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MORTGAGE AND ASSIGNMENT OF LEASES AND RENTS

THIS INDENTURE, made as of this 22nd day of November, 1988,
by and between WESTRIDGE CORPORATION, an Illinois corporation
{"Mortgagor"), and IRVING FEDERAL SAVINGS AND LOAN ASSOCIATION,
a corporation organized under the laws of the United States of
America, 770 West Dundee Road, Arlington Heights, Illinois

60004-1598 ("Mortgagee"): C;z ‘9,23

WITNEGSGSETH:

Mortyagor 1s justly indebted to Mortgagee in the principal
gum of S&VIN MILLION AND NO/100 DOLLARS (§7,000,000.00)
evidenced ky- a certain mortgage note (the “Note") of even date
herewlth ir{ that amount, made by Mortgagor and payable to the
order of and G¢livered to Mortgagee, in and by which said Note,
Mortgagor promises to pay the sald principal sum and interest in
the manner and &t the rates as provided therein, The loan
evidenced by the Note is a "revolving credit loan" as such term
i1s used in Section (3)2.3 of Chapter 17 of the Illinocis Raevised
Statutes, as amended The unpaid principal amount and all
accrued and unpald interest due under the Note, if not sconer
paid, shall be due on November 27, 1990, subject to the right of
Mortgagor to extend said muturity date to November 27, 1991,
subject to the terms and conditions contained in Paragraph 8 of
the Loan Agreement (as herel{arter defined), except that any
amounts disbursed by Mortgagee wursuant to any of the Credits
(as such term 1is defined in the Note), together with all sccrued
and unpaid interest thereon, shali be due within twenty (20)
days after written demand therefor ov Mortgagee. All such
payments on account of the Ilndebtedness evidenced by the Note
shall be first applied to interest on tne unpaid principal
balance and the remainder to principal nnd all of said principal
and interest being made payable at such place as the holder of
the Note may from time to time in writing anpoint, and in the
absence of such appointment, then at the officu of Mortgagese, at
the address indicated above or at such other addrass as
Mortgagee may from time to time designate in writing.

NOW, THEREFORE, Mortgageor, to secure: (1) the pavment of
sald principal sum of money and all interest, late charges and
other indebtedness evidenced by the Note and by any entsnsions,
renewals or refinancings thereof; (ii) the performance nnd
observance of the covenants, terms, conditions and agreements
contained in the Note, this Mortgage and the Loan Documents .  as
hereinafter defined): and (iil) the reimbursement of Mortgayee
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for any and all sums expended or advanced by Mortgagee pursuant
to any term or provision of or constituting additional
indebtedness under or secured by this Mortgage or any of the
Loan Documents, with intersst thereon as provided herein or
therein; and also in consideration of the sum of TEN DOLLARS
($10.00) in hand paid, the receipt whereof is hareby
acknowledged, does by these presents MORTGAGE, GRANT, ABBIGN,
RENISE, RELEASE, WARRANT, AND CONVEY unto Mcrtgagee, its
successors and assigns, the real estate and all of its estate,
right, title and interest therein situate, legally described in
Exhibit A attached hereto and made a part hereof, which togsther
with the property hereinafter described, is referred to herein as
the "Premises";

TCGPTHER with all buildings and improvements now or here-
after constructed upon or eracted upon or located on the real
eatate lugally described in Exhibit A attached hereto, all
tenements, casements, rights-of-way and rights used as a means
of access tihizreto, all fixtures and appurtenances thereto now or
hereafter belonging or pertaining to the real estate legally
described in Eynibit A attached hereto, and all rents, issues,
royalties, incorz, proceeds, profits and other benefits thereof,
and any after-acquired title, franchise, or license and the
reversions or remainiers thereof, for so long and during all
such times as Mortgagoi may be entitled thereto (which are
pledged primarily and on a parity with said real estats and not
sacondarily), and all shkailes, awnings, venetian blinds, screens,
screen doors, storm doors and windows, stoves and ranges,
refrigerators, curtain and “rapery fixtures, partitions,
attached floor covering, nov or hereafter therein or thereon,
and all fixtures, apparatus, cgquipment or articles now or
hereafter therein or thereon uced to supply heat, gas, air
conditioning, water, light, powsr, sprinkler protection, waste
removal, refrigeration (whether sirJle units or centrally
controlled), and ventilation, including (without restricting the
foregoing): all fixtures, apparatus, @quipment and articles, it
being understood that the enumeratior- Gf any spacific articles
of property shall in no way exclude or b: hsld to exclude any
items of property not specifically mentiocnei. All of the land,
estate and property hereinabove described, rsal, personal and
mixed, whether affixed or annexed or not (exceprc where otherwise
hereinabove specified) and all rights hereby ccnvayed and
mortgaged are intended so to be as a unit and are hereby
understood, agreed and declared, to the maximum ext-at permitted
by law, to form a part and parcel of the real estate und to be
appropriated to the use of the real estate, and shalli ts. for the
purposes of this Mortgage desmed toc be real estate anc ~onveyed
and mortgaged hereby; provided, however, as to any of the
property aforesaid which does not so form a part and parcel of
the real estate or does not constitute a "fixture” (as defined
in the Uniform Commercial Code of Illinois (the "Code'")), this
Mortgage is hereby deemed to alsc be a Security Agreement under
the Code for purposses of granting a security interest in such
proparty, which Mortgagor hereby grants to Mortgages, as Secured
Party (as defined in the Code), as more particularly provided in
Paragraph 38 of this Mortgage.

&
TO HAVE AND TO HOLD the Premises unto the said Mortgagee, its &
successors and aasigns, forever, for the purposes and uses herein <
set forth, togethsr with all right to retain possession of the i;
Premises after any Event of Default (as hercinafter defined). =}
=}
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IT IS FURTHER UNDERSTUOD AND AGREED THAT:

1. Title.

Mortgagor represents and covenants that (a) Mortgagor is the
holder of the fee simple title to the Premises legally described
in Exhibit A, free and clear of all liens, claims and
encumbrances, except such liens and encumbrances as shall have
been expressly approved in writing by Mortgagee; and (b)
Mortgagor has legal power and authority to mortgage and convey
the Premises.

2, Maintenance, Repair and Restoration of Improvements,
payment of Prior Liens, etc,

Mcrtgagor shall (a) promptly repair, restore or rebuild any
buildings or improvements now or hereafter on the Premises which
may becorie damaged or be destroyed; (b) keep the Premises in
good condifinon and repair, without waste, and free from
mechanics' 1i8ns or other liens or claims for lien, except that
Mortgagor shall have the right to contest by sppropriate
proceaedings diligently prosecuted the validity or amount of any
such lien §If and-only if Mortgagor shall within fifteen (15)
business days afted the filing thereof (1) place a bond with
Mortgagee in an amount, form, content and issued by a surety
reasonably acceptable <o Mortgagee for the payment of any such
lien or (2) cause the title company which has issued the loan
policy of title insurance to Mortgagee insuring the lien of this
Murtgage to issue an endorsnrment thereto insuring against loss
or damage on account of any such lien; (¢) immediately pay when
due any indebtedness which may U9 secured by a lien or charge on
the Premises superiocr or inferior to or at parity with the lien
hereof (no such superior, inferior or parity lien to be
permitted hereunder), and upon request exhibit satisfactory
evidence of the discharge of any surn lien to Mortgagee; (d)
subject to the terms and conditions <rmnnitained in the Loan
Agreement (as hereinafter defined), conglete within a reasonable
time any buildings or any cther improveme.ats now or at any time
in process of construction upon the Prem.seg; (e} comply with
all requirements of law, municipal ordinanczes and restrictions
of record with respect to the Premises and the u:se and
development thereof and the formation, developicnt, sale and
operation of condominium units therein, including without
limitation, those relating to building, zening, @avironmental
protecticn, health, fire and safety and the formation and sale
of condominium units; (f) except as expressly permittfel _and
subject to the terms and conditions contained in the ‘Luen
Agreement., make no structural or non-structural alterat'ons to
the Premises or any buildings or other improvements now o
hereafter constructed thereon, without the prior written consent
of Mortgagee; (g) suffer or permit no change in the general
nature of the occupancy of the Premises, without the prior
written consent of Mortgagee; (h} initiate or acquiesce in no
zoning reclassification without the prior written consent of
Mortgagee; (1) pay each item of indebtedness secured by this
Mortgage when due according to the terms hereof or of the Note:
and (j) duly perform and observe all of the covenants, terms,
provisions and agreements herein, in the Note or in the other
Loan Documents on the part of Mortgagor to be performed and
observed. As used in this Paragraph and elsewhere in this
Mortgage, the term "indebtedness" shall mean and include the
principal sum evidenced by the Note, together with all interest
thereon and all other amounts payable to Mortgagee thereunder,
and all other sums at any time secured by this Mortgage.
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3. payment of Taxes and Assessments.

Mortgagor shall pay before any penalty or interest attaches
all general taxes, speclal taxes, speclal assessments,
condeominium assessments, water charges, sewer service charges,
and all other liens or charges levied or assessed against the
premises, or any interest therein, of any nature whatsoever when
due, and shall furnish to Mortgagee duplicate receipts of
payment therefor. If any speclal assessment is permitted by
applicable law to be paid in instaliments, Mortgagor shall have
the right to pay such assessament in installments, so long as all
guch installments are paid prior to the due date thereof,
Notwithstanding anything contained herein to the contrary,
Mortgagor shall have the right to protest any taxes assessed
against’the Premises, so long as such protest is conducted in
good {aich by appropriate legal proceedings diligently
prosecuted and Mortgagor shall furnish to the title insurer such
security (©r . indemnity as said insurer requires to induce it to
issue an endorsement, in form and substance acceptable to
Mortgagee, 1isuring over any exception created by such protest.

4, Tax_and .nsurance Deposits.

