatsoever except for those liens listed on Exhibit C attached hereto (collectively,
the “Permitted Liens”);

1.2.2 Mortgagor has good tight. full power and lawful authority to mortgage and
pledge the Mortgaged Property as provided heiein;

1.2.3  upon the occurrence of an Event'of Default (as hereinafter defined), Lender
may at all times peaceably and quietly enter upon, %old, occupy and enjoy the Mortgaged
Property in accordance with the terms hereof;

1.2.4 Mortgagor will maintain and preserve the-<n of this Mortgage as a first
and paramount lien on the Mortgaged Property subject only to”the Permitted Liens until
Borrowers’ Liabilities have been paid in full;

1.2.5 Mortgagor will promptly repair, restore or rebuild any Impravements now
or hereafter on the Land which may become damaged or be destroyed to a conditisn. substantially
similar to the condition immediately prior to such damage or destruction, whether ornot proceeds
of insurance are available or sufficient for the purpose;

1.2.6 Mortgagor will pay when due the indebtedness to Lender in accordance
with the terms of the Note and the other Irving Park Loan Documents and duly perform and
observe all of the terms, covenants and conditions to be observed and performed by the
Mortgagor under the Note, this Mortgage and the other Irving Park Loan Documents;

1.2.7 Mortgagor will pay when due any indebtedness which may be secured by a
permitted lien or charge on the Mortgaged Property on a parity with, superior to or inferior to the
lien hereof, and upon request exhibit satisfactory evidence of the discharge of such lien to Lender;,
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1.2.8 Mortgagor will complete within a reasonable time any Improvements now
or at any time in the process of erection upon the Land,;

1.2.9 Mortgagor will comply with all requirements of law, municipal ordinances
or restrictions and covenants of record with respect to the Mortgaged Property and the use
thereof,

1.2.10 Mortgagor will obtain and maintain in full force and effect, and abide by
and satisfy the material terms and conditions of, all material permits, licenses, registrations and
other authorizations with or granted by any governmental authorities that may be required from
time to time with respect to the performance of its obligations under this Mortgage;

1.2'11 Mortgagor will make no material alterations in the Improvements or
demolish any portior, of the Improvements without the Lender’s prior written consent, except as
required by law or munizipal ordinance;

1.2.12 Mortgager will suffer or permit no change in the use or general nature of
the occupancy of the Mortgaged Zroperty , without the Lender’s prior written consent,

1.2.13 Mortgagor wil' pay when due all operating costs of the Mortgaged
Property,

1.2.14 Mortgagor will not initicte cr acquiesce in any zoning reclassification with
respect to the Mortgaged Property, without the Lender’s prior written consent;

1.2.15 Mortgagor will provide and theréziter maintain adequate parking areas
within the Mortgaged Property as may be required by lav+;-ordinance or regulation (whichever
may be greater), together with any sidewalks, aisles, streets,  driveways and sidewalk cuts and
sufficient paved areas for ingress, egress and right-of-way tozad from the adjacent public
thoroughfares necessary or desirable for the use thereof, and

1.2.16 Mortgagor will shall comply, and shall cause the Mc:tgaged Property at all
times to be operated in compliance, with all applicable federal, state, loca’ and municipal
environmental, health and safety laws, statutes, ordinances, rules and regulatiors, including,
without limitation, Mortgagor shall (i) ensure, and cause each of its subsidiaries to eitsure, that no
person who owns twenty percent (20.00%) or more of the equity interests in the Mortgagor, or
otherwise controls the Mortgagor or any cf its subsidiaries is or shall be listed on the Specially
Designated Nationals and Blocked Person List or other similar lists maintained by the Office of
Foreign Assets Control (“OFAC”), the Department of the Treasury or included in any Executive
Orders, (ii) not use or permit the use of the proceeds of the Loans to violate any of the foreign
asset control regulations of OFAC or any enabling statute or Executive Order relating thereto,
and (1i1) comply, and cause each of its subsidiaries to comply, with all applicable Bank Secrecy
Act (“BSA”) laws and regulations, as amended.

1.3 Compliance with Laws and Other Restrictions. Mortgagor represents to the best
of Mortgagor’s knowledge that the Land and the Improvements and the use thereof presently
comply with, and Mortgagor covenants that the Land and the Improvements and the use thereof
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will during the full term of this Mortgage continue to comply with, all applicable restrictive
covenants, zoning and subdivision ordinances and building codes, licenses, health and
environmental laws and regulations and all other applicable laws, ordinances, rules and
regulations.

1.4  Taxes and Other Charges.

1.4.1 Taxes and Assessments. Mortgagor shall pay promptly when due all taxes,
assessments, rates, dues, charges, fees, levies, fines, impositions, liabilities, obligations, liens and
encumbrances of every kind and nature whatsoever now or hereafter imposed, levied or assessed
upon or agaiist the Mortgaged Property or any part thereof, or upon or against this Mortgage or
Borrowers’ Lisbilities or upon or against the interest of Lender in the Mortgaged Property, as
well as all taxe¢, 2ssessments and other governmental charges levied and imposed by the United
States of America ci-any state, county, municipality or other taxing authority upon or in respect
of the Mortgaged Fropetty or any part thereof Upon Lender’s request, Mortgagor shall
promptly file, if it has not theretofore filed, such petition, application or other instrument as is
necessary to cause the Land and Improvements to be taxed as a separate parcel or parcels which
include no property not a part of the Mortgaged Property.

1.4.2 Taxes Affecting I ender’s Interest. If any state, federal, municipal or other
governmental law, order, rule or regulatici. which becomes effective subsequent to the date
hereof, in any manner changes or modifies existing laws governing the taxation of mortgages or
debts secured by mortgages, or the manner of callecting taxes, so as to impose on Lender a tax by
reason of its ownership of any or all of the Loan Itsiraments or measured by the principal amount
of the Notes, requires or has the practical effect of requiring Lender to pay any portion of the real
estate taxes levied in respect of the Mortgaged Property <o pay any tax levied in whole or in part
in substitution for real estate taxes or otherwise affects mateiially and adversely the rights of
Lender in respect of the Notes, this Mortgage or the other Loan Instruments, Borrowers’
Liabilities and all interest accrued thereon shall, upon thirty (30)"davs’ notice, become due and
payable forthwith at the option of Lender, whether or not there shall-iiave occurred an Event of
Default, provided, however, that, if Mortgagor may, without violating crcausing a violation of
such law, order, rule or regulation, pay such taxes or other sums as are necessary to eliminate
such adverse effect upon the rights of Lender and does pay such taxes or other-siitus when due,
Lender may not elect to declare due Borrowers’ Liabilities by reason of the provisions of this
Section 1.4.2.

1.43 Tax Escrow. Mortgagor shall, in order to secure the performance and
discharge of Mortgagor’s obligations under this Section 1.4, but not in lieu of such obligations,
deposit with Lender on the first day of each calendar month throughout the term of the Loans,
deposits, in amounts set by Lender from time to time by written notice to Mortgagor, in order to
accumulate funds sufficient to permit Lender to pay all annual ad valorem taxes, assessments and
charges of the nature described in Section 1.4.1 at least thirty (30) days prior to the date or dates
on which they shall become delinquent. The taxes, assessments and charges for purposes of this
Section 1.4.3 shall, if Lender so elects, include, without limitation, water and sewer rents.
Mortgagor shall procure and deliver to Lender when issued all statements or bills for such
obligations. Upon demand by Lender, Mortgagor shall deliver to Lender such additional monies
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as are required to satisfy any deficiencies in the amounts necessary to enable Lender to pay such
taxes, assessments and similar charges thirty (30) days prior to the date they become delinquent.
Lender shall pay such taxes, assessments and other charges as they become due to the extent of
the funds on deposit with Lender from time to time and provided Mortgagor has delivered to
Lender the statements or bills therefor. In making any such payments, Lender shall be entitled to
rely on any bill issued in respect of any such taxes, assessments or charges without inquiry into the
validity, propriety or amount thereof and whether delivered to Lender by Mortgagor or otherwise
obtained by Lender. Any deposits received pursuant to this Section 1.4.3 shall not be, nor be
deemed to be, trust funds, but may be commingled with the general funds of Lender and Lender
shall have no obligation to pay interest on amounts deposited with Lender pursuant to this Section
1.4.3. If any Event of Default occurs, any part or all of the amounts then on deposit or thereafter
deposited with 1 ender under this Section 1.4.3 may at Lender’s option be applied to payment of
Borrowers’ Liavilities in such order as Lender may determine.

1.4.4 Mo Credit Against the Indebtedness Secured Hereby. Mortgagor shall not
claim, demand or be entit'sd to receive any credit against the principal or interest payable under
the terms of the Notes or the/Lcan Instruments or on any of Borrowers’ Liabilities for any of the
taxes, assessments or similar irnpositions assessed against the Mortgaged Property or any part
thereof or that are applicable to Barrowers® Liabilities or to Lender’s interest in the Mortgaged
Property.

1.5  Mechanic’s and Other Liens. Masiigagor shall not permit or suffer any mechanic’s,
laborer’s, materialman’s, statutory or other lier-or-encumbrance (other than Permitted Liens) to
be created upon or against the Mortgaged Property.

1.6 Insurance and Condemnation.

1.6.1 Hazard Insurance. Mortgagor shall, at its ssie expense, obtain for, deliver
to, assign to and maintain for the benefit of Lender, until Borrowers” Liabilities are paid in full,
policies of hazard insurance in an amount which shall be not less thant80% of the full insurable
replacement cost of the Mortgaged Property (other than the Land) insuring, on a replacement cost
basis, the Mortgaged Property against loss or damage on a “special cause of ioss” form, such
insurable hazards, casualties and contingencies as are included therein and otie:vise as Lender
may reasonably require, including without limitation fire, windstorm, rainstorip;- vandalism,
earthquake and, if all or any part of the Mortgaged Property shall at any time be locaied within an
area identified by the government of the United States or any agency thereof as having special
flood hazards and for which flood insurance is available, flood. Mortgagor shall pay promptly
when due any premiums on such insurance policies and on any renewals thereof. The form of
such policies and the companies issuing them shall be acceptable to Lender. If any such policy
shall contain a co-insurance clause it shall also contain an agreed amount or stipulated value
endorsement. All such policies and renewals thereof shall be held by Lender and shall contain a
“Lender’s loss payable” clause making losses payable to Lender. Losses shall not be payable to
any other party without Lender’s prior written consent. In the event of loss, Mortgagor will give
immediate written notice to Lender and Lender may make proof of loss if not made promptly by
Mortgagor (for which purpose Mortgagor hereby irrevocably appoints Lender as its attorney-in-
fact). In the event of the foreclosure of this Mortgage or any other transfer of title to the
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Mortgaged Property in full or partial satisfaction of Borrowers’ Liabilities, all right, title and
interest of Mortgagor in and to all insurance policies and renewals thereof then in force shall pass
to the purchaser or grantee. All such policies shall provide that they shall not be modified,
cancelled or terminated without at least thirty (30) days’ prior written notice to Lender from the
insurer.

1.6.2 Other Insurance. Mortgagor shall, at its sole expense, obtain for, deliver
to, assign to and maintain for the benefit of, Lender, until Borrowers’ Liabilities are paid in full,
such other policies of insurance as may be reasonably required by the terms of the Loan
Instruments or Lender.

1:6.3  Adjustment of Loss. Lender is hereby authorized and empowered, at its
option, to adjult or compromise any loss under any insurance policies covering the Mortgaged
Property and to collért and receive the proceeds from any such policy or policies (which proceeds
shall be disposed of in"the manner provided in Section 1.6.5). Mortgagor hereby irrevocably
appoints Lender as its atiomey-in-fact for the purposes set forth in the preceding sentence. Each
insurance company is hereby authorized and directed to make payment of 100% of all such losses
directly to Lender alone. After dedveting from such insurance proceeds any expenses incurred by
Lender in the collection and setilement thereof, including without limitation attorneys’ and
adjusters’ fees and charges, Lender shajl-apply the net proceeds as provided in Section 1.6.5.
Notwithstanding the foregoing, if no Evert of Default shall have occurred and is continuing,
Mortgagor may make, settle and adjust claims involving less than $500,000 in the aggregate
without Lender’s consent; provided, that the preceeds are used to repair the Mortgaged Property
or applied to prepay the Notes.

1.6.4 Condemnation Awards. Lender<skall be entitled to all compensation,
awards, damages, claims, rights of action and proceeds of, or-un account of, (i) any damage or
taking, pursuant to the power of eminent domain, of the Mortgaged Property or any part thereof,
(i1) damage to the Mortgaged Property by reason of the taking, pursuant.to the power of eminent
domain, of other property, or (iii) the alteration of the grade of any str¢:t or highway on or about
the Mortgaged Property. Lender is hereby authorized, at its option, to commence, appear in and
prosecute in its own or Mortgagor’s name any action or proceeding rclatiag to any such
compensation, awards, damages, claims, rights of action and proceeds aud<io settle or
compromise any claim in connection therewith. Mortgagor hereby irrevocably apporits Lender as
its attorney-in-fact for the purposes set forth in the preceding sentence. Lender afte’ deducting
from such compensation, awards, damages, claims, rights of action and proceeds all its expenses,
including attorneys’ fees, may apply such net proceeds (except as otherwise provided in Section
1.6.5 of this Mortgage) to payment of Borrowers’ Liabilities in such order and manner as Lender
may elect. Mortgagor agrees to execute such further assignments of any compensation awards,
damages, claims, rights of action and proceeds as Lender may require.

1.6.5 Repair, Proceeds of Casualty Insurance and Eminent Domain. If all or any
part of the Mortgaged Property shall be damaged or destroyed by fire or other casualty or shall be

damaged or taken through the exercise of the power of eminent domain or other cause described
in Section 1.6.4, Mortgagor shall promptly and with all due diligence restore and repair the
Mortgaged Property whether or not the proceeds, award or other compensation are released to
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Mortgagor or are sufficient to pay the cost of such restoration or repair. Except as otherwise
provided below, the entire amount of such proceeds, award or compensation shall be applied to
Borrowers’ Liabilities plus any prepayment premium or penalty set forth in the Loan Instruments,
in such order and manner as Lender may elect. To the extent permitted by the following
paragraph, such proceeds, award or other compensation shall be made available to Mortgagor, on
such terms and conditions as Lender may impose, for the purpose of financing the cost of
restoration or repair with any excess to be applied to Borrowers’ Liabilities in such order and
manner as Lender may elect. Notwithstanding any other provision of this Section 1.6.5, if an
Event of Default shall be existing at the time of such casualty, taking or other event or if an Event
of Default occurs thereafter, Lender shall have the right to immediately apply all insurance
proceeds, awards or compensation to the payment of Borrowers’ Liabilities plus any prepayment
penalty or preinium set forth in the Loan Instruments, in such order and manner as Lender may
elect.

Lender liersby agrees to permit the application of such proceeds, awards or
compensation to the restoraiion or repair of the damaged property, if (i) Lender has received
satisfactory evidence that sucl rzstoration or repair shall be completed no later than the date that
is six (6) months prior to the miaturity date of the Irving Park Note, (i1) no Event of Default, or
event that with the passage of time. the giving of notice or both would constitute an Event of
Default, then exists and (iii) such progecds, awards or compensation are equal to or less than
$500,000.00. If insurance proceeds are made available to Mortgagor by Lender as hereinafter
provided, Mortgagor shall repair, restore or sebuvild the damaged or destroyed portion of the
Mortgaged Property so that the condition and veius of the Mortgaged Property is substantially
the same as the condition and value of the Mortgaged Property prior to being damaged or
destroyed. In the event of foreclosure of this Mortgage.-a™ right, title and interest of Mortgagor
in and to any insurance policies then in force shall pass to the-purchaser at the foreclosure sale. If
insurance proceeds are made available by Lender to Mortgago:, Mortgagor shall comply with the
following conditions:

(1) Before commencing to repair, restore or rebuild following damage
to, or destruction of, all or a portion of the Mortgaged Property, whether by fire or
other casualty, Mortgagor shall obtain from Lender its appioval of all site and
building plans and specifications pertaining to such repair; :¢storation or
rebuilding.

(i)  Prior to each payment or application of any insurance proceeds to
the repair or restoration of the improvements upon the Mortgaged Property to the
extent permitted in this Section 1.6.5 (which payment or application may be made,
at Lender’s option, through an escrow, the terms and conditions of which are
satisfactory to Lender and the cost of which is to be borne by Mortgagor), Lender
shall be satisfied as to the following:

(a)  no Event of Default or any event which, with the passage of

time or giving of notice would constitute an Event of Default, has
occurred,
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(b)  either such Improvements have been fully restored, or the
expenditure of money as may be received from such insurance proceeds
will be sufficient to repair, restore or rebuild the Mortgaged Property, free
and clear of all liers, claims and encumbrances, except the lien of this
Mortgage and the Permitted Liens, or, if such insurance proceeds shall be
insufficient to repair, restore and rebuild the Mortgaged Property,
Mortgagor has deposited with Lender such amount of money which,
together with the insurance proceeds shall be sufficient to restore, repair
and rebuild the Mortgaged Property, and

(¢)  prior to each disbursement of any such proceeds, Lender
shall be furnished with a statement of Lender’s architect (the cost of which
shall be borne by Mortgagor), certifying the extent of the repair and
1zstoration completed to the date thereof, and that such repairs,
restoration, and rebuilding have been performed to date in conformity with
the ‘sians and specifications approved by Lender and with all statutes,
regulatiors.-or ordinances (including building and zoning ordinances)
affecting “the-Mortgaged Property, and Lender shall be furnished with
appropriate evidance of payment for labor or materials furnished to the
Mortgaged Propcriy, and total or partial lien waivers substantiating such

payments.

(m) If Mortgagor sha'l fail to restore, repair or rebuild the
Improvements within a time deemed reasonably satisfactory by Lender, then
Lender, at its option, may (a) commenc¢ aud perform all necessary acts to restore,
repair or rebuild the said Improvements for-or on behalf of Mortgagor, or (b)
declare an Event of Default. If insurance pioczeds shall exceed the amount
necessary to complete the repair, restoration or gpuilding of the Improvements,
such excess shall be applied on account of the Notes th<ii due and payable plus any
prepayment premium or penalty set forth in the Loan Instroments in such manner
and order as Lender may elect.