Mortgagor coveniants and agrees to deposit with Mortgagee
commencing on Decemozr 1, 1988 and on the first day of sach month
thereafter until the iacobtedness secured by this Mortgage is
fully paid. & sum equal to (a) one-twelfth (1/12th) of the annual
taxes and assessments (geraral and special) on the Premises, as
reasonably determined by Nortgagee, and (b) one-twelfth (1/12th)
of the annual premiumy paya%ia for the insurance reguired to be
matntained in accordance with Paragraph 6 hereof. 1In addition to
the foregoing, 1f requested by Murtgagee, Mortgagor shall deposit
with Mortgagee an amount of money, which together with the
aggregate of the monthly deposits Lo be made pursuant to (a) above
as of one month prior to the date cp'which the total anaual taxes
and assessments for the current calerdar year become due, shall be
sufficient to pay in full the total annval taxes and assessments
estimated by Mortgagee to becoms due and zayable with respect to
the Premises for the current calendar yeur, and an amount of
money, which together with the aggregate of the monthly deposits
to be made pursuant to (b) above as of one incoth prior to the date
on which the next annual insurance premium beccmes due, shall be
sufficient to pay in full the total annual insurance premium
estimated by Mortgagee to next become due and payable with respect
to the Premises. Such deposits are to be held without any
allowance of interest and are to be used for the pavment of taxes
and assessments (general and special) and insurance pceniums,
respectively, on the Premises next due and payable when they
become due. Mortgagee may, at its option, itself pay such taxes,
assessments and insurance premiums when the same become duy and
payable (upon submission of appropriate bills therefor from
Mortgagor) or shall release sufficient funds to Mortgagor for
payment of such taxes, assessments and insurance premiums. If the
funds so deposited are insufficient to pay any such taxes,
assessments (general or special) and premjiums for any year when
the same shall become due and payable, Mortgagor shall within ten
(10) days after receipt of demand therefor, deposit additional
funds as may be necessary to pay such taxes, assessments (gensral
and special) and premiums in full. If the funds so deposited
exceed the amount required to pay such taxes, assessments (general
and special) and premiums for any year, the excess shall be
applied on & subsequent deposit or deposita. Said deposits need
not be kept separate and apart from any other funds of Mortgagese.
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Notwithstanding the foregoing provisions of this Paragraph 4,
so long as no Event of Default (as hereinafter defined) exists
under this Mortgage, the Note, or any of the Loan Documents (as
hereinafter defined), no such deposits shall be regquired to be
made by Mortgagor to Mortgagee with respect to such taxes and
assessments unless and until Mortgagor shall fail to provide
Mortgagee with evidence satisfactory to Mortgagee o©of the payment
of such taxes and assessments not later than five (5) days prior
to the date the same shall be due.

5. Mortgagese’s Interest In and Use of Deposits.

In the event of a default in any of the provisions contained
in this Mortgage or the Note secured hereby, Mortgagee may at
its option, without being required so to do, apply any monies at
the tive on deposit pursuant tc Paragraph 4 above, on any of
Mortgagrr’s cbligations herein or in the Note contained, in such
order ani nanner as Mortgagee may elect. When the indebtedness
secured heceby has been fully paid, any remaining deposits shall
be paid to rFortgagor. Such deposits are hereby pledged as
additional serurity for the indebtedness hersunder and shall be
irrevocably aprlied by Mortgagee for the purposes for which made
hereunder and =}all not be subject to the direction or contrel
of Mortgagor; provided, however, that Mortgagee shall not be
liable for any faiivre to apply to the payment of taxes,
agssesgsments and insurrnnue premiums any amount so deposited
wnless Mortgagor, while not in default hersunder, shall have
requested Mortgagee in writing to make application of such funds
to the payment of which tney were deposited, accompanied by the
bills for such taxes, asser.nents and insurance premiums.
Mortgagee shall not be liablLe Zor any act or omission taken in
good faith or pursuant to the inatruction of any party.

6, Insuranca.

Mortgagor shall at all times keep all buildings, improve-
ments, fixtures and articles of perscrnsl property now or
hereafter situated on the Premises insursi againat loss or
damage by fire and such other hazards as may reasonably be
required by Mortgagee, including without i1initation: (a) all-
rigkX fire and extended coverage insurance, with vandalism and
malicious mischief endorsements, for the fuli ~aplacement valus
of the Premises, with agreed upon amount and inflation guard
endorsements; (b) 1f there are tenants under lettes at the
Premisess, rent and rental value or business loss irnsurance for
the same perils described in (a) above payable at vhz iate per
month and for the pericd specified from time to time by
Mortgagee; (c) broad form boilaer and sprinkler damage sndurance
in an amount reasconably satisfactory to Mortgagee, if and so
long as the Premises shall contain a boiler and sprinkler
system, respectively; (d) if the Premises are located in a flood
hazard district, flood insurance in the maximum amount
obtainable up to the amount of the indebtedness hersby secured;
and (e) such other insurance as Mortgagee may from time to time
reascnably reguire. Mortgagor also shall at all times maintain
comprehensive public liability, property damage and workmen’s
compensation insurance covering the Prenmises and any employees
therecf, with such limits for personal injury, death and
property damage as Mortgagee may reasonably reguire., All
policies of insurance to be furnished hersunder shall be in
forms, companies, amounts and deductibles reasonably
satisfactory to Mortgagee, with mortgages clauses attached to
all policies in favor of and in form satisfactory to Mortgagee,
including a provision requiring that the coverage evidenced

-5-
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thereby shall not be terminated or materially modified without
thirty (30) days’ prior written notice to Mortgagee and shall
contain endorsements that no act or negligence of the insured or
any cccupant and no occupancy or use of the Proemises for
purposes more hazardous than permitted by the terms of the
policies will affect the validity or enforceability of such
policies as against Mortgagee. Mortgagor shall deliver all
policies, including additicnal and renswal policies, to
Mortgagee, and, in the case of insurance about to expire, shall
deliver renewal policies not less than thirty (30) days prior to
their respective dates of expiration.

Mortgagor shall not take out saparate insurance concurrent
in form or contributing in the event of loas with that reguired
to be malntained hesreunder unless Mortgagee is included therecn
under 7 standard mortgage clause acceptable to Mortgagee.
Mortgagur immediately shall notify Mortgagee whenever any such
separate ‘nsurance is taken out and promptly shall deliver to
Mortgagee “re policy or policies of such insurance.

In the event of loss Mortgagor shall give immedlate notice
by mail to Morcoagee, who may make proof of loss if not made
promptly by Mortgagor, and each insurance company concerned is
hereby authorized and directed toc make payment for such loss
directly to Mortgadeas instead of to Mortgagor and Mortgagee
jeintly. Any insuraice proceeds sc received by Mortgagee, or
any part thereof, shali te applied by Mortgagee, after the
payment of all of Mortgaree’s expenses, including costs and
reasonable attorneys’ fexa~ - to the restoration or rapair of the
property damaged as preovider. in Paragraph 22 herecf. In the
svent of foreclosure of thiu Mortgage, all right, title and
interest of Mortgagor in and tr any insurance policies then in
force shall pass to the purchater at tha foreclosure sale.
Mortgagor shall furnish Mortgageas, without cost to Mortgagee, at
the request of Mortgagee, from tima to time, evidence of the
replacemant value of the Premises.

7. cCondemnation.

If all or any part of the Premises arn dumaged, taken or
acquired, elther temporarily or permanently, in any condemnation
proceeding, or by exercise of the right of eriliant domain, the
amount of any award cor other payment for such t:liing or damages
made in consideration thereof, to thea extent of tha full amount
of the remaining unpaid indebtedness secured by this instrument,
is hereby assigned to Mcrtgagee, who is empowered to collect and
receive the same and to give proper raceipts therefcr j3a_the
name of Mortgagor and the same shall be paid forthwitlh ¢n
Mortgagee, who shall release any such award or monies so
received or apply the same in whole or in part, after ths
payment of all of its axpenses, including reascnable costs and
attorneys’ fees, to the restoration or repair of the proparty
damaged as provided in Paragraph 22 hereof, if in the reasonable
Judgment of Mortgagee the propsrty can be restorsd or repaired
tc the condition existing immediately prior to the taking. 1f
in the reasonable judgment of Mortgagee the said proparty cannot
be restored or repaired to the condition existing immediately
prior to the taking, then such award or monies received after
the payment of expenses of Mortgages as aforesaid shall bhe
applied on account of the unpaid principal balance of the Note,
irrespective of whether such principal balance is then due and
payable and, at any time from and after the taking, upon thirty
(30) days prior written notice to Mortgagor, Mortgagee may
declare the whole of the indebtedness hereby secured to be due
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and payable. Furthermore, in the svent such award or monies so
received shall exceed the cost of restoration or repair of the
property and expenses of Mortgagee as aforesaid, then such
excess monies shall be applied on account of the unpaid
principal balance of the Note, irrespective of whether such
principal balance is then due and payable. Any application to
the unpaid principal balance of the Note pursuant to this
Paragraph 7 shall not extend the due date or reduce the amount
of the principal and interest installments required to be paid
under the Note.

8. Stamp Tax.

If, by the laws of the United States of America, or of any
state or political subdivision having jurisdiction over
Mortgraor, any tax is due cor becomes due in respect of the
execution: and delivery of this Mortgage or the issuance of the
Note herrpos secured, Mortgagor covenants and agrees to pay such
tax in ths aanner required by any such iaw. Mortgagor further
covenants tu reimburse Mortgagee for any sums which Mortgagee
may expend by reason of the imposition of any tax on the
issuance of tiie Hote secured hereby. Notwithstanding the
foregoing, Mortczgor shall not be required to pay any income ou
franchise taxes of ifortgagee.

8. Lease Assignment.

As additional securijcy for the payment of the Note and for
the faithful performance ¢r the terms and conditions contained
herein, Mortgagor, as lesszr. heraeby unconditionally and
absolutely grants, transfers, sats over and assigns to Mortgagee
the entire lessor’s right, title and interest in and to aill
leases and subleases (including 71l extansions and renawals
thereof) which now or hereafter sZfact all or any portion of the
Premises (collectively, the "Leas¢s’> and in and to all rents,
issues, income and profits of or from =1l or any peortion of the
Premises,

Mortgagor shall not, without Mortgagee’n prior written
consent, (i) enter into a Lease of all or-ary portion of the
Premises, modify or amend the terms and condl:ions of any Lease,
or give any approval or consent required or puruitted by any
Lease, (1i) execute an assignment or pledge of any rents and/or
any leases affecting all or any portion of the Pranimes; or
(iii) accept any prepayment of any installment of ary rents more
than thirty (30) days before the due date of such installment,
other than security and other deposits.

Mortgagor at its sole cost and expense shall (i) at ail
times promptly and faithfully abide by, discharge and peri‘orm
all of the covenants, conditions and agreements contained in all
leases affecting all or any portion of the Premises, on the part
of the lessor thereunder to be kept and performed, and shall
not, without the prior written consent of Mortgagee, release the
liability of any lessee thereunder, permit any lessee thersunder
to withhold the payment of rent or make off-sets against rent,
permit any tenant to claim a total or partial eviction, permit
any lessee to terminate or cancel any lease, waive or excuse the
obligation to pay rent under any Lease or modify or cancel the
terms of any guaranty of any Lease; (ii) use its best efforts to
enforce or secure the performance of all of the covanants,
conditions and agreements of such Leases on the part of the
lessees to be kept and performed; (iii) appear in and defend any
action or proceeding arising under, growing out of or in any
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manner connected with such feaases or the obligations, duties or
liabilities of the lessor or of the lessees thersunder; (iv) as
additional security for the payment of the Note and for thea
faithful performance of the terms and conditions contained
herain, tranafer and assign to Mortgagee any lease or leases of
the Premises heretofore or hereafter entered into, and make,
execute and deliver to Mortgagee upon demand, any and all
instrumente required to effectuate said assignment: (v) give
writtan notice to Mortgagee within five (5) days of the
occurrence of any material default under any lease affecting all
or any portion of the Premises; and (vi) sxercise within five
(5) days of any demand thersfor by Mortgagee any right to
request from the lessee under any leass affacting all or any
portion of the Premises a certificate with respect to the status

thereof.

Mouvtgagor represents and warrants to Mortgagea that
Mortgager has not heretofore made any other assignment of its
entire o' uny part of its interest in and to any or all of the
leases, or any or all of the rents, issues, income or profits
assigned hersunder or entered into any agreement to subordinate
any of the LaePaes, or Mortgager’s right to receive any of the
rents, lssues, (i/icome or profits amsigned hersunder.

So long as Morcosnor is not in default under this Mortgage,
the Note or any of tiie other Loan Documents, Mortgagor shall
have the right to collec:, but not more than thirty (30) days in
advance of the date pravided for the payment thareof, all rents,
issues, income and profits assigned hereunder (other than
security or similar depos.tdu}) and to retain, use and enjoy the
same. Mortgagee shall have ctne right to notify the lessees
under the Leasss of this assigimont at any time.

Mortgagee shall not be liable for any loas sustained by
Mortgagor resulting from Mortgagee“s failure to let the Premises
following the occurrence of any on«. ¢ more Events of Dafault
under this Mortgage cor from any othel act or omission of
Mortgagee in managing, operating or ma'ntaining the Premises
following the occurrence of any one or moce Event of Default
under this Mortgage. Mortgagee shall not be obligated to
observe, perform or discharge, nor does Morriygee hereby
undertake to oversee, perform or discharge anv covenant, term,
condition or agreement contained in any Lease %= hbe observed or
performed by the lessor thereunder, or any obligation, duty or
liability of Mortgagor under or by reason of thic Mortgage, and
Mortgagor shall and does haraby agree to indemnify dortgagee
for, and to hold Mortgagee harmless of and from, any-e::d all
liability, loss, or damage which Mortgages may or mign’ incur
under any Lease and of and from any and all claims and Cenands
whatsoever which may be asserted against Mortgagee by reassh of
any alleged obligation or undertaking on its part to observe or
perform any of the covenants, terms, conditions and agresments
contained in any Leass., Should Mortgagee incur any liability,
loss or damage under any lease, or in the defensa of any such
claim or demand, the amount thereof, including costs, expenses
and reasconable attorneyas’ fees, shall become immediately due and
payable by Mortgagor with interest theraon at the Default Rate
(as hereinafter defined) and shall be secured by this Mortgage,
This Mortgage shall not operate to place responsibility for the
care, control, management or repair of the Pramises or for the
carrying out of any of the covenants, terms, conditions and
agreements contained in any Lease upon Mortgagee, nor shall it
operate to make Mortgagee responsible or liable for any waste
committed upon the Premises by any tenant, ocoupant or other
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party, or for any dangercus or defective condition of the
Premises, or for any negligence in the management, upkesep,
repair or control of the Premises resulting in loss or injury or
death tc any lessee, occupant, licensse, smployes or strangar,

In the event of the enforcement by Mortgages of the remedias
provided for by law or by this Mortgage, the lesses undar each
lease affecting all or any portion of the Premises shall, at the
option of Mortgagee, attorn to any person succeeding to the
interest of Mortgager as a result of such enforcement and shall
recognlize such successor in interest as lesmscr under such Leasa
without change in the terms or other provisions thareof:
provided, however, that said successor in interest shall not be
bound by any payment of rent or additional rant for mors than
one month in advance or any amendment or modification to any
lease mdde without the consent of Mortgagse or said successor in
interesc. Each lessee, upon requast by saild successor in
interesgc ~shall execute and deliver an instrument or instruments
confirming auch attornment.

Upon th« orccurrence of an Event of Default under this
Mortgage, Moriog.gee shall have the right to:

{®) Enter upon and take possession of the Premises,
either in persori . or by agent or by a receiver appointed by a
court, and have, hald, manage, lease and operate the same on
such terms and fo:' suich period of time as Mortgagse may deem
necessary or proper, with full power to make from time to
time all alterationy. Tenovations, repairs or replacements
thereto or therecf as rsy saem proper Mortgagea, to make,
enforce, modify and accept the surrender of Laases, to
obtain and evict lessees vaaar the Leases, toc fix or modify
rente, and to do any other act which Mortgagee deems
neceseary or proper;

(y) Either with or withou’ :sking possession of the
Premises, demani, sue for, settla, compromiae, collact and
give acguittances for all rents, izaues, income and profits
of and from the Premises and pursue epil remedies for
enforcament of the Leases and all the lessor’s rights
tharein and thereunder, provided that, 72 such purposae,
this Mortgage shall constitute an authorization and
direction to the lessees under the Laases .o pay all rants
and other amounts payable under the Laases to Mortgages,
without prootf of default hersunder, upon reco.pt from
Mortgagee of written notice specifying that a dafault has
occurred hereunder and directing such tanants tu-¢iivveaftar
pay all such rants and othar amounts to Mortgagee zpa to
comply with any notice or demand by Mortgagee for creurvance
or performance of any of the covenants, terms, condiiions
and agreements contained in the Leases to be observed or
performed by the lesseess thereunder, and provided, further,
that Mortgagor will facilitate in all reasonable ways
Mortgagee’s collection of such rents, issues, income and
profita, and upon request will executa written notices to
the lesseas under the lLeasss to thesreafter pay all such
rents and othar amounts to Mortgages.

All sums collected and raceived by Mortgagees out of the
rents, issues, income and profits of the Pramises following the
occurrence of any ons or mere Event of Default shall bs applied
as follows:
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(a) First, to reimbursement of Mortgagee for and of
all expenses of: taking and retaining possession of the
Premises; managing the Premises and collecting the rents,
issues, income and profits thereof, including without
limitation, salaries, fees and wages of a managing agent and
such other employees as Mortgagee may deem necessary and
proper, and reascnable attorneys’ fees; oparating and
maintaining the Premises, including without limitation,
taxes, charges, claimas, assessments, condominium
assessments, water rents, sewer rents, other liens, and
premiums for any insurance provided in this Mortgage; the
cost of all alterations, renovations, repairs or
replacements of or to the Premises which Mortgagee may deem
necessary and proper, with interest therson at the Default
Rate;

(b) Second, to reimbursement of Mortgagee for and of
all sums expended by Mortgagee pursuant to Paragraph 12
below o make any payment or do any act required herein of
Mortgac&r. together with interest thereon as provided
herein;

(c) Third, to reimbursement of Mortgages for and of
all cther sums with respect to which Mortgagee is
indemnified pursuant to this Paragraph 9, together with
interest therecn 2= provided herein;

(d) Fourth, ¢ the payment of all accrusd and unpaid
interest on the unpois principal balance of the Note:

(e} Fifth, to paynent of the unpaid principal balance
of the Note; and

(f) Sixth, any balance csmaining to Mortgagor.

10. Effect of Extensions of Tims.

If the payment of said indebtednars or any part thereof be
extended or varied or if any part of any sucurity for the
payment of the indebtedness be released, a). persons now or at
any time hereafter liable therefor, or inte-osted in the
Premises or having an interest in Mortgagor, srall be held to
assent to such extension, variation or releass, und their
liability and the lien and all provisions hereof whall continue
in full force, the right of recourse against all suzh persons
being expressly reserved by Mortgagee, notwithstaniiry such
axtension, variation or releass.

11. Effect of Changes in Laws Regarding Taxation.

In the event of the enactment after this date of any iaw of
the state in which the Premises are located deducting from the
value of the land for the purposs of taxation any lien thereon,
or imposing upon Mortgagee the payment of the whole or any part
of the taxes or assessments or charges or liens herein required
to be paid by Mortgagor, or changing in any way the laws
relating to the taxation of mortgages or debts secured by
mortgages or Mortgagee’s interest in the Premises, or the wmanner
of collection of taxes, so as to affect this Mortgage or the
indebtedness secured hereby or the holders thereof, then, and in
any such event, Mortgagor, upon demand Lty Mortgagee, shall pay
such taxes or assessments, or reimburse Mortgagee therefor;
provided, howeaver, that Mortgagor shall not be deemed to be
required to pay any income or franchise taxes of Mortgagee.
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Nowwithstanding the foregoing, if in the opinion of counsel for
Mortgagee (a) it might be unlawful to reguire Mortgagor to make
such payment or (b) the making of such payment might result in
the imposition ©f interest beyond the maximum amcocunt permitted
by law, then and in such event, Mortgagee may slect, by notice
in writing given to Mortgagor, to declare all of the indebted-
ness secured hereby to be and become due and payabla thirty (30)
days from the giving of such notice.

12. Mortgagee’s Performance of Defaulted Acts and Expenses
Incurred by Mortgagee.

Mortgagee may, but need not, make any payment or perform any
act herein required of Mortgagor in any form and manner dsemed
expediant, and may, but need not, make full or partial payments
of principal or interest on prior encumbrances, if any, and
purchase, discharge, compromise or settle any tax lien or other
prior iian or title or claim thereof, or redeam from any tax
sale or Jorfeliture affecting the Premises or consent to any tax
or assgesEge,t Or cure any default of Mortgagor in any lease of
the Premiseun, - Mortgagee may, but shall not ba required to,
complete construction, furnishing and equlpping of any buildings
or other improvarmante now or at any time hareafter on the
Premises, and rant, operate and manage the Premises and such
buildings and impreviments and pay operating costs and expenses,
including management fzas, of every kind and nature in
connection therewith, sc that the Premises and such buildings
and improvements shall e operational and usable for their
intended purpcses. All wonies paid for any of the purposes
herein authorized and all airenses paid or incurred in
connection therewith, includino reasonakle attorneys’ fees, and
any other monies advanced by 'iortgagee in regard to any tax
raferrad to in Paragraph 8 abcve-or to protect the Pramises or
the lien herecf, shall be so much additional indebtedness
secured hereby, and shall become Wvirediately due and payable
without notice and with interest thereon at an annual rate (the
"Dafault Rate") equal to four percant. (4%) plus the Loan Rate
(as defined in the Note) then in effosc under the Note. 1In
addition to the foregeoing, any coats, experses and faees,
including reasonable attorneys’ fees, incurred by Mortgagee in
connection with (a) sustaining the lien of ttis Mortgage or its
priority, (b) protecting and enforcing any of Yortgagee’s rights
hereunder, (c) recovering any indebtedness secired hereby, (d)
any litigation or proceedings affecting the Note, this Mortgage,
the Premises or any guarantor of the Note or this Mortgage,
including without limitation, bankruptcy and proba‘e
proceedings, or (e) preparing for the commencement, ds’unse or
participation in any threatenad litigation or proceediras, shall
be soc much additional indebtedness secured hereby, and shall
become immediately due and payable without notice and with
interest therecn at the Default Rate. The interest accruing
under this Paragraph 12 shall be immediately due and payable by
Mortgagor to Mortgagee, and shall be additional indebtedness
evidenced by the Note and secured by this Mortgage. Inaction of
Mortgagee shall never be considered as a waiver of any right
accruing to it on account of any default on the part of
Mortgagor. Should the proceeds of the Note or any part therecf,
or any amount paid out or advanced by Mortgagse hersunder, or
pursuant to any agreement exscuted by Mortgagor in connaction
with the loan evidenced by the Note, be used directly or
indirectly to pay off, discharge or satisfy, in whole or in
part, any lien or encumbrance upon the Premises or any part
thereof, then as additional security hereunder, Mortgagee shall
be subrogated to any and all rights, equal or superior titles,
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liens and equities, owned or claimed by any owner or holder of
said outstanding liens, charges and indebtedness, however
remote, regardless of whether said liens, charges and
indebtedness are acquired by assignment or have been released of
record by the holder thereof upon payment. Notwithstanding
anything contained herein to the contrary, in no event shall the
indebtedness secured by this Mortgage exceed an amount equal to
Twenty Million and No/100 bollars ($20,000,000.00).