1.6.6 Renewal of Policies. At least thirty (30) days prior to the eitiration date
of any policy evidencing insurance required under this Section 1.6, a renewal therec{ satisfactory
to Lender shall be delivered to Lender or substitution therefor, together with receips-or other
evidence of the payment of any premiums then due on such renewal policy or substitute policy.

1.6.7 Insurance Escrow. Upon the occurrence of an Event of Default,
Mortgagor shall, in order to secure the performance and discharge of Mortgagor’s obligations
under this Section 1.6, but not in lieu of such obligations, deposit with Lender on the first day of
each calendar month throughout the term of the Loans, a sum in an amount determined by Lender
from time to time by written notice to Mortgagor, in order to accumulate funds sufficient to
permit Lender to pay all premiums payable in connection with the insurance required hereunder at
least thirty (30) days prior to the date or dates on which they shall become due. Upon demand by
Lender, Mortgagor shall deliver to Lender such additional monies as are required to satisfy any
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deficiencies in the amounts necessary to enable Lender to pay such premiums thirty (30) days
prior to the date they shall become due.

1.7 Non-Impairment of Lender’s Rights. Nothing contained in this Mortgage shall be
deemed to limit or otherwise affect any right or remedy of Lender under any provision of this
Mortgage or of any statute or rule of law to pay and, upon Mortgagor’s failure to pay the same,
Lender may pay any amount required to be paid by Mortgagor under Sections 1.4, 1.5 and 1.6.
Mortgagor shall pay to Lender on demand the amount so paid by Lender together with interest at
the rate payable under the Irving Park Note after an Event of Default (the “Default Rate”) and the
amount so paid by Lender together with interest, shall be added to Borrowers’ Liabilities.

1.8 _Care of the Mortgaged Property.

fa)  Mortgagor shall preserve and maintain the Mortgaged Property in
good and first class conditicn and repair. Mortgagor shall not, without the prior
written consent of Lender, permit, commit or suffer any waste, impairment or
deterioration of the Mortgaged Property or of any part thereof.

(b)  No dew' improvements shall be constructed on the Mortgaged
Property and no part cr the Mortgaged Property shall be removed, demolished or
altered in any material manngr without the prior written consent of Lender.

1.9  Transfer or Encumbrance of the Mortgaged Property. Mortgagor shall not permit
or suffer to occur any sale, assignment, conveyar.ce, transfer, mortgage, lease (other than leases
made in accordance with the provisions of this Mortgag<), or encumbrance of, or any contract for
any of the foregoing on an installment basis or otherwise pertaining to, the Mortgaged Property,
any part thereof, any interest therein, or any interest in a-corporation, partnership or other entity
which owns all or part of the Mortgaged Property, whether by operation of law or otherwise,
without the prior written consent of Lender having been obtamed.

1.10  Further Assurances. At any time and from time to time, vpon Lender’s request,
Mortgagor shall make, execute and deliver, or cause to be made, executes and delivered, to
Lender, and where appropriate shall cause to be recorded, registered or filed;-ar from time to
time thereafter to be re-recorded, re-registered and refiled at such time and in sash.offices and
places as shall be deemed desirable by Lender, any and all such further mortgages. security
agreements, financing statements, instruments of further assurance, certificates and other
documents as Lender may consider reasorably necessary or desirable in order to effectuate or
perfect, or to continue and preserve the obligations under, this Mortgage.

1.11  Assignment of Rents. The assignment of rents, income and other benefits
contained in Section (G) of the Granting Clauses of this Mortgage shall be fully operative without
any further action on the part of either party, and, specifically, Lender shall be entitled, at its
option, upon the occurrence of an Event of Default hereunder, to all rents, income and other
benefits from the Mortgaged Property, whether or not Lender takes possession of such property.
Such assignment and grant shall continue in effect until the Loans and all amounts due Lender
under the Loan Instruments are paid in full, the execution of this Mortgage constituting and
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evidencing the irrevocable consent of Mortgagor to the entry upon and taking possession of the
Mortgaged Property by Lender pursuant tc such grant, whether or not foreclosure proceedings
have been instituted. Notwithstanding the foregoing, so long as no Event of Default has occurred
or is continuing, Mortgagor shall have the right and authority to continue to collect the rents,
income and other benefits from the Mortgaged Property as they become due and payable but not
more than thirty (30) days prior to the due date thereof. Mortgagor acknowledges that,
concurrently herewith, Mortgagor has executed and delivered to Lender, as additional security for
the repayment of the Loans, an Assignment of Rents and Leases (the “Assignment”) pursuant to
which Mortgagor has assigned to Lender interests in the leases of the Mortgaged Property and the
rents and income from the Mortgaged Property. All of the provisions of the Assignment are
hereby incoiporated herein as if fully set forth at length in the text of this Mortgage. Mortgagor
agrees to abid< by all of the provisions of the Assignment.

1.12  Attei-Acquired Property. To the extent permitted by, and subject to, applicable
law, the lien of this Morigage shall automnatically attach, without further act, to all property
hereafter acquired by Mar.gagor located in or on, or attached to, or used or intended to be used
in connection with, or with th: cperation of, the Mortgaged Property or any part thereof.

1.13  Leases Affecting Mortgaged Property. Mortgagor shall comply with and perform
in a complete and timely manner all of iz obligations as landlord under all leases affecting the
Mortgaged Property or any part thereui< The assignment contained in Section (H) of the
Granting Clauses shall not be deemed to impose upon Lender any of the obligations or duties of
the landlord or Mortgagor provided in any lzase:

1.14 Management of Mortgaged Property. “Mortgagor shall manage, or shall cause the
Mortgaged Property to be managed at all tirnes in accordenge with sound business practice.

1.15 Execution of Leases. Mortgagor shall not permit-any leases to be made of the
Mortgaged Property, or to be modified, terminated, extended or-renewed, without the prior
written consent of Lender.

1.16  Expenses. Mortgagor shall pay when due and payable, and otii€rwise on demand
made by Lender, all loan fees, appraisal fees, recording fees, taxes, brok<rage fees and
commissions, abstract fees, title insurance fees, escrow fees, reasonable attornevs’-fees, court
costs, documentary and expert evidence, fees of inspecting architects and engineers, and all other
costs and expenses of every character which have been incurred or which may hereafter be
incurred by Lender in connection with the Loans, including the preparation, execution, delivery
and performance of this Mortgage. If Mortgagor fails to pay said costs and expenses as above
provided, Lender may elect, but shall not be obligated, to pay the costs and expenses described in
this Section 1.16, and if Lender does so elect, then Mortgagor will, upon demand by Lender,
reimburse Lender for all such expenses which have been or shall be paid or incurred by it. The
amounts paid by Lender shall bear interest at the Default Rate and such amounts, together with
interest, shall be added to Borrowers’ Liabilities, shall be immediately due and payable and shall
be secured by the lien of this Mortgage and the other Loan Instruments. In the event of
foreclosure hereof, Lender shall be entitled to add to the indebtedness found to be due by the
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court a reasonable estimate of such expenses to be incurred after entry of the decree of
foreclosure.

To the extent permitted by law, Mortgagor agrees to hold harmless Lender against
and from, and reimburse it for, all claims, demands, liabilities, losses, damages, judgments,
penalties, costs and expenses, including without limitation attorneys’ fees, which may be imposed
upon, asserted against, or incurred or paid by it by reason of or in connection with any bodily
injury or death or property damage occurring in or upon or in the vicinity of the Mortgaged
Property through any cause whatsoever, or asserted against it on account of any act performed or
omitted to be performed hereunder, or on account of any transaction arising out of or in any way
connected yth the Mortgaged Property, this Mortgage, the other Loan Instruments, any of the
indebtedness evidenced by the Notes or any of Borrowers’ Liabilities, provided, however, that
Mortgagor shali-riot-be obligated to indemmify or hold Lender harmless from and against any of
the foregoing direciiv-arising from the gross negligence or willful misconduct of Lender.

1.17  Lender’s Performance of Mortgagor’s Obligations. If Mortgagor fails to pay any
tax, assessment, encumbrance or.other imposition, or to furnish insurance hereunder, or to
perform any other covenant, condition or ferm in this Mortgage, the Notes, or any other Loan
Instrument, Lender may, but shal. not be obligated to, pay, obtain or perform the same. All
payments made, whether such paymeris-are regular or accelerated payments, and costs and
expenses incurred or paid by Lender x:-connection therewith shall be due and payable
immediately. The amounts so incurred or paic by Lender shall bear interest at the Default Rate
and such amounts, together with interest, shall u¢ added to Borrowers’ Liabilities and secured by
the lien of this Mortgage and the other Loan Instraments. Following an Event of Default or
following notice to Mortgagor if necessary to protcct’ er preserve the Mortgaged Property,
Lender is hereby empowered to enter and to authorize others to enter upon the Mortgaged
Property or any part thereof for the purpose of performing or/Observing any covenant, condition
or term that Mortgagor has failed to perform or observe, withont thereby becoming liable to
Mortgagor or any person in possession holding under Mortgagoi: Performance or payment by
Lender of any obligation of Mortgagor shall not relieve Mortgagor of such obligation or of the
consequences of having failed to perform or pay the same and shall no:-2ffect the cure of any
Event of Default.

1.18  Payment of Superior Liens. To the extent that Lender, after the daie nereof, pays
any sum due under any provision of law or instrument or document creating any lien superior or
equal in priority in whole or in part to the lien of this Mortgage, Lender shall have and be entitled
to a lien on the premises equal in parity with that discharged, and Lender shall be subrogated to
and receive and enjoy all rights and liens possessed, held or enjoyed by, the holder of such lien,
which shall remain in existence and benefit Lender to secure the Notes and all obligations and
liabilities secured hereby. Lender shall be subrogated, notwithstanding their release of record, to
mortgages, trust deeds, superior titles, vendors’ liens, mechanics’ and materialmen’s liens,
charges, encumbrances, rights and equities on the Mortgaged Property to the extent that any
obligation under any thereof is paid or discharged with proceeds of disbursements or advances
under the Notes or other indebtedness secured hereby.

294063.1 044614-35226 -15-




0511641121 Page: 16 0f 38

UNOFFICIAL COPY

1.19 Use of the Mortgaged Property. Mortgagor shall not suffer or permut the
Mortgaged Property, or any portion thercof, to be used for any purpose other than for the
purposes for which it is currently being used and, without limitation of the foregoing, Mortgagor
shall not use or permit the use of the Mortgaged Property or any portion thereof for any unlawful

purpose.

120 Compliance with Environmental Laws. Mortgagor acknowledges that concurrently
herewith Mortgagor has executed and delivered to Lender an Environmental Indemnity
Agreement (the “Indemnity”) pursuant to which Cristina and lonel Capalnas, A-American Custom
Flooring and A-American Contractors (collectively, the “Guarantors”) have fully indemnified
Lender for< certain environmental matters concerning the Mortgaged Property, as more
particularly described therein. The provisions of the Indemnity are hereby incorporated herein and
this Mortgage shal' secure the obligations of Cristina and Guarantors thereunder. Mortgagor
agrees to abide by &l 0f the provisions of the Indemnity.

ARTICLE 2

DEFAULTS

2.1  Event of Default. The term “Event of Default”, wherever used in this Mortgage,
shall mean any one or more of the following ¢vents:

(a)  The failure by Mortgagor: (i) to make any payment of principal or
interest on the date when due and such failure continues for five (5) calendar days;
(i) to pay or deposit when due aiy-dsposit for taxes and assessments due
hereunder or any other sums to be paid by Mortgagor hereunder and such failure
continues for five (5) calendar days; (iii) to-keep, perform, or observe any
covenant, condition or agreement contained in Sections 1.4.1, 1.6.1, 1.6.2, 1.9 or
1.20 hereof; or (iv) to keep, perform or observe ary other covenant, condition or
agreement on the part of Mcrtgagor in this Mortgage ana-the same is not cured to
Lender’s satisfaction within thirty (30) days after Lender gives Mortgagor written
notice of such failure.

(b)  The occurrence of an Event of Default under any of tlie-other Loan
Instruments.

(c)  The wuntruth in any material respect of any warranty or
representation made herein.

(d)  An uninsured loss, damage, destruction or taking by eminent
domain or other condemnation proceedings of any part of the Mortgaged
Property.
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ARTICLE 3

REMEDIES

3.1 Acceleration of Maturity. If an Event of Default shall have occurred, Lender may
declare Borrowers’ Liabilities to be immediately due and payable, and upon such declaration
Borrowers™ Liabilities shall immediately become and be due and payable without further demand
or notice. The foregoing shall not be in limitation of any provision contained in any other Loan
Instrument, including without limitation any such provision pursuant to which Borrowers’
Liabilities become immediately due and payable without action or election by Lender.

3.2 Lender’s Power of Enforcement. If an Event of Default shall have occurred,
Lender may, either.with or without entry or taking possession as provided in this Mortgage or
otherwise, and ‘witbout regard to whether or not Borrowers’ Liabilities shall have been
accelerated, and witlicatprejudice to the right of Lender thereafter to bring an action of
foreclosure or any other action for any default existing at the time such earlier action was
commenced or arising thereafier, proceed by any appropriate action or proceeding: (a) to enforce
payment of the Notes and/or any other of Borrowers’ Liabilities or the performance of any term
hereof or any of the other Loan Instruments; (b) to foreclose this Mortgage and to have sold, as
an entirety or in separate lots or parcels;-the Mortgaged Property, and (c) to pursue any other
remedy available to it. Lender may take action either by such proceedings or by the exercise of its
powers with respect to entry or taking possession, or both, as Lender may determine. Without
limitation of the foregoing, if an Event of Defau'-shall have occurred, as an alternative to the
right of foreclosure for the full indebtedness evidericed by the Notes and the interest accrued
thereon and any other Borrowers’ Liabilities, after a’celeration thereof, Lender shall have the
right to institute partial foreclosure proczedings with ‘respect to the portion of Borrowers’
Liabilities so in default, as if under a full foreclosure, and withcut declaring all of Borrowers’
Liabilities to be immediately due and payable (such proceedings-being referred to herein as
“partial foreclosure”), and provided that, if Lender has not elected o aceelerate all of Borrowers’
Liabilities and a foreclosure sale is made because of default in payment of only a part of
Borrowers’ Liabilities, such sale may be made subject to the continuing liea of this Mortgage for
the unmatured part of Borrowers’ Liabilities. Any sale pursuant to a partial foreclosure, if so
made, shall not in any manner affect the unmatured portion of Borrowers’ Liaviliies, but as to
such unmatured portion, this Mortgage and the lien thereof shall remain in full force and effect
just as though no foreclosure sale had been made. Notwithstanding the filing of ‘auy partial
foreclosure or entry of a decree of sale therein, Lender may elect, at any time prior to a
foreclosure sale pursuant to such decree, to discontinue such partial foreclosure and to accelerate
Borrowers’ Liabilities by reason of any Event of Default upon which such partial foreclosure was
predicated or by reason of any other defaults, and proceed with full foreclosure proceedings.
Lender may proceed with one or more partial foreclosures without exhausting its right to proceed
with a full or partial foreclosure sale for any unmatured portion of Borrowers’ Liabilities, it being
the purpose to permit, from time to time a partial foreclosure sale for any matured portion of
Borrowers’ Liabilities without exhausting the power to foreclose and to sell the Mortgaged
Property pursuant to any partial foreclosure in respect of any other portion of Borrowers’
Liabilities, whether matured at the time or subsequently maturing, and without exhausting at any
time the right of acceleration and the right to proceed with a full foreclosure. If at any foreclosure
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proceeding the Mortgaged Property shall be sold for a sum less than the total amount of
indebtedness for which judgment is therein given, Lender, except as may be waived to shorten the
redemption period, shall be entitled to the entry of a deficiency judgment against Mortgagor and
all other persons and parties liable for the indebtedness, jointly and severally, and against the
property of Mortgagor for the amount of such deficiency.

33 Lender’s Right to Enter and Take Possession, Operate and Apply Income.

(a)  If an Event of Default shall have occurred, (i) Mortgagor, upon
demand of Lender, shall forthwith surrender to Lender the actual possession of the
Mortgaged Property, and to the extent permitted by law, Lender itself, or by such
sfficers or agents as it may appoint, is hereby expressly authorized to enter and
{ake-nossession of all or any portion of the Mortgaged Property and may exclude
Mortgagor and its agents and employees wholly therefrom.

(b) /- If Mortgagor shall for any reason fail to surrender or deliver the
Mortgaged Preperty or any part thereof after Lender’s demand, Lender may obtain
a judgment or decree conferring on Lender the right to immediate possession or
requiring Mortgagor to deliver immediate possession of all or part of the
Mortgaged Property to’ Lender, to the entry of which judgment or decree
Mortgagor hereby specitically consents. Mortgagor shall pay to Lender, upon
demand, all costs and expenscs- of obtaining such judgment or decree and
reasonable compensation to Leader;. its attorneys and agents, and all such costs,
expenses and compensation shall,“uatil paid, be secured by the lien of this
Mortgage.

(¢)  Upon every such entering upon cr-taking of possession, Lender, to
the extent permitted by law, may hold, store, use, operate, manage and control the
Mortgaged Property and conduct the business thereof

3.4  Leases. Lender is authorized to foreclose this Mortgage fubject to the rights, if
any, of any or all tenants of the Mortgaged Property, even if the rights of any'such tenants are or
would be subordinate to the lien of this Mortgage. Lender may elect to forecicse-the rights of
some subordinate tenants while foreclosing subject to the rights of other subordinate tenants.

3.5  Purchase by Lender. Upon any foreclosure sale, Lender may bid for and purchase
all or any portion of the Mortgaged Property and, upon compliance with the terms of the sale,
may hold, retain and possess and dispose of such property in its own absolute right without
further accountability.

3.6  Application of Foreclosure Sale Proceeds. The proceeds of any foreclosure sale of
the Mortgaged Property or any part thereof received by Lender shall be applied by Lender to the
indebtedness secured hereby in such order and manner as Lender may elect.
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3.7  Application of Indebtedness Toward Purchase Price. Upon any foreclosure sale,
Lender may apply any or all of the indebtedness and other sums due to Lender under the Notes,
this Mortgage or any other Loan Instrument to the price paid by Lender at the foreclosure sale.