13. Mortgagee's Reliance on Tax Bills and Claims for Liens.

Mortgagee in making any payment hereby authorized: (a)
relating to taxes and assessments, may do 50 according to ary
bill, statement or estimate procured from the appropriate office
without tnquiry into the accuracy of such bill, statement or
estimace or into the validity of any tax, assessment, sale,
forfeiture. tax lien or title or claim thereof; or (b) for the
purchase,  discharge, compromise or settlement of any other prior
lien, may 00 so withocut inquiry as to the validity or amount of
any claim for Jien which may be asserted: provided, however,
that {f no Everc,.of Defsult then exists hereunder, Mortgagee
shall glve to Murtgagor ten (10) days' prior written notice of
its intent to malke such payment and, unless Mortgagor objects
and itself makes sych _payment within five (5) days after recelpt
of such notice, Morigagee may thereafter make such payment.

14. Acceleration of Tndebtedness in Event of Default.

Each of the following shall constituts an "Event of Desfasult"
purposes of this Mortgage.

{ay Mortgagor fails (o pay within ten (10) days after
the date when due (i} any installment of principal or
interest payable pursuant to tlie Note, or (ii) any other
amount payable pursuant to the Wote, this Mortgage or any of
the other Loan Documents, except ‘85 expressly provided to
the contrary in (b), (c) and (d) below;

(b) Mortgagor fails to pay to Mnartyagee within twenty
{20) days after written demand from Morcaogee any amount
dishursed by Mortgagee to the Village ot pBuffalo Grove,
Illinocls, or the village of Arlington Heighss, Illinois
({individually, a "village" and Jjolintly, the "%illages") or
to the Federal National Mortgage Associlation {"Fmnnie Mae")
under any of the Credits, together with all accrued interest
thereon at the Loan Rate then in effect under ths ’wote;

{c) Mortgagor fails to pay to Mortgagee the ouc-
standing amount of the Credits on the maturity date o7 the
Note (a5 said maturity date may be extended pursuant to the
terms and conditions contained in Article 8 of the Loan
Agreement;

{d) Mortgagor fails to pay to Mortgagee within ten
({10) days after written demand from Mortgagee the amount
equal to the difference between (1) the sum of (A) all then
outstanding amounts dus to Mortgagee under the Note and the
Loan Documents plus (B) the then ocutstanding amount of the
Credits, less (ii) the sum of (A) 90% of the value of the
security for the Note based on Mortgagee's reasonable
determination plus {B) 100% of all cash previously deposited
by Mortgagor with Mortgagee as security for any Jdraws made
by either Village and/or by Fannie Maa under the Credits
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less any portion of such cash previously applied by
Mortgagee at any time and from time to time to pay any draws
made by either Village and/or by Fannie Mae under the
Credits;

{e) Mortgagor fails to promptly perform or cause to be
performed any other obligation or observe any other
condition, covenant, term, agreement or provision required
to be performed or observed by Mortgagor under (1) the Note,
(t1) this Mortgage, (i1ii) the Construction Loan Agreement
(the "Loan Agreement") of even date herewith made between
Mortgagor and Mortgagee, (lv) the Security Agresement
{Chattel Mortgage) of even date herewith made by Mortgagor
to Martgagee, (v) the Assignment of Licenses, Permits and
Conuvracts of even date herewith made by Mortgagor to
Mortoagee, (vi) the Assignment of Condominium Sales
Contr»cts of even date herewith made by Mortgagor to
Mortgagpe: and (vil) any other document or instrument
evidepi ing or securing the Note or delivered to induce
Mortgages to disburse the proceeds thereof (the documents
described 4irv- sectiong (il) through (vii) above, both
inclusive, (daing hereinafter collectively referred to as the
“L,oan Documznts®); provided, however, that unless and until
the continued operation or safety of the Premises, or the
priority, valialcy or enforceabilitﬁ of this Mortgage or the
lien hereof or the lilen of any of the cther Loan bocuments,
or the value of thes Premises is impaired, threataned or
jeopardized, Mortgago: shall have a period not to exceed
thirty (30) days aftel written notice of such failure of
performance or observances to cure the same, except that if
such failure cannot by its nwture be cured within thirty
(30) days, and if Mortgagcr commences to cure such failure
promptly after written notice thereof and thereafter
diligently pursues the curing thereof (and in all events
cures such fallure within ninetcy (80) days after written
notice thereof), Mortgagor shall nct be in default hersunder
during such period of diligent cursiig;

({f) The existence of any inaccurary or untruth in an
material respect in any representation; covenant or warran{y
contained in this Mortgage or any of ths ~ther Loan
Documents or of any statement or certificevicn as to facts
delivered to Mortgagee by Mortgagor, any guarsntor of the
Note, or any applicant for the loan evidenced bv.the Note;

{g) At any time, Mortgsgor or any guarantci of the
Note files a voluntary petition in bankruptcy or s
adjudicated a bankrupt or insclvent or files any pelition or
answer seeking any reorganization, arrangement, compcsition,
readjustment, liquidation, dissolution or similsr relief
under the present or any future Federal, state, or other
statute or law, or seeks or consents to or acquiesces in the
appointment of any trustee, receiver or similar officer of
Mortgagor or eany guarantor of the Note, or of all or any
substantial part of the property of Mortgagor or any
guarantor of the Note or any of the Premises:

{hy The commencement of any involuntary petition in
bankruptcy against Mortgagor or any guarantor of the Note,
or the institution against Mortgagor or any guaranter of the
Note of any reorganization, arrangement, composition,
readjustment, dissolution, liquidation or similar
procesdings under any present or future Federal, state or
other statute or law, or the appointment of a receiver,
trustee or similar officer for all or any substantisl part
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of the property of Murtgagor or any guarantor of the Note,
which shall remain undismissed or undischarged for a pericd
of sixty (60) days;

(1) Any sale, transfer, lease, assignment, conveyance,
financing, lien or encumbrance made in violation of
Paragraph 27 of this Mortgage;

(j) The death or legal incompetency of any guarantor
of the Note; or

(k) If any condominium declaration is recorded by
Mortgagor with respect to the Premisss, the fallure of
Mortgagor materially to perform for the benefit of the
condominium association its obligations as a unit owner or
deciarant thereunder,

If an Evert of Dafault occurs, Mortgagee may, at its option,
declare the whole of the indebtedness hereby secured to be
immediately cue and payable without notice to Mortgagor, with
interest thetesnn from the date of such Event of Default at the
Default Rate. ~II while any insurance proceeds or condemnation
awards are being bsld by Mortgagee to reimburse Mortgagor for
the cost of rebuilding or restoration of buildings or improve-
ments on the Premiuves. as set forth in Paragraph 22 hereof,
Mortgagee shall be ol bacome entitled to, and shall accelerste
the {ndebtedness securid hereby, then and in such event,
Mortgagee shall be entit)ad to apply all such insurance proceeds
and condemnation awards then held by it in reduction of the
indebtedness hereby secured rad any excess held by it over the
amount of indebtedness then ¢ue hereunder shall be returned to
Mortgagor or any party entitler thereto without interest.

15. Foreclosure; Expense cof [itigation.

when the i{ndebtedness hereby secured, or any part thersof,
shall become due, whether by accelerstion or otherwise,
Mortgagee shall have the right to foreciose the lien hereof for
such indebtedness or part thereof and/or axerclise any right,
power or remedy provided in this Mortgage or any of the other
Loan Documents, It is further agreed that i default be made in
the payment of any part of the secured indebisdriess as an
alternative to the right of foreclosure for the rull secured
indebtedness after acceleration thereof, Mortgagea shall have
the right to institute partial foreclosure proceedipzs with
respect to the portion of said indebtedness so in dafeult, as if
under a full foreclosure, and without declaring the ercite
secured indebtedness due (such Eroceoding baing hereinaftrer
referred to as a "partial foreclosure"), and provided that if
foreclosure sale is made because of default of a part of hea
secured indebtedness, such sale may be made subject to the
continuing lien of this Mortgage for the unmatured part of the
secured indebtedness; and it is agreed that such sale pursuant
to a partial foreclosure, if so made, shall not in any manner
affect the unmatured part of the secured indebtedness, but as to
such unmatured part this Mortgage, the lien hereof shall remain
in full force and effect just as though no foreclosure sale had
been made under the provisions of this Paragraph 15,
Notwithstanding the filing of any partial foreclosure or entry
of a decree of sale therein, Mortgagee may elect at any time
prior to a foreclosure sale pursuant to such decree, to
discontinue such partial foreclosure and to accelerate the
secured indebtedness by reason of any uncured default or
defaults upon which such partial foreclosure was predicated or
by reason of any other defaults, and proceed with full
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foreclosure proceedings. It is further agreed that saveral
foreclosure sales may be made pursuant to partial foreclosurses
without exhausting the right of full or partial foreclosure sale
for any unmatured part of the secured indebtedness, it being the
purpose to provide for a partial foreclosure sale of the sacured
indebtedness without exhausting the power to foreclose and to
sell the Premises pursuant to any such partial foreclosure for
any other part of the secured indebtedness whether matured at
the time or subsequently maturing, and without exhausting any
right of acceleration and full foreclosure. In the event of a
foreclosure sale, Mortgagee is hereby authorized, without the
consent of Mortgagor, to assign any and all insurance policlies
to the purchaser at such sale, or to take such other staps as
Mortgagee may deem advisable to cause the interest of such
purchaser to be protected by any of thes said insurance policies.