3.8  Waiver of Appraisement, Valuation, Stay, Extension and Redemption Laws.
Mortgagor hereby waives any and all rights of redemption. Mortgagor further agrees, to the full
extent permitted by law, that in case of an Event of Default, neither Mortgagor nor anyone
claiming through or under it will set up, claim or seek to take advantage of any reinstatement,
appraisement, valuation, stay or extension laws now or hereafter in force, or take any other action
which would prevent or hinder the enforcement or foreclosure of this Mortgage or the absolute
sale of the<Mortgaged Property or the final and absolute putting into possession thereof,
immediately afier such sale, of the purchaser thereat. Mortgagor, for itself and all who may at any
time claim through-or under it, hereby waives, to the full extent that it may lawfully so do, the
benefit of all suchizws, and any and all right to have the assets comprising the Mortgaged
Property marshalled upon-any foreclosure of the lien hereof and agrees that Lender or any court
having jurisdiction to for:ciose such lien may sell the Mortgaged Property in part or as an
entirety. Mortgagor acknowledges that the transaction of which this Mortgage is a part is a
transaction which does not include either agricultural real estate (as defined in Section 15-1201 of
the Illinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 et seq., Illinois Revised Statutes) (as
the same may be amended from time o time, the “Act”)) or residential real estate (as defined in
Section 15-1219 of the Act), and to the ull extent permitted by law, hereby voluntarily and
knowingly waives its rights to reinstatement and redemption as allowed under Section 15-1601 of
the Act.

3.9  Receiver - Lender in Possession. If an Event of Default shall have occurred,
Lender, to the extent permitted by law and without regarc to the value of the Mortgaged Property
or the adequacy of the security for the indebtedness and otlier sums secured hereby, shall be
entitled as a matter of right and without any additional showing oz nroof, at Lender’s election, to
either the appointment by the court of a receiver (without the necessity of Lender posting a bond)
to enter upon and take possession of the Mortgaged Property and to ccllect all rents, income and
other benefits thereof and apply the same as the court may direct or to be'placed by the court into
possession of the Mortgaged Property as mortgagee in possession with the sarie power herein
granted to a receiver and with all other rights and privileges of a mortgagee in pessession under
law. The right to enter and take possession of and to manage and operate the Mortgaged
Property, and to collect all rents, income and other benefits thereof, whether by a receiver or
otherwise, shall be cumulative to any other right or remedy hereunder or afforded by law and may
be exercised concurrently therewith or independently thereof. Lender shall be liable to account
only for such rents, income and other benefits actually received by Lender, whether received
pursuant to this Section 3.9 or Section 3.3. Notwithstanding the appointment of any receiver or
other custodian, Lender shall be entitled as pledgee to the possession and control of any cash,
deposits or instruments at the time held by, or payable or deliverable under the terms of this
Mortgage to Lender.
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3.10 Mortgagor to Pay Borrowers’ Liabilities in Event of Default; Application of
Monies by Lender.

3.11

(a)  Upon the occurrence of an Event of Default, Lender shall be
entitled to sue for and to recover judgment against Mortgagor for Borrowers’
Liabilities due and unpaid together with costs and expenses, including, without
limitation, the reasonable compensation, expenses and disbursements of Lender’s
agents, attorneys and other representatives, either before, after or during the
pendency of any proceedings for the enforcement of this Mortgage; and the right
of Lender to recover such judgment shall not be affected by any taking of
nossession or foreclosure sale hereunder, or by the exercise of any other right,
power or remedy for the enforcement of the terms of this Mortgage, or the
toreslosure of the lien hereof.

(L)~ In case of a foreclosure sale of all or any part of the Mortgaged
Property ‘and- of the application of the proceeds of sale to the payment of
Borrowers’ Liabilities, Lender shall be entitled to enforce all other rights and
remedies under tlie Loan Instruments.

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

(d)  Any monies collected or received by Lepder under this Section 3.10
shall be applied to the payment of compensation, expeses and disbursements of
the agents, attorneys and other representatives of Lender, and the balance
remaining shall be applied to the payment of Borrowers’ Liabities, in such order
and manner as Lender may elect, and any surplus, after payment o1 il Borrowers’
Liabilities, shall be paid to Mortgagor.

Remedies Cumulative. No right, power or remedy conferred upon or reserved to

Lender by the Notes, this Mortgage or any other Loan Instrument or any instrument evidencing or
securing Borrowers’ Liabilities is exclusive of any other right, power or remedy, but each and
every such right, power and remedy shall be cumulative and concurrent and shall be in addition to
any other right, power and remedy given hercunder or under the Notes or any other Loan
Instrument or any instrument evidencing or securing Borrowers’ Liabilities, or now or hereafter
existing at law, in equity or by statute.
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ARTICLE 4

MISCELLANEOUS PROVISIONS

4.1  Heirs, Successors and Assigns Included in Parties. Whenever Mortgagor or Lender
is named or referred to herein, heirs and successors and assigns of such person or entity shall be
included, and all covenants and agreements contained in this Mortgage shall bind the successors
and assigns of Mortgagor, including any subsequent owner of all or any part of the Mortgaged
Property and inure to the benefit of the successors and assigns of Lender. This Section 4.1 shall
not be construed to permit an assignment, transfer, conveyance, encumbrance or other disposition
otherwise prazntbited by this Mortgage.

42  Notices. All notices, requests, reports demands or other instruments required or
contemplated to Ue-given or furnished under this Mortgage to Mortgagor or Lender shall be
directed to Mortgagoro: i.2nder, as the case may be, in writing and shall be delivered personally
or be sent by registered o1 certified mail, postage prepaid, return receipt requested, or by facsimile
transmission, addressed as follows:

If to Lender: First Midwest Bank
749 Lee Street
Des Plaines, Illinois 60016
Atin: Nir. Paul Ebert
Facsiinile-(847) 294-6592

with a copy to: Schwartz, Cooper. Greenberger & Krauss Chartered
130 North LaSzile Street, Suite 2700
Chicago, Illinois 606£1
Attn: Bernard A. Schiifke; Esq.
Facsimile: (312) 782-841&

If to Mortgagor: A-American Custom Flooring, Iac.
7777 N. Caldwell Street
Chicago, [llinois 60714
Attn: Tonel Capalnas
Facsimile: (847) 966-0507

with a copy to: Law Offices of Alfred L. Knorr
1141 Waukegan Road
Glenview, Illinois 60025
Attn: Alfred L. Knorr, Esq.
Facsimile: (847) 724-7575

or to such other address as Lender or Mortgagor may from time to time designate in writing to
the other party. Notices sent by facsimile transmission shall be deemed to have been given when
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sent; notices sent by mail shall be deemed to have been given two (2) days after the date when
sent by registered or certified mail; and notices delivered in person or sent by overnight courier
service shall be deemed to have been given when received.

43  Headings. The headings of the articles, sections, paragraphs and subdivisions of
this Mortgage are for convenience only, are ot to be considered a part hereof, and shall not limit,
expand or otherwise affect any of the terms hereof.

44  Invalid Provisions. In the event that any of the covenants, agreements, terms or
provisions contained in this Mortgage shall be invalid, illegal or unenforceable in any respect, the
validity of the.remaining covenants, agreements, terms or provisions contained herein (or the
application OTtae covenant, agreement, term held to be invalid, illegal or unenforceable, to
persons or ciicuinstances other than those in respect of which it is invalid, illegal or
unenforceable) shal! be in no way affected, prejudiced or disturbed thereby.

4.5  Changes.” Meither this Mortgage nor any term hereof may be released, changed,
waived, discharged or termiunated orally, or by any action or inaction, but only by an instrument in
writing signed by the party againsc which enforcement of the release, change, waiver, discharge or
termination is sought. To the extent)permitted by law, any agreement hereafter made by
Mortgagor and Lender relating to this Iviorigage shall be superior to the rights of the holder of
any intervening lien or encumbrance. Any j.o!der of a lien or encumbrance junior to the lien of
this Mortgage shall take its lien subject to <r'e right of Lender to amend, modify or supplement
this Mortgage, the Notes or any of the othe® Loan Instruments, to extend the maturity of
Borrowers’ Liabilities or any portion thereof, to vary.the rate of interest chargeable under the
Notes and/or the other Loan Instruments and to increas¢ the amount of the indebtedness secured
hereby, in each and every case without obtaining the consén. of the holder of such junior lien and
without the lien of this Mortgage losing its priority over thezights of any such junior lien.

46  Govering Law. This Mortgage shall be construed,, interpreted, enforced and
governed by and in accordance with the laws of the State of [llinois.

4.7  Regquired Notices. Mortgagor shall notify Lender promptly-of the occurrence of
any of the following: (i) receipt of notice from any governmental authority relating Lo-the violation
of any rule, regulation, law or ordinance, the enforcement of which would materially and
adversely affect the Mortgaged Property; (ii) material default by any tenant in the periormance of
its obligations under any lease of all or any portion of the Mortgaged Property or receipt of any
notice from any such tenant claiming that a default by landlord in the performance of its
obligations under any such lease has occurred; or (iii) commencement of any judicial or
administrative proceedings by or against or otherwise adversely affecting Mortgagor or the
Mortgaged Property.