It ooy sult to foreclose or partially foreclcocse the lien
hereof, ‘there shall be allowed and included as additional
indebtedresn in the decree for sale all expanditures and
expenses w.ich may be paid or incurred by or on behalf of
Mortgagee fo¢ reasonable attorneys’ fees, appraisers’ faes,
outlays for aceumentary and expert evidence, stenographers’
charges, publica’ion costs, and costs (which may be estimated as
to items to be ‘axpended after antry of the decree) of procuring
all such abstracta of title, title searches and examinations,
title insurance policies, and similar data and assurances with
respect to the title 285 ljortgagee may deem reasonably neceassary
either to prosecute such nuit or to evidence to bidders at any
sale which may be had puruuant to such decree the true condition
of the title to or the valui of the Premises. All expenditures
and expenses ¢f thas nature 1n this paragraph mentioned and such
expenses and fees as may be incurred in the enforcement of
Mortgagor’s obligations hersunder, the protection of said
Premises and the maintenance of the lien of this Mortgage,
including the fees of any attorney zmployed by Mortgagee in any
litigation or proceeding affecting *n'.s Mcrtgage, the Note, or
the Premises, including probate and Lurkruptcy procesdings, or
in preparations for the commencement o+ detense of any proceed-
ing or threatened suit or proceading shal)i s immediately due
and pavable by Mortgagor, with interest therecn at the Default
Rate and shall be secured by this Mortgage.

16. Application of Proceeds of Forsclosure Salae.

The proceeds of any foreclosure (or partial foreclosure)
sale of the Premises shall be distributed and applied in the
following order of priority: (first, on account of all rosts and
expenses incident to the foreclosure proceedings, incluring all
such items am are mentloned in Paragraph 15 herecf: second, all
other items which may under the terms hersof conastitute sacured
indebtedness additicnal to that svidenced by the Note, with
interest theraon as herein provided and all principal and
interest remaining unpaid on the Note:; and third, any surplus to
Mortgagor, ita muccessors or assigns, as their rights may
appear.

17. Appointment of Racalver.

Upon, or at any time after the filing of a complaint to
foreclose (or partially foreclose) this Mortgagse, the court in
which such complaint is filed may appoint a receiver of the
Premises. Such appointment may be made either before or after
sale, without notice, without regard to the solvancy or
insclvency of Mcortgagoer at the time of appliocation for such




UNOFFIGIAL COPY

receiver and without regard to the then value of the Premises or
whether the same shall be than occupied as a homestmad or not
and Mortgagee hereunder or any holder of the Note may be
appointed as such receiver. Such recajiver shall have power to
collect the rents, issues and profits of the Premises during the
pendency of such foreclosure suit and, in case of a sale and a
deficiency during the full statutory period of redemption,
whather there be redempticn or not, as well as during any
further times when Mortgagor, except for the intarvaention of
such receiver, would be entitled to collect such rents, issues
and profits, and all other powers which may be necessary or are
usual in such cases for the protection, possession, control,
management and operation of the Premises during the whole of
said period. The court from time to time may authorize the
receiver to apply the net income in his hands in payment in
whole ot in part of: (a) the indebtedness socured hareby, or by
any decr2e foreclosing this Mortgage, or any tax, special
agssessmenc or other lien which may be or become superior to the
lien hereu? or of such decree, provided such application is made
prior to <ousclosure sale; and (b) the deficiency in case of a
sale and deticlency,.

18. Mortgacze’s Right of Possession in Case of Default,

In any case in-which under the provisions of this Mortgage
Mortgagee has a rignt ic institute foreclosures proceedings,
Mortgagor shall forthuitn and upon demand of Mortgagee,
surrender to Mortgagese, (and Mortgagee shall be entitlsd to take,
actual possession of the “rsmises or any part thereof
personally, or by its agenci or attorneys, as for condition
broken. Mortgagee’s rights anp” remedies under this Paragraph 18
shall be effective whether belore or after the whole principal
sum secured hereby is declared to be immediately due and
provided hereundar, or whether bofore or after the institution
of legal proceedings to foreclose “hs lien hereof or before or
after sale thereunder. In the event /Mortgagee is entitled to
take possession of the Premises, Mortgicee in its discretion
may, with or without force and with or without process of law,
enter upon and take and maintain posseas.on of all or any part
of said Premises, together with all documerirz, books, records,
papers and accounts of Mortgagor or then ownar of the Pramises
relating therete, and may exclude Mortgagor, ‘o’ its employees,
agents or servants, wholly therefrom. In such cese Mortgagee,
under the powers herein granted, may hold, operate, manags and
control the Premises and conduct the buasiness, if #ny. therasof,
either personally or by ite agents, Mortgages shall suve full
power to use such measures, legal or egquitable, as ir ‘tu
discretion may be deemed proper or necessary to anforce chae
payment or security of the availe, ranta, issuas, and poo’itas of
the Premisas, including actions for the recovery of rent,
actions, in forcible detainer and actions in distress for rent.
Mortgages shall have full power:

{(a) to cancel or terminate any lease or sublease for
any cause or on any ground which would entitle Mortgagor to
cancel the sanme;

{b) to elect to disaffirm any lease or sublease which
is than subordinate to the lien herect;

{c) to extend or modify any then existing leases and
to sntar new lesases, which extansions, modifications and
leases may provide for terms to expire, or for cptions to
lessees to extend or renew terms to expire, heycnd the
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maturity date of the indebtedness secured hereby and beyond
the date of the issuance of a deed or deeds to a purchasar
or purchasers at a foreclosure gale, it being understood and
agreed that any such leases, and the options or other such
provisions to be contained therein, shall be binding upen
Mortgagor and all persons whose interests in the Premises
are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge of the mertgage indebted-
ness, satisfaction of any feoreclosure judgment, or issuance
of any certificate of sale or deed to any purchaser;

{(d) to make any repairs, decorating renswals,
replacements, alterations, additicons, betterments and
improvements to the Premises as to it may seem judicious;

(e) to insure and reinsure the same and all risks
incidental to Mortgagee’s possession, operation and
managzmont thereof; and

(f)"“tv2 receive all of such avails, rents, issues and
profits;: hereby granting full power and authority to
exercise e=2.n and every of the rights, privileges and powers
herein granteu at any and all times hersafter without notice
to Mortgagor.

Mortgagee shall not _he obligated to perform or discharge,
ner does it hereby undertake to perform or discharge, any
obligation, duty or liability under any leass. To the extent
provided by law, Mortgagor uiall and does hereby agree to
protect, indemnify, defend an” hold Mortgagee harmless of and
from any and all liabjility, lhss or damage which it may or might
incur under said leases or unde: >r by reason of the assignment
thareof and of and from any and ail claims and demands
whatscever which may be asserted zoainst it by reason of any
alleged obligations or undertakings ca its part to perform or
discharge any of the terms, covenants ~ agreements contained in
said leases except for such claims and drzaands as result
directly from the negligent or willful aztiuns of Mortgagee.
Should Mortgagee incur any such liability, Xoss or damage under
said leases or under or by reason of tha ascignment thereof, or
in the defense of any claims or demands, the z=sunt thereof,
including costs, expenses and reascnable attoraerys’ fees, shall
be 80 much additional indebtedness secured herely, and shall
become immediately due and payable without notice una with
interast at the Default Rate.

19. Application of Income Received by Mortgagee.

Mortgages, in the exercise of the rights and powers harein-
above conferred upon it, shall have full power to use and apply
the avalls, reants, issues and profits of the Premises toc tha
payment of or on account of the following, in such order as
Mortgagee may determine:

{8} to the payment of the operating axpesnses of the
Premises, including cost of management and leasing thereof
{(which shall include reascnable compensation to Mortgagee
and its agant or agents, if management be delegated to an
agent or agents, and shall alsc include lesse commissions %%
(but not with respect to the renewal of axisting leases th
unless provided for therein) and other compensation and i;
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axpensas of seeking and procuring tenante and entering into
leases), established claimas for damages, if any, and
premiums on insurance herejinabove authorized:

(b) to the payment of taxes and special assessments
now due or which may hersafter hecome due on the Premises;

(ec) to the payment of all repalrs, decorating,
renéwals, replacements, alterations, additions, betterments,
and improvements of the Pramises, including the cost from
time to time of installing or replacing refrigeration and
gas or electric stoves therein, and of placing the Premises
in such condition as will, in the judgment of Mortgagaes,
make them readily rentable; and

(d) to the payment of any indsbtedness secured hereby
or znv defjiciency which may result from any fereclosure
sale,

20, Ricavs Cumulative,

Each right/ power and remedy herein conferred upon Mortgagee
is cumulative ard in addition to every other right, power or
remedy, express or )mnlied, given now or hereaftar existing
under any of the Lu2i Documents or any other document given to
secure the HNote or at iaw or in sguity, and esach and every
right, power and remacy herein set forth or otherwise so
existing may be exercis(d from time to time as agften and in such
order as may be deemed expeil‘ent by Mortgagee, and the exercise
or the beginning of the exe.cise of one right, power or remedy
shall not be a waiver of the right to exarcise at the same time
or thereafter any other right, power or remedy, and no delay or
omission of Mortgagee in the exrrcise of any right, powar or
remedy accruing hersunder or aris‘ng otharwise shall impair any
such right, power or ramedy, or be rconstrued to be a waiver of
any default or acguiescence therein.

21. Mortgages’s Right of Inspection.

Mortgagee and/or its representative snz)l have the right to
inaspect the Pramises at all reascnable timsx ?nd accass thereto
shall be permitted for that purpose.

22, Disbursement of Insurance or Eminent Dcmain Proceeds.

{a) Before commencing to repair, restore o» vebuild
following damage to, or destruction of, all or a proriion of
the Premises, whethar by fire or other casualty or ry a
taking under the power of eminent domain, Mortgagor s%oll
obtain from Mortgagee its approval, which approval shsil nhot
be unreasonably withheld, of all site and building plans and
specifications partaining to such repair, restcration or
rebuilding.

(b) Prior to the paymant or application of insurance
proceeds or a condemnation or eminent domain award to the
repair or restoration of the ilmprovements upon ths Premises
as provided in Paragraphs € and 7 above, Mortgagee shall be
entitled to be satisfied as to the following:

(i) That there is not then a default in any of

the terms, covenants and conditions of the Note, this
Mortgage or any cof the other Loan Documents;
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(ii) That Mortgagee shall first be given
reasonably satisfactory proof that aither such
improvements have been fully restored, or that the
expenditure of money as may be received from such
insurance proceeds or condemnation award will be
sufficient to repair, restore or rebuild the Premises,
free and clear of all liens, claims and sncumbrances,
except the lien of this Mortgage;

(iii) That in the event such insurance proceeds
or condemnation award shall be insufficlent to repair,
restore or rebuild the said improvements, Mortgagor or
its lessee(s} shall depesit with Mcrtgagee funds
equaling such deficiency, which, together with the
insurance proceeds or condemnation award, shall be
sufficient to restore, repair and rebuild the Premises;
and

(iv) That prior to the disbursement of any such
picchneds held by Mortgagee in accordance with the terms
of tris Paragraph 22 for the cost of any repair,
restoration or rebuilding, Mortgagee shall be furnished
with aacatement of Mortgagor‘’s architect, certifying
the exterc¢)of the repair and restoration completed to
the date trereof, and such repairs, restoration, and
rebuilding hrve been performed to date in conformity
with the planss and specifications approved by Mortgagee
and with all s.atutes, regulations or ordinances
{(including bullding. and zoning ordinances) affecting
the Premises; and l“ortgagee shall be furnished with
appropriate evidence ~f payment for labor or materials
furnished to the Preirisas, and total or partial lien
waivars substantiating such payments,

{c) Prior to the payment rr application of insurance
proceeds or a condemnation award %o the repalr, restoration
or rebuilding of the improvementi uron the Premises as
provided in Paragraphs 6 and 7 akove thare shall have beaen
delivered to Mortgagee the following:

(1) A waiver of subrogaticn from any insurer
who claims that no liability exists as to Mortgagor or
the then owner or other insured under the policy of
insurance in gquestion, toc the sxtent roisonably
avalillable;

(11) Such plans and speacifications, ru.h payment
and performance bonds and such insurance, in zuc
amounts, issued by such company or companies anod - in
such forms and substance, as are required by Moitgagee.