48  Revolving Loan. This Mortgage is given to secure certain revolving credit loans
and shall secure not only presently existing indebtedness under the Notes and the other Loan
Instruments, but also future advances, whether such advances are obligatory or to be made at the
option of the Lender, or otherwise, as are made within twenty (20) years from the date hereof to
the same extent as if such future advances were made on the date of the execution of this
Mortgage, although there may be no advance made at the time of execution of this Mortgage and
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although there may be no indebtedness outstanding at the time any advance is made. The lien of
this Mortgage shall be valid as to all indebtedness including future advances, from the time of its
filing for record in the recorder’s or registrar’s office of the county in which the real estate is
located. This Mortgage secures, among other indebtedness, a “revolving credit” arrangement
within the meaning of 815 ILCS 205/4.1 and 205 ILCS 5/5d. The total amount of indebtedness
may increase or decrease from time to time, as provided in the Loan Instruments, and any
disbursements which the Lender may make under this Mortgage, the Note or other Loan
Instruments or any other document with respect hereto (e.g., for payment of taxes, insurance
premiums or other advances to protect the Lender’s liens and security interests, as permitted
hereby) shall be additional indebtedness secured hereby. This Mortgage is intended to and shall
be valid andave priority over all subsequent liens and encumbrances, including statutory liens,
excepting solely faxes and assessments levied on the real estate, to the extent of the maximum
amount secured hcisoy.

49  Release. “Jron full payment and satisfaction of Borrowers’ Liabilities, Lender shall
issue to Mortgagor an apprepiiate release deed in recordable form.

4.10 Attorneys’ Fees.© Whenever reference is made herein to the payment or
reimbursement of attorneys’ fees, sach fees shall be reasonable and shall be deemed to include
compensation to staff counsel, if any, ol Lender in addition to the fees of any other attorneys
engaged by Lender.

411 Compliance with Illinois Mortgage  Foreclosure Law. In the event that any
provision in this Mortgage shall be inconsistent wiili anv provision of the Act, the provisions of
the Act shall take precedence over the provisions ot this) Mortgage, but shall not invalidate or
render unenforceable any other provision of this Mortgage that can be construed n a manner
consistent with the Act. If any provision of this Mortgage shaii grant to Lender any rights or
remedies upon default of Mortgagor which are more limited thai-the rights that would otherwise
be vested in Lender under the Act in the absence of said provision, Lender shall be vested with the
rights granted in the Act to the full extent permitted by law. Without lirivting the generality of the
foregoing, all expenses incurred by Lender to the extent reimbursable unde: Sections 15-1510 and
15-1512 of the Act, whether incurred before or after any decree or judgment Of foreclosure, and
whether enumerated in this Mortgage, shall be added to the indebtedness sécured by this
Mortgage or by the judgment of foreclosure.

4.12 Intentionally Omitted.

4.13  Security Agreement.

(a)  Mortgagor and Lender agree that this Mortgage shall constitute a
Security Agreement within the meaning of the Uniform Commercial Code of the
State of Illinois, as in effect from time to time (the “UCC”) with respect to (a) all
sums at any time on deposit for the benefit of Mortgagor or held by Lender
(whether deposited by or on behalf of Mortgagor or anyone else) pursuant to any
of the provisions of this Mortgage or the other Loan Instruments, and (b) with
respect to any personal property included in the Granting Clauses of this
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Mortgage, which personal property may not be deemed to be affixed to the Land
or may not constitute a “fixture” (within the meaning of Section 9-102(a)(41) of
the UCC) and (c) all property owned by Mortgagor described on Exhibit B
attached hereto and made a part hereof (which property is hereinafter referred to
as “Personal Property”), and all replacements of, substitutions for, additions to,
and the proceeds thereof, and the “supporting obligations” (as defined in the UCC)
(all of said Personal Property and the replacements, substitutions and additions
thereto and the proceeds thereof being sometimes hereinafter collectively referred
to as “Collateral”), and that a security interest in and to the Collateral is hereby
granted to Lender, and the Ccllateral and all of Mortgagor’s right, title and interest
therein are hereby assigned to Lender, all to secure payment of Borrowers’
Laahilities. All of the provisions contained in this Mortgage pertain and apply to
the-Collateral as fully and to the same extent as to any other property comprising
the Laid) and the following provisions of this paragraph shall not limit the
applicabilitv of any other provision of this Mortgage but shall be in addition
thereto.

(b)  Mortgager (being the Debtor as that term is used in the UCC) is
and will be the true and lawful owner of the Collateral and has rights in and the
power to transfer the Coilaieral, subject to no liens, charges or encumbrances
other than the lien hereof, otherliens and encumbrances benefiting Lender and no
other party, and liens and encumbraices, if any, expressly permitted by the other
Loan Instruments.

(c)  The Collateral is to be ased. by Mortgagor solely for business
purposes.

(d)  The Collateral will be kept at the-Land and will not be removed
therefrom without the consent of Lender (being the Sccured Party as that term is
used in the UCC). The Collateral may be affixed to the Land but will not be affixed
to any other real estate.

(¢)  The only persons having any mterest in the Land 2ie-Mortgagor,
Lender and holders of interests, if any, expressly permitted hereby.

4] No financing statement (other than financing statements showing
Lender as the sole secured party, or with respect to liens or encumbrances, if any,
expressly permitted hereby) covering any of the Collateral or any proceeds thereof
is on file in any public office except pursuant hereto; and Mortgagor, at its own
cost and expense, upon demand, will furnish to Lender such further information
and will execute and deliver to Lender such financing statements and other
documents in form satisfactory to Lender and will do all such acts as Lender may
request at any time or from time to time or as may be necessary or appropriate to
establish and maintain a perfected security interest in the Collateral as security for
Borrowers’ Liabilities, subject to no other liens or encumbrances, other than liens
or encumbrances benefiting Lender and no other party and liens and encumbrances
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(if any) expressly permitted hereby, and Mortgagor will pay the cost of filing or
recording such financing statements or other documents, and this instrument, in all
public offices wherever filing or recording is deemed by Lender to be desirable.

(g) Upon an Event of Default hereunder, Lender shall have the
remedies of a secured party under the UCC, including, without limitation, the right
to take immediate and exclusive possession of the Collateral, or any part thereof,
and for that purpose, so far as Mortgagor can give authority therefor, with or
without judicial process, may enter (if this can be done without breach of the
peace) upon any place which the Collateral or any part thereof 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 conditions stated in the UCC); and Lender
shali be entitled to hold, maintain, preserve and prepare the Collateral for sale, until
disposed »of, or may propose to retain the Collateral subject to Mortgagor’s right
of redemyticn in satisfaction of Mortgagor’s obligations, as provided in the UCC.
Lender may cciider the Collateral unusable without removal and may dispose of the
Collateral on ths ILand. Lender may require Mortgagor to assemble the Collateral
and make it availabletc. Lender for its possession at a place to be designated by
Lender which is reasonably convenient to both parties. Lender will give
Mortgagor at least ten (102 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 requirements of reasonable notice shall be met if
such notice is mailed, by certiticd” United States mail or equivalent, postage
prepaid, to the address of Mortgagor heiginafier set forth at least ten (10) days
before the time of the sale or disposition. Lender may buy the Collateral at any
public sale. Lender may buy the Collateral at a-private sale if the Collateral is of a
type customarily sold in a recognized market or s of a type which is the subject of
widely distributed standard price quotations. Ary<such sale may be held
conjunction with any foreclosure sale of the Land. If.Léxder so elects, the Land
and the Collateral may be sold as one lot. The net prcceeds realized upon any
such disposition, after deduction for the expenses of retakiing, helding, preparing
for sale, selling and the reasonable attorneys’ fees and legal expersec incurred by
Lender, shall be applied against the Borrowers’ Liabilities in such order or manner
as Lender shall select. Lender will account to Mortgagor for any surplus-realized
on such disposition.

(h)  The terms and provisions contained in this Section 4.13, unless the
context otherwise requires, shall have the meanings and be construed as provided
in the UCC.

(i) This Mortgage is intended to be a financing statement within the
purview of Section 9-502 of the UCC with respect to the Collateral and the goods
described herein, which goods are or may become fixtures relating to the Land.
The addresses of Mortgagor (Debtor) and Lender (Secured Party) are set forth
herein. This Mortgage is to be filed for recording with the Recorder of Deeds of
the county or counties where the Land is located.

294063.1 044614-35226 -25-




0511641121 Page: 26 of 38

UNOFFICIAL COPY

0) To the extent permitted by applicable law, the security interest
created hereby is specifically intended to cover all Leases between Mortgagor or
its agents as lessor, and various tenants named therein, as lessee, including all
extended terms and all extensions and renewals of the terms thereof, as well as any
amendments to or replacement of said Leases, together with all of the right, title
and interest of Mortgagor, as lessor thereunder.

(k)  Mortgagor represents and warrants that:
(1) Mortgagor is the record owner of the Land; and

(i)  Mortgagor’s exact legal name is as set forth in the first paragraph
of this Mortgage.

(; Mortgagor agrees that:

(1) Lender is authorized to file a financing statement describing the
Collateral,

(1)  Where Ceilateral is in possession of a third party, Mortgagor will
join with Lender in notifyirg ruch third party of Lender’s interest and obtaining an
acknowledgment from the thitd party that it is holding the Collateral for the benefit
of Lender,

(i)  Mortgagor will cooperdte’ with Lender in obtaining control with
respect to Collateral consisting of. deposit.accounts, investment property, letter of
credit rights and electronic chattel paper; and

(iv)  Until the Borrowers’ Liabilities are pard. in full, Mortgagor will not
change the state where it is located or change its corpany name without giving
Lender at least thirty (30) days’ prior written notice in each instance.