{(d) In the event Mortgagor shall fail to restore,
repair or rebuild the improvements upon the Premises within
a reasonable time, then Mortgagee, at its option, and upon
not less than thirty (30) days’ written notice to Mortgagor,
may commence to restore, repair or rebuild the said improve-
ments for or on behalf of Mortgagor, and for such purpose,
may perform all neceasary acts to accomplish such
restoration, repair or rebuilding. In the event insurance
proceads or condemnation award shall exceed the amount
necessary to complete the repair, restoration or rabuilding
of the improvements upon the Premises, such excess shall bes
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applied on account of the unpaid principal balance of the
Note irrespective of whether such balance is than due and
pavable.

(e) In the event: Mortgagor commences the repair or
rebuilding of the improvements located on the Premises, but
fails to comply with the conditions precedent to the payment
or application of insurance proceeds or a condemnation or
eminent domain award set forth in this Paragraph 22; or
Mortgagor shall fail to restore, repair or rebuild the
improvements upon the Premises within a reasonable time, and
if Mortgagee does not restore, repair or rebuild the said
improvements as provided in subparagraph (d) above: then
Mortgagee may, at its option, accelerate the indebtedness
evidenced by the Note and apply all or any part of the
irsurance proceeds or condemnation award against the
indebtedness secured hereby.

23, Knlease Upon Payment and Discharge of Mortgagor's
Obligatious; Partial Release.

Mortgagee siiall release this Mortgage and the lien thereof
by proper instrument upon payment and discharge of all indebted-
ness secured hareby, including payment of reasonable expenses
incurred by Mortgagas in connaction with the execution of such
release. Mortgagee shall also issue partial releases of the
lien of this Mortgage i1 accordance with and subject to the
terms and conditions cortained in Article 14 of the Loan
Agreement. Any such partial release shall not impair in any
manner the validity or priority of this Mortgage on the portion
of the Premises or the security remaining, nor release the
personal liability of any peruon, persons or entity cbligated to
pay any indebtedness secured haraby, for the full amount of the
indebtedness remaining unpaid.

24. Notices,

Any notice or demand required or rermitted to be given under
this Mortgage shall be in writing and shal. be personally
delivered or malled by United States registered or certified
mail, return receipt reguestad, addressed z: follows:

To Mortgages: Irving Fedaral Savings a:nd Loan
Association
770 West Dundee Road
Arlington Heights, Illinois 60004-1%98
Attention: Mr. Frank Schwagp

With copy to: Greenberger, Krauss & Jacobhs, Cntd,
180 North LaSalle Street, Suite [7)0
Chicago, Illinois 60601
Attention: Jerrcld M. Peven, Esq.

To Mortgagor: Wentridge Corporation
1137 Old McHenry Road
Buftalo Grove, Illinois 60089
Attention: Mr. James C. Mastandrea

With copy to: Katten, Muchin & Zavis
525 West Monroe Streset
Suite 1600

Chicago, Illinois 60606
Attention: Ira J. Swidler, Eaq.
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Either party may designate a different address for notice
purposes by giving notice thereof in accordance with this
Paragraph 24; provided, howsver, that such notice shall not be
deemed given until actually received by the addressee, Any
nctice or demand given by United States mail shall be dasmed
given on the second business day after the same is deposited in
the United States mail as registered or certified mail,
addressed as above provided with postage thereon fully prepaid,

25, Waiver of Defenses.

No action for the enforcement of the lien or of any
provision hereof shall be subject to any defense which would not
be good and available to the party interposing same in an action
at law upon the Note hereby secured.

26, - Waiver of Rights.

Mortyzgar hereby covenants and agrees that to the axtent
permitted by -law, Mortgagor shall not and will not apply for or
avail itselil ©f any appraisement, valuation, stay, extension or
exemption laws, or any so-called "Moratorium Laws," now existing
or hereafter enzcied, in order to prevent or hinder the
enforcement or forzclosure of this Mortgage, but hereby waives
the benefit of such laws. To the extent permitted by law,
Mortgagor, for itself =nd all who may claim by, through or under
it, waives any and all right to have the property and estates
comprising the Premises marshalled upon any foreclosure of the
lien hereof and agrees theri any court having jurisdiction to
foreclose such lien may orZier the Premises sold as an entirety,

27, Transfer of Pramises; Further Encumbrance.

In determining whether or ndt o make the loan secured
hereby, Mortgagee examined the cruditworthiness of Mortgagor and
the guarantor of the Note, found it s:cceptable and relied and
continues to rely upon same as the mearis of repayment of the
Note. Mortgagee also evaluated the bazkground and experience of
Mortgagor and the guarantor of the Note ’n »wning and operating
property such as the Pramises, found it a~crptable and relied
and continues to rely upon same as the meais >f maintaining the
value of the Premises which is Mortgagee’s sazuzity for the
Note. Mortgagor and the guarantor of tha Note ara well~-
experienced in borrowing money and owning and opetating property
such as the Premises, were ably represented by a lic=nsed
attorney at law in the negotiation and documentaticn nf the loan
secured hereby and pbargained at arm’s length and witiico® duress
of any kind for all of the terms and conditions of the ‘oan,
including this provision. Mortgagor recognizes that Mortyagee
is entitled to keep its loan portfolioc at current interes. rates
by either making new loans at such rates or collecting
assumption fees and/or increasing the interest rate on a loan,
the security for which is purchased by a party other than
Mortgagor. Mortgagor further recognizes that any secondary or
junior financing placed upon the Premises (a) may divert funds
which would ctherwise be used to pay the Note secured hereby;

(b) could result in acceleration and foreclosure by any asuch
Junior encumbrancer which would force Mortgagee to take measures
and incur expenses to protect its security; (¢) would detract
from the value of the Pramises should Mortgages come into
possession thereof with the intention of selling same; and (d)
would impair Mortgagee'’s right to accept a deed in lieu of
foreclosure, as a foreclosure by Mcrtgages would be necessary to
clear the title to the Premises.

wg]l=
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In accordance with the foregoing and for the purpcses of (i)
protecting Mortgagea’s security, both of repayment and of value
of the Premises; (ii) giving Mortgagee the full benefit of its
bargain and contract with Mortgagor: (1ii)} allowing Mortgagee to
raise the interest rate and collect assumption fees: and (iv)
keeping the Premises free of subordinate financing liens,
Mortgagor and the guarantor of the Note agree that if this
paragraph be deemed a restraint on alisnation, that it is a
reascnable one, and that excapt as expressly provided in and
subject to the terms and conditions contained in Article 14 of
the Loan Agreeament, any sale, conveyance, assignment, further
encumbrance or other transfer of title to the Premises or any
interest in the Premises (whether voluntary or by operation of
law), including without limitation, the entering into of an
installment agreement for the sale of the Premises, the
placerierit or granting of liens on all or any part of the
Pramises or the placement or granting of chattel mortgages,
conditiorial sales contracts, financing or security agreements
which woulri be or create a lien on the personal property
utilized 4n"%he operation of the Premises, or the placement or
granting of a nortgage commonly known as a “wrap around"
mortgage or an_improvement loan, without Mortgagee’s prior
written consent =ziiall be an event of default heresunder. For the
purpose of, and without limiting the generality of, the
preceding sentence, “he occurrence at any time of any of the
following events shall-ie deemed to be an unpermitted transfer
of title to the Premiuves and therefore an svent of default
hereunder, except to tho¢ nxtent expressly permitted under
Article 14 of the Loan Agresrment:

(A) any sale, convey»nce, assignment or other transfer
of, or the grant of a securi:y interest in, all or any part
of the title to the Premiswd;

(B) any sale, conveyance; 2ssignment or other transfer
of, or the grant of a security irtserest in, any shares of
Mortgagor; provided, however, that such shares may be sold
or conveyed if such sale or conveyancz . does not reduce the
ownership interest of James C. Mastandrasa in Mortgagor to
less than fifty-one percent (51%); ana

(C) any transfer or the occurrence of any other event
which results in a breach under Article 9 ¢f the Loan
Agreement.

Any consant by Mortgagee, or any waiver by Mortgages 7 an Event
of Default under this paragraph shall not constitute 4 consent
to, or walver of any right, remedy or powsr of Mortgagee upon a
subseguent Evant of Default under this Paragraph 27. Morrjagor
acknowledges that any agreements, liens, charges or encumhiances
created in violation of the provisions of this Paragraph 27
shall be veid and of no force or effect.

28, Expenses Relating to Note and Mortgags.

Mortgagor will pay all expenses, charges, costs and fees
relating to the lcan evidenced by the Note and secured by this
Mortgage or necessitated by the terms of the Note, this Mortgage
or any of the other Loan Documents, including without limita-
tion, Mortgagee’s reasonable attorneays’ fees in connection with
the negotiation, documentation, administration, servicing and
enforcement of the Note, this Mortgage and the other Loan
Documents, all filing, registration or recording fees, all other
sxpenses incident to the execution and acknowledgment of this
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Mortgage and all federal, state, county and municipal taxes, and
other taxes (provided Mortgagor shall not be required to pay any
income or franchise taxes of Mortgagee), duties, imposts,
assessments and charges arising out of or in connecticn with the
execution and delivery of the Note and this Mortgage. Mortgagor
recognizes that, during the term of the Mortgage, Mortgagee:

(a) May be invelved in court or administrative
proceedings, including, without restricting the foregoing,
foreclosure, probate, bankruptcy, creditors’ arrangements,
insoclvency, housing authority and pollution control
proceedings of any kind, to which Mortgagee shall be a party
by reason of the Loan Documents or in which the Loan Documents
or the Premises are involved directly or indirsctly;

{b) May make preparations following the occurrence of an
Event of Default hereunder for the commencement of any suit for
the foreclosure hereof, which may or may not be actually
commencad;

(¢) . ¢¥2y make praparations following the occurrence of an
Event of LefZsult hereunder for, and do work in connection with,
Mortgagee’s “uking possession of and managing the Premises,
which event mav or may not actually occur:

(d) May make preparations for and commence other private
or public actions to remedy an Event of Default hereunder,
which other actions ray or may not be actually commenced;

(e) May enter into negotiations with Mortgagor and/or the
guarantor of the Note, o ary of their respective agents,
employees or attorneys, in(cennection with the existence or
curing of any Event of Defau)l hereunder, the sale of the
Premises, the assumption of .lebility for any of the
indebtedness represented by ths Pnte or the transfer of the
Fremises in lieu of foreclosure; »r

(f) May enter into negotiatliuns with Mortgagor and/or the
guarantor of the Note, or any of their respactive agents,
employees or attorneys, pertaining to lirrtgagee’s approval of
actions taken or proposed to be taken by Vortgagor and/or the
guarantor of the Note, which approval is reruired by the terms
of this Mocrtgage.