414 Remedies Against Other Ccollateral. The Mortgagor hereby ickrowledges that
certain Loan Instruments other than this Mortgage create liens on other reai uad personal
property. The Mortgagor further acknowledges that this Mortgage and the” other Loan
Instruments are cross-defaulted and the Irving Park Loan secured hereby is also secured by the
other Loan Instruments. The Mortgagor agrees that the Lender may proceed, at the same or at
different times, to foreclose any or all liens against such collateral (or sell such collateral under
power of sale) by any proceedings appropriate in the county and state where such collateral lies,
and that no event of enforcement taking place in any county or state pursuant to any of the Loan
Instruments shall preclude or bar enforcement in any other county or state or against any other
property. Any foreclosure or other appropriate remedy brought in any county or state in which
collateral is located may be brought and prosecuted as to any part of such collateral without
regard to the fact that foreclosure proceedings or other appropriate remedies have or have not
been instituted elsewhere on any other part of the collateral for the Loan.

4.15 Intentionally Omitted.
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~  GHICAGD TIVLE LAKD TRUST COMPANY

. . ,

4.16 Trustee’s Exculpation. This Mortgage is‘%§e§§t%ﬁ£g§ggox§ uﬁ}‘}%rxgahk (the
“Trustee”), not personally but solely as Trustee in the exercise of the power and authority
conferred upon and vested in it as such Trustee (and said Trustee hereby warrants that it
possesses full power and authority to execute this instrument). It is expressly understood and
agreed that all of the warranties, indemmities, representations, covenants, undertakings and
agreements herein made on the part of the Trustee are undertaken by the Trustee solely in its
capacity as trustee and not personally. It is further understood and agreed that the Trustee merely
holds title to the Land and has no agents, employees or control over the management of the Land
or Improvements and no knowledge or of other factual matters except as represented to the
Trustee by the Beneficiary. No personal liability or personal responsibility is assumed by or shall
at any time %y asserted or enforceable against the Trustee on account of any warranty, indemnity,
representation,” cavenant, undertaking or agreement of the Trustee in this Mortgage, all such
liability being expiessly waived by the Lender and by every person now or hereafter claiming any
right or security hercurder; and the owner of any of the Indebtedness or cause of action for
breach of any warranty, indemnity, representation, covenant, undertaking or agreement accruing
hereunder shall look solely“io the Trust estate or the Land and Improvements conveyed for the
payment thereof, by the enforze:nent of the lien hereby created, in the manner herein and in the
Notes provided or by action to enforce the personal liability of any guarantor.

[signature page follows]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage, Assignment of Leases and
Rents, Security Agreement and UCC Fixture Financing Statement to be executed by its duly
authorized officer as of the day and year first above written. CHICAGD TITLE LAND TRUST COMPANY

. AS SUCCESSOR TRUSTEETD -
N COLE TAYLOR BANK, not personally, but
solely as Trustee under Trust Agreement dated
June 10, 1996 and known as Trust No. 96-4074

By: ‘
Name: / Majé V. Gotarca

/
Its:/ ASST. VICE PRESIDENT
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ACKNOWLEDGMENT
STATEOF _LLLMars )
) SS
COUNTYOF __ Coex )
I, ’ Shen! Smith _'; , a Notary Public in and for the state and
county aforesaid, do hereby certify that before me this day personalfl)zC appeared
ASST. VICE PRESIDENT  known to me to be the  Mario V. Gotancg’ , of’Cole Taylor

Bank, not personally, but solely as Trustee, that executed the foregoing Mortgage, Assignment of
Leases and Pents, Security Agreement and UCC Fixture Financing Statement, and acknowledged to
me that he/she cxecuted and delivered the foregoing Mortgage, Assignment of Leases and Rents,
Security Agreemer..and UCC Fixture Financing Statement as his/her free and voluntary act, for the
uses set forth therem:

IN WITNESS WHEREOF, I have hereunto set my hand and official seal this / e

dayof AP 2005,

Notary Public

B ain 2 i a0 e B e n 0 8 LB B b e J S8 b
WA W YT veTY

- "OFFICIAL SEAL"

{ SHERRI SMITH
 NOTARY PUBLIC STATE OF ILLINOIS |

My Commission Expires:

AV

W GAFNTWWY

N

¥ CHICAGD TITLE LARD YRUST COMPANY
- AS SUCCESSOR TRUSTEE T0 -
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JOINDER BY BENEFICIARY

CRISTINA CAPALNAS (the “Beneficiary”) hereby joins in the execution of this
Mortgage, Assignment of Leases and Rents, Security Agreement, and UCC Fixture Financing
Statement (the “Mortgage”) for the purpose of joining herein, making the assignments, grants of
security interests, transfers and conveyances hereunder, and making, undertaking and agreeing to
the covenants, agreements, obligations, representations and warranties contained herein, all in
accordance with and subject to the following (capitalized terms used herein and not otherwise
defined have the meanings given them in the Mortgage):

1. Security Agreement. The Beneficiary and the Lender agree that this Mortgage
shall constitute a Security Agreement within the meaning of the Code with respect to (a) all sums
at any time on derusit for the benefit of the Beneficiary or held by the Lender (whether deposited
by or on behalf of thé Beneficiary or anyone else) pursuant to any of the provisions of this
Mortgage or the other L.oax Instruments, (b) with respect to any Collateral, and (c) all rights,
powers, privileges and benc.ficial interest of the Beneficiary in, to and under the Trust Agreement,
and that a security interest in 2nd te.the Collateral, the Trust Agreement and all of the
Beneficiary’s right, title and interest therein :s hereby granted to the Lender, and the Collateral,
the Trust Agreement and all of the Reneficiary’s right, title and interest therein are hereby
assigned to the Lender, all to secure payrient of the indebtedness evidenced by the Notes. All of
the provisions contained in this Mortgage pr:tain and apply to the Collateral as fully and to the
same extent as to any other property comprising the Land and Improvements; and the following
provisions of this section shall not limit the applicakiiity of any other provision of this Mortgage
but shall be in addition thereto:

(a)  The Beneficiary (being the Debtor as that term is used in the Code)
is and will be the true and lawful owner of the Tollateral, subject to no liens,
charges or encumbrances other than the lien hereof, other liens and encumbrances
benefiting the Lender and no other party, and lieas «ad encumbrances, if any,
expressly permitted by the other Loan Documents.

(b)  The Collateral is to be used by the Beneficiary sol:ly for business
purposes.

(¢)  The Collateral will be kept at the Real Estate and, gxcept for
Obsolete Collateral, will not be removed therefrom without the consent of the
Lender (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 interest in the Land are the
Mortgagor, the Beneficiary, the Lender and holders of interests, if any, expressly
permitted hereby.

(¢)  No Financing Statement (other than Financing Statements showing

the Lender as the sole secured party, or with respect to liens or encumbrances, if
any, expressly permitted hereby) covering any of the Collateral or any proceeds
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thereof is on file in any public office except pursuant hereto; and the Beneficiary, at
its own cost and expense, upon demand, will furnish to the Lender such further
information and will execute and deliver to the Lender such financing statements
and other documents in form satisfactory to the Lender and will do all such acts as
the Lender may request at any time or from time to time or as may be necessary or
appropriate to establish and maintain a perfected security interest in the Collateral
as security for the indebtedness evidenced by the Notes, subject to no other liens
or encumbrances, other than liens or encumbrances benefiting the Lender and no
other party, and liens and encumbrances (if any) expressly permitted hereby; and
the Beneficiary will pay the cost of filing or recording such financing statements or
other documents, and this instrument, in all public offices wherever filing or
recording is deemed by the Lender to be desirable. The Beneficiary hereby
irrcveably authorizes the Lender at any time, and from time to time, to file in any
jurisdicion any initial financing statements and amendments thereto, without the
signaturc of the Beneficiary that (i) indicate the Collateral (A) is comprised of all
assets of thc Beneficiary or words of similar effect, regardless of whether any
particular asset cormprising a part of the Collateral falls within the scope of Article
9 of the Uniform Commercial Code of the jurisdiction wherein such financing
statement or amendriert-is filed, or (B) as being of an equal or lesser scope or
within greater detail as in< grant of the security interest set forth herein, and (ii)
contain any other informaticr required by Section 5 of Article 9 of the Uniform
Commercial Code of the jurisdiction wherein such financing statement or
amendment is filed regarding the suiiciency or filing office acceptance of any
financing statement or amendment, iacloding (A) whether the Beneficiary is an
organization, the type of organization and-arny organizational identification number
issued to the Beneficiary, ard (B) in the cas¢ of a financing statement filed as a
fixture filing or indicating Collateral as as-extrac ed collateral or timber to be cut, a
sufficient description of the real property to whick the Collateral relates. The
Beneficiary agrees to furnish any such information tc'thé Lender promptly upon
request. The Beneficiary further ratifies and affirms its authorization for any
financing statements and/or amendments thereto, executed and fiied by the Lender
in any jurisdiction prior to the date of this Mortgage. In addition; t'ie Beneficiary
shall make appropriate entries on its books and records disclosing the Lender’s
security interests in the Collateral.

(H Upon an Event of Default hereunder, the Lender shall have the
remedies of a secured party under the Code, including, without limitation, the right
to take immediate and exclusive possession of the Collateral, or any part thereof,
and for that purpose, so far as the Beneficiary can give authority therefor, with or
without judicial process, may enter (if this can be done without breach of the
peace) upon any place which the Collateral or any part thereof 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 conditions stated mn the Code); and the Lender
shall be entitled to hold, maintain, preserve and prepare the Collateral for sale, until
disposed of, or may propose to retain the Collateral subject to the Beneficiary’s
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right of redemption in satisfaction of the Beneficiary’s obligations, as provided in
the Code. The Lender may render the Collateral unusable without removal and
may dispose of the Collateral on the Land. The Lender may require the
Beneficiary to assemble the Collateral and make it available to the Lender for its
possession at a place to be designated by the Lender which is reasonably
convenient to both parties. The Lender will give the Beneficiary at least ten (10)
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
requirements of reasonable notice shall be met if such notice is mailed, by certified
United States mail or equivalent, postage prepaid, to the address of the Beneficiary
cet forth herein at least ten (10) days before the time of the sale or disposition.
The Lender may buy at any public sale. The Lender may buy at private sale if the
Coitateral is of a type customarily sold in a recognized market or is of a type which
is the subject of widely distributed standard price quotations. Any such sale may
be held in sonjunction with any foreclosure sale of the Land and Improvements. If
the Lender50 elects, the Land, Improvements and the Collateral may be sold as
one lot. The net pruceeds realized upon any such disposition, after deduction for
the expenses of reteking, holding, preparing for sale, selling and the reasonable
attorneys fees and legal-expenses incurred by the Lender, shall be applied against
the Indebtedness in such orler or manner as the Lender shall select. The Lender
will account to the Beneficiai for any surplus realized on such disposition.

(1) The terms and piovisions contained in this section, unless the
context otherwise requires, shall have the meanings and be construed as provided
in the Code.

(g)  This Mortgage is intended to be"a financing statement within the
purview of Section 9-502(b) of the Code with 1espect to the Collateral and the
goods described herein, which goods are or may becoie fixtures relating to the
Land. The addresses of the Beneficiary (Debtor) and th: Lender (Secured Party)
are set forth above. This Mortgage is to be filed for recording with the Recorder
of Deeds of the county or counties where the Land is located. The Mortgagor 1s
the record owner of the Land.

(h)  To the extent permitted by applicable law, the security- interest
created hereby is specifically intended to cover all Leases between the Mortgagor
and/or the Beneficiary and their its agents, as lessor, and various tenants named
therein, as lessee, including all extended terms and all extensions and renewals of
the terms thereof, as well as any amendments to or replacement of said Leases,
together with all of the right, title and interest of the Beneficiary, as lessor
thereunder.

(1) The Beneficiary certifies, represents and warrants that: (i) the
Mortgagor is the record owrner of the Land, (ii) the Beneficiary is the record owner
of all Personal Property; and (iii) the Beneficiary’s exact legal name is as set forth
above.
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() The Beneficiary hereby agrees that: (i) where Collateral is in
possession of a third party, the Beneficiary will join with the Lender in notifying
the third party of the Lender’s interest and obtaining an acknowledgment from the
third party that it is holding the Collateral for the benefit of the Lender; (ii) the
Beneficiary will cooperate with the Lender in obtaining control with respect to
Collateral consisting of deposit accounts, investment property, letter of credit
rights and electronic chattel paper; and (iii) until the indebtedness evidenced by the
Notes is paid in full, the Beneficiary will not change the state where it is located or
change its name or form of organization without giving the Lender at least thirty
(30) days prior written notice in each instance.

2. Kestrictions on Transfer. The Beneficiary, without the prior written consent of the
Lender, shall noi-<ffact, suffer or permit any conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security iitérest or other encumbrance or alienation (or any agreement to do any of the
foregoing) of any all or any portion of the beneficial interest or power of direction in or to the
Trust Agreement;

3. Other Mortgage Frovisions. The Beneficiary hereby covenants and agrees to be
bound by, and to be deemed to have entered into and made, all of Mortgagor’s certifications,
representations, warranties, covenants, agreements and obligations under the Mortgage (which
shall constitute representations, warranties, zovenants, agreements and obligations of the
Beneficiary, notwithstanding the Trustee’s excu!pavion provisions of Section 4.16), including,
without limitation, the waiver of the right of redempiion pursuant to Section 3.8 hereof, with the
same force and effect as if they were fully set forth heiein verbatim.

IN WITNESS WHEREOF, Beneficiary has caused this Joinder to Mortgage, Assignment
of Leases and Rents, Security Agreement and UCC Fixture Financing Statement to be executed as
of the day and year first above written.

Cj/l /
-~

CRISTINA CAPALNAS, personaity
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ACKNOWLEDGMENT
STATEOF 2 ridop> )
countyor Lok, % »
I, ‘6/?/70 W&q@/)@% _, aNotary Public in and for the state and

county aforesaid, do hereby certify thdt Yefore me this day personally appeared Cristina Capalnas,
executed the foregoing Joinder to Mortgage, Assignment of Leases and Rents, Security Agreement
and UCC Fixture Financing Statement, and acknowledged to me that she executed and delivered the
foregoing Joindsr to Mortgage, Assignment of Leases and Rents, Security Agreement and UCC
Fixture Financing Statement as her free and voluntary act, for the uses set forth therein.

IN WITNESS WHEREOF, I have hereunto set my hand and officjal seal this 2@#\

day of /gw// 2003, /7

P s,

T Notary Public /

My Commission Expires:

@////o /08

PV PN
CFFICIAL SEAL
EMMA MAGOPET
NOTARY 4’207 - STATE OF ILLINOIS
MY COMMISSICi £ PIRES:01/16/08
AV PAOOIONANS
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EXHIBIT A

LEGAL DESCRIPTION

LOTS 5, 6,7, 8 AND 9 IN BLOCK 1 IN JAMES PEASE'S FIRST IRVING PARK
BOULEVARD ADDITION, A SUBDIVISION OF THE NORTH 1/2 OF THE NORTHEAST
1/4 OF SECTION 23, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN #13-23-207-00%
13-23-207-002
13-23-207-003
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EXHIBIT B
PERSONAL PROPERTY

1. All personal property of every nature whatsoever now or hereafter owned by
Mortgagor and on, or used in connection with the real estate legally described on Exhibit A to this
Mortgage (the “Real Estate”) or the improvements thereon, including all extensions, additions,
improvements, betterments, renewals, substitutions and replacements thereof and all of the right,
title and interest of Mortgagor in and to any such personal property together with the benefit of
any deposits i payments now or hereafter made on such personal property by Mortgagor or on
its behalf,

2. Apy ad all rents, revenues, issues, profits, proceeds, income, royalties, accounts
including health-care itisurance receivables, escrows, reserves, impounds, security deposits and
other rights to monies now swned or hereafter acquired and arising from or out of the Real Estate
and/or the businesses and operztions conducted by Mortgagor thereon,

3. All fixtures and ariicles of personal property now or hereafter owned by
Mortgagor and forming a part of or uséd)in connection with the Real Estate or the improvements
thereon, including, but without limitation, 2ny and all air conditioners, antennae, appliances,
apparatus, awnings, basins, bathtubs, bidcts, hoilers, bookcases, cabinets, carpets, coolers,
curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos, elevators, engines,
equipment, escalators, exercise equipment, fans, fittings, floor coverings, furnaces, furnishings,
furniture, hardware, heaters, humidifiers, incinerators, iighting, machinery, motors, ovens, pipes,
plumbing, pumps, radiators, ranges, recreational facilities, ze‘rigerators, screens, security systems,
shades, shelving, sinks, sprinklers, stokers, stoves, toilets; ventilators, wall coverings, washers,
windows, window coverings, wiring, and all renewals or replacements thereof or articles in
substitution therefor,

4. All proceeds of the foregoing, including, without limitation, all judgments, awards
of damages and settlements hereafter made resulting from condemnation procesds or the taking of
the Real Estate or improvements thereon or any portion thereof under the'povier of eminent
domain, any proceeds of any policies of insurance, maintained with respect to the’Ral Estate or
improvements thereon or proceeds of any sale, option or contract to sell the Real Cstate or
improvements thereon or any portion thereof,

5. Any and all other personal property of any kind, nature or description, whether
tangible or intangible, (including without limitation, any and all goods, contract rights, franchises,
licenses, permits, chattel paper (including electronic chattel paper), money, equipment, deposit
accounts, account receivables, documents, investment property, instruments, letter-of-credit
rights, supporting obligations, and gencral intangibles including payment intangibles) of
Mortgagor relating to or used in connection with the operation or maintenance of the Real Estate,
whether now owned or hereafter acquired, or in which Mortgagor now has or shall hereafter
acquire any right, title or interest whatsoever (whether by bill of sale, lease, conditional sales
contract, or other title retention document cr otherwise);
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6. Any and all additions and accessories to all of the foregoing and any and all
proceeds (including proceeds of insurance, eminent domain or other governmental takings and
tort claims), renewals, replacements and substitutions of all of the foregoing; and

7. All of the books and records pertaining to the foregoing.
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EXHIBIT C
PERMITTED EXCEPTIONS

Exceptions 1-8, inclusive, in Schedule B-I and Exceptions 1-3, inclusive, in Schedule B-II of
Professional National Title Network, Inc. pro-forma policy No. MP0106525.
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