All expenses, charges, costs and fees described in t!i's Paragraph
28 shall be so0 much additional indebtedness secured heraby, shall
bear interest at from the date mo incurred until paia av tha
Default Rate and shall be paid, together with said inturest, by
Mortgagor forthwith upon demand.

29. Business Purpose.

Mortgagor covenants that the proceeds of the loan evidenced by
the Note and secured by this Mortgage will be used for the purposes
specified in Paragraph (1) (c) of Section 6404, Chapter 17 of the
Illinois Revised Statutes, as amended, and that the principal
obligation secured hereby constitutes a business loan which comes
within the purview of said paragraph.

30. Financial Stataments.

Mortgagor shall cause to be delivered to Mortgagee, within
ninety (90) days after the close of sach calendar year ending
during the term of this Mortgage, annual financial statements of,
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Mortgager ani tr: guarantor of the Note on a form approved by
Mortgagee setting forth the information therain as of the
immediately preceding calendar year, containing income and expense
statements and a balance sheet, prepared and reviewed by an
independent certified public accounting firm acceptable to
Mortgagee in accordance with gsnerally accepted accounting
principles consistently applied, and certified to be true, complate
and correct by the person or entity to which they apply and in such
detail as Mortgagee may reasonably regquire. At any time and from
time to time within ten (10) days after written request therefor
has been made, Mortgagor shall cause Mortgagee to be furnishad with
a copy of the most recent unaudited interim statement of the
earnings and operating sxpenses of the Premises,

31. Statement of Indebtedness.

Mortcagor, within seven (7) days after being so regquested by
Mortgague, shall furnish a duly acknowledged written statement
setting tcrih the amount of the debt securad by this Mortgage, the
date to whicrn interest has been paid and stating either that no
offsets or duienses exist against the Mortgage debt or, if such
offsets or de{e'wves are alleged to exist, the nature thareof.

32. Further Irstruments.

Upon raquest of ‘Morigagee, Mortgagor shall execute, acknowledge
and deliver all such additional instruments and further assurances
of title and shall do or cause to be done all such further acts and
things as may reasonably re necessary fully to effectuate the
intent of this Mortgage anZ of the othar Loan Documents,

33, Cenastruction Loan.

The Note which is secured by “%is Mortgage evidences a dabt
created by one or more disbursements made by Martgagee to Mortgagor
to finance the cost of the construccio of certain improvements
upon the Premises in accordance with ¢re provisions of the Loan
Agreement, and this Mortgage is a conscrurtion mortgage as such
term is defined in Section 9-313(1)(¢) of thz Uniform Commercial
Code as adopted in the State of Illinois. %he terms and conditions
recited and set forth in the Loan Agreement az»s fully incorporated
in this Mortgage and made a part hereof, and ar Fvent of Dafault
under any of the conditions or provisions of the Tocan Agreement
shall constitute a default under this Mortgage. ')n the event of
any such default, the holder of the Note may at its option declare
the indebtedness secured thareby immediately due and nryable, or
complete the construction of said improvements and en%e. ‘into the
necessary contracts therefor, in which case all money exponded
shall be &oc much additional indebtedness secured hereby =rJ any
monay expended in excess of the amount of the original principal
shall be immediately dua and payable with interest at the Default
Rate. Upon completion of the improvements described in the loan
Agreement free and clear of mechanic’s lien claims, and upon
compliance with all of the terms, conditions and covenants of the
Loan Agreemsnt, the Loan Agresment and the terms of this paragraph
shall become null and void and of no further force and sffect. In
the avent of a conflict betwssn the terms of the Loan Agreement and
this Mortgage, the provisions of the Loan Agreement shall apply and
take precedence over this Mortgage.
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34. Indemnity.

Mortgagor hereby covenants and agreas that no liability shall
e asserted or enforced against Mortgagee in the axercise of the
rights and powers granted to Mortgagee in this Mortgage, and
Mortgagor hereby expressly waives and releases any such liability.
Mortgagor shall indemnify and save Mortgages harmless from and
against any and all liabilities, obligations, losses, damages,
claims, costs and expenses (including reasonable attorneys’ fees
and court costs) of whatever kind or nature which may be imposed
on, incurred by or asserted against Mortgagse at any time by any
third party which relate to or arise from: the making of the loan
evidenced by the Note and secured by this Mortgage; any suit or
proceeding {(including probate and bankruptecy proceedings), or the
threat therecof, in or to which Mortgagee may or does become a
party, either as plaintiff or as a defendant, by reason of this
Mortgage-or for the purpose of protecting the lien of this
Mortgage, the offer for sale or sale of all or any pertion of the
Premises,  ‘ncluding without limitation, any one or more condominium
units to Do zreated in the Premises; and/or tha ownership, leasing,
use, operatian or maintenance of the Premises. All costs provided
for herein and paid for by Mortgagee shall be so much additional
indebtedness sacured heraby and shall become immediately due and
payable without notlce and with intereat at ths Default Rate.

35, Waiver of Riol.t of Redemption.

Mortgagor hereby relenses and waives, to the fullest extent
permitted by law, any ana-all) rights to retain poasession of the
Premises after the occurrsie of an Event of Dafault hersunder and
any and all rights of redemption from sale under any order or
decree of foreclosure, pursuant o rights therein granted, on

kbehaltf of Mortgagor, and on beial? of sach and svery person

acquiring any interest in, or titis to, the premises described
herein subsequent to the date of ¢ria Mortgage, and on bahalf of
all other persons.

36. Miscellanacous,

(a) Successors and Assigns.

This Mortgage and all provisions harec? shall be binding
upon and enforceable against Mortgagor and its successors and
permitted assigns. This Mortgage and all provisions hereof
shall inure to the benefit of Mortgagee, its sucscessors and
assigns and any holder or holdars, from time t¢ tire, of the
Note.

{(b) Invalidity of Proviasions.

In the event one or more of tha provisions contained in
this Mortgage or the Note or in any ssacurity documents given to
secure the payment of the Note securad hereby shall for any
reason be held to be invalid, illegal or unenforceable in any
respact by a court of competent jurisdiction, such invalidity,
illegality or unenforceability shall at the option of
Mortgagee, not affect any other provision of this Mortgage, and
thie Mortgage shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein or
therein. This Mortgage and the Note it secures are to be
construsd and governed by the laws of the State of Illinois,.
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{c} Municipal and Zoning Regquirements.

Mortgagor shall not by act or omission permit any building
or other improvement on premises not subject to the lien of
this Mortgage to rely on the Premises or any part thereof or
any interest therein to fulfill any municipal or governmental
requirement, and Mortgagor hereby assigns to Mortgagee any and
all rights to give consent for all or any portion of the
Premises or any interest therein to be so used, Similarly, no
building or other improvement on the Premises shall rely on any
premises not subject to the lien of this Mortgage or any
interest therein to fulfill any governmental or municipal
requirement, Mortgagor shall not by act or omission impair the
integrity of the Premises as a single zoning lot separate and
apart from all other premises. Any act or omission by Mortgagor
vaizh would result in a violation of any of the provisions of
this subparagraph shall be void,

fd) Rlghts of Tenants.

Mortrjanee shall have the right and option to commence a
civil actior to foreclose this Mortgage and to obtain a Decree
of Forecleelire and Sale subject to the rights of any tenant or
tenants cof the Premises having an interest in the Premises
pricr to that of Mortgagee. The failure to join any such
tenant or tenants orf the Premimes as party defendant or
defendants in any such civil action or the failure of any
Decree of Foreclosu’e and Sale to foraclose their rights shalil
not be asserted by Moctyjyzgor as a defanse in any civil action
instituted to collect ti:z indebtedness secured hereby, or any
part thereof or any deficizncy remaining unpaid after
foreclosure and sale of tle 2remises, any statute or rule of
law at any time existing to che contrary notwithstanding.

(e) Subordination of Moricgage.

(i) At the option of Murtgagee, this Mortgage shall
become subject and subordinate, Iy whole or in part (but
not with respect to priority of encitlement to insurance
proceeds or any avard in condemnatiaon) to any leases with
respect to all or any part of the °remises upon the
execution by Mortgagee and recording *neraof, at any time
heraafter, in the Office of the Recorcer of Deeds in and
for the county wherein the Premises are yituated, of a
unilateral declaration to that effect.

(1i) Provided that no default or event vnich with
the giving of notice or the passage of time, cr hHoth, then
existe under the Note, this Mortgage or any of %)as other
Loan Documents then exists, at the request of Mor-tgagor,
Mortgagee agrees to execute an agreement, in recordable
form, subordinating the lien of this Mortgage to any
condominium declaration recorded by Mortgagor with respect
to the Premises sc long as the form and substance of said
condominium declaration is approved by Mortgagee and
Mortgagee’s counsel. If such declaration of
subordination is executed with respect to said condominiunm
declaration, the term "Premises" as used herein shall
include without limitation (A) the units and common
elements created by such condominium declaration and (B) (L
at the option of Mortgages, all rights ressrved by the
declarant pursuant to said condominium declaration,
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(f) Use of Proceeads.

Mortgagor warrants that the proceeds evidenced by the Note
secured heareby will not be used for the purchase of registered
equity securities within the purview of Regulation G issued by
the Board of Governors of the Federal Reserve System.

(g) Mortgagee in Possession.

Nothing herein contained shall be construed as
constituting Mortgagee a mortgagee in possession in the ahsence
of the actual taking of possession of the Premises by Mortgagee
pursuant to this Mortgage.

(h) Relationship of Mortgagee and Mortgagor.

Mortgagee ahall in no event be construed for any purpose
to be-a partner, joint venturer, agent or assocciate of
Mortgaynr or of any leassee, operatoy, concessicnaire or
licangsue nf Mortgagor in the conduct of its business, and
without (laiting the foregoing, Mortgagee shall not hbe deemed
to be Bucrh rartner, joint venturer, agent or assoclate on
account of Mortgagee becoming a Mortgagee in possession or
aexercising any righte pursuant toc this Mortgage, any of the
cther Loan Docurs-ts, or ctherwise.

(1) Time of thu Essence.

Time is of the suzance of the payment by Mortgagor of all
amounts due and owing tou /Mortgagee under the Note and the
performance and observance by Mortgagor of all terms,
conditions, cobligations anid cgreements contained in this
Mortgage,

(3) No Merger.

It being the desire and interntion of the parties hereto
that the Mortgage and the lien the“sof do not merge in fee
simple title to the Premises, it is neraby understcod and
agreed that should Mortgagee acquire anv additional or other
interest in or to the Pramises or thea uunarship therectf, then,
unless a contrary intent is manifested by mrrtgagee as
evidanced by an axpress statement to that sirfect in an
appropriate document duly recorded, this Mortjage and the lien
thereof shall not merge in the fee simple titlie, toward the end
that this Mortgage may be foreclosed as if ownel Yty a stranger
to the fee simple title,

(k) Value for Purposes of Insurance.

Upon request by Mortgagee, Mortgagor agrees to fturnish
evidence of replacement value, without cost to Mortgagee, of
the type which is regularly and ordinarily made for insurance
companies, with respect to the buildings and improvements on
the Premises.

(1) Late Charges.

The Note requires the payment of a late charge in the
event any installment of principal and/or interest due
thereunder and/or any sscrow fund paymant for taxes and
insurance due hereunder shall bacome overdus for a period in
excess of fifteen (15) days. The Note requires the payment to
Mortgagse of a late charge of five cents (5¢) for each dollar
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sc overdue to defray part of the cost of collection. Said late
charge shall he secured hereby as indabtedness as that taerm is
defined in Paragraph 2 hereo?.

37. Subordination of Property Manager’'s Lien.

Any propesrty management agreement for the Premises entered into
hereafter by Mortgagor with a property manager, shall contain a "no
lien" provision whereby the property managsy waives and releases
any and all mechanice’ lien rights that the property manager or
anyona claiming by, through or under the property manager may have
pursuant to Chaptar 82, Section 1 of the Illincis Revised Statutes,
Such property management agreement or a short form thereof shall,
at Mortgagee‘’s request, be recordsed with the Recorder of Deseds of
the county where the Premises are located., In addition, Mortgagor
shall Ceuse the propearty manager to anter intoc a Subordination of
Managenunt Agreement with Mortgagee, in recordable form, whereby
the preopec-ty manager subordinates present and future lien rights
and thesw . of any party claiming by, through or under the proparty
manager, %5 the lien of this Mortgage.

38. Security Aqreemant and Financing Statement.

Mortgagor and Mortgagee agree: (a) that this Mortgage shall
constitute a Security-Agreement within the meaning of Section 9-
402(6) of the Code with respect to all sums on deposit with
Mortgagee pursuant heieto ("Deposits") and with respect to any
property included in the-definition herein of the word "Premises,"
which property may not Le Jdeemed to form a part of the real estate
described in Exhibit A atzrzcihied hereto or may not constitute a
nfikture" (within the meanirg of Section 9-313 of the Code), and
all replacements of such property, substitutions for such property,
additions to such property, bcoke and records relating to the
Premises and operation thereof &in. the proceeds thereof (said
property, replacements, substitutions, additions and the proceeds
thereof being sometimes herein coliactively referred to as the
"Collateral"); and (b) that a Becuricy interest in and to the
Collateral and the Deposits is hereby Zranted to the Mortgagee; and
(c) that the Deposits and all of Mortgagrnr's right, title and
interest therein are hereby collaterally sas~igned to Mortgagee; all
to secure payment of the indebtedness heres; secured and tc secure
ﬁerformance by the Mortgageor of the terms, <ovwianta and provisions

ereof.

Upen the occurrence of any Event of Default rareunder,
Mortgagee, pursuant to the appropriate provisions ¢f 1.he Cods,
shall have an optian to proceed with respact to botii 't~ real
property and the Collateral in accordance with its ricih%is, powers
and remedies with respect to the real property, in whicl avent the
default provisions of the Code shall not apply. Mortgages and
Mortgagor agree that 1f Mortgagee shall slect to proceed with
respect to the Collateral separately from the real property, five
(5) days notice of the sale of the Collateral shall be resasonable
notice. The expenses of retaking, holding, preparing for sale,
selling and the like incurred by Mortgagee shall include, but not
be limited to, reasconable attorneys’ fees and lsgal expensas
incurred by Mortgagee including the expenses of in=house star?.
Mortgagor agrees that, without the written consent of Mortgagee,
Mortgagor will not remove or permit to be removed from the Premises
any of the Collateral except that so long as Mortgagor 1s not in
default hereunder, Mortgagor shall be pearmitted to sell or
otherwise dispose of the Collateral when obsoclate, worn out,
inadequate, unsearviceable or unnecessary for use in the operation
of tre Premises, but only upon replacing the same or substituting
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for the same other Collateral at least equal in value and utility
to the initial value and utility of that disposed of and in such a
manner that said replacement or substituted Collateral shall be
subject to the security interest creatsd hereby and that the
security interest of Mortgagee shall be perfected and first in
priority, it being expressly understood and agreed that all
replacuments, substitutions and additions ta the Collateral shall
be and become immediately subject to the security interest of this
Mortgage and covered hereby.

Mortgagor shall, from time to time, upon written reguest of
Mortgagee and at Mortgagor’s sole cost, deliver toc Mortgagee: (i)
such further financing statements and security documents and
assurances &8s Mortgagee may resquire, to the end that the liens and
security interests created hereby shall be and remain perfected and
protec’ed in accordance with the requirements of any present or
future law; and (ii) an inventory of the Collateral in reasonable
detall.  Mortgagor represents and covenants that all Collateral now
is, and {bat all replacements thereof, substitutions therefor or
additions chareof, unless the Mortgagee otherwise consents, will be
frae and clear of liens, encumbrances, title retention devices and
sacurity interert¢s of others. If the Collateral is sold in
connection witl a4 _sale of the Premises, Mortgagor shall notify the
Mortgagee prior-to much sale and shall require as a condition of
such sale that the purchaser specifically agree tc assume
Mortgagor’s obligations as to the security interests herein granted
and to execute whatever ugreements and filings are deemed necassary
by the Mortgagee to maintain Mortgagee'’s first perfected security
interest in the Collatera’ and the Depcsits.

3. Compliance with Environmental lLaws.

In addition to all other provisions of this Mortgage,
Mortgagor, at its cost and expenise, shall comply with all laws,
statutes, ordinances, rules and regulations of any governmental
authority ("Agency") having jurisdiciion thereof concerning
environmental matters, including, but ant limited to, any discharge
(whether before or after the date of th'ls Mortgage) into the air,
waterwvays, sewers, soll or ground water o) uny substance or
"pollutant", Mortgagee and its agents and rzpresentatives shall
have access to the Premises and to the books and records of
Mortgagor and any occupant of the Premises claining under Mortgagor
for the purpose of ascertaining the nature of ti..c activities being
conducted therecn and to determine the type, kind and quantity of
all products, materials and substances brought ont> the Preamises or
made or produced thereon. Mortgagor and all occuparts of the
Premises claiming under Mortgagor shall provide to thz ldnrtgagee
copies of all manifests, schedules, correspondance and urhar
documents of all types and kinds when filed or provided to an
Agency or as such are received from any Agency. Mortgages and its
agents and rapresentatives shall have the right to take sauples in
quantity sufficient for scientific analysis of all products,
materials and substances present on the Premises including, but not
limited to, samples of products, materials or substances brought
onto or made or produced on the Pramises by the Mortgagor or an
occuEant claiming under Mortgagor or otherwise present on the
Premises.

40, Compliance with Illinocis Mortgage Foreclosure Law,

(a) In thes event that any provision in this Mortgage
shall be inconsistent with any provision of the Illiinois
Mortgage Foreclosure Law (Chapter 110, Sections 15-1101 et
seq., Illinois Revised Statutes) {herein called the "ActT)
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the proviailons of the Act shall take preacedence over the
provisions of this Mortgage, bhut shall not invalidate or
render unenforcible any other provision of this Mortgage that
can be construed in a manner consistent with the Act.

(b} If any provision of this Mortgage shall grant to
Mortgagee any rights or remedies upon default of the
Mortgagor which are mere limited than the rights that would
otherwise be vested in Mortgagee under the Act in the absence
of sajd provision, Mortgagee shall be vested with the rights
granted in tha Act to the full exteant permitted by law.

(¢) Without limiting the generality of the foregoing.
all expenses incurred by Mortgagee to the axtent reimbursable
under Section 15~1510 and 15-1512 of the Act, whether
incurred before or after any decree or judgment of
foreclosure, and whether enumerated in Paragraph 12 or
Favagraph 15 of this Mortgage, shall be added to the
indabtedness secured by this Mortgage or by the judgment of
focrrclosure,

IN WLiTNESS WHERECF, Mortgagor has exscuted this instrument the
day and year “irst above written.

WESTRIDGE CORPORATION, an
Illinois corporation

sy

By:

Title: V.¥. (J{

Attcstt;?%“ 4§&£1¢&2d£é?
Title: __’é.”,ux_‘r{ﬂ-n/nL f[
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STATE OF ILLINOIS )

county oF (cchs

, & Notary Public in
and tor sald cOunty, in the State afcresaid, do hereby certify
that . the
(Lise !Aybgpuu} ﬁiSTRIDGE CORPORATION, an Illinols corporation
(the "Corporation") and  Zon. $facvoaile fupy , the
decio fo _of the Corporation, who are personally known to
me to be the same persons whose nameg are subscribed to the
forogoinq instrument as such | (ep/ ntdeindt and

o L fesy , respectively, appeared before me thie day
in parron and acknowledged that they signed and delivered the
said J{nutrument as their own free and voluntary act and as the
free anc-.voluntary act of the Corporation, for the uses and
purposes therein set forth; and the said o ccerevvy
then and ¢liore acknowledged that he, as custodian Oof the seal of
the Corpcreacion, did affix the seal of the Corporation to saiad
instrument us is own free and voluntary act and as the free and
veoluntary act rt the Corporation, for the uses and purposes
therein set for' k.,

sz't\

GIVEN under my -nand and notarial seal, this
L guresn e , 15835

PR
W AR //)ci"/;:(u
"OFKICIAL SEAL”

VENISE 1. SiTzne
NOM(Y Pubhc Q"‘t" af ”flnmq (SEAL)
3

ﬂmmrrssronhpuﬂ Sesec2, 1990
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EXHIBIT A

Legal Description of Land

THAT PART OF THE SQUTHEAST 1/4 OF SECTION 6, TOWNSHIP 42 NORTN,
RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBKD AS
FOLLOWS:

COMMENCING AT THE POINT OF INTERSECTION OF THE NORTH LINR OF THE
SOLTH 3/8 OF THE NORTH 1/2 OF THE AFORESAID SOUTHEAST 1/4 WITH
THZ WEST LINE OF A 100 FOOT STRIP OF LAND CONVEYRD TO THE COUNTY
OP (C{OX BY DEED RECORDED AS DOCUMENT 24182742 FOR PART OF
ARLIAGTON HEIGHTS ROAD; THEMNCE SOUTH €9 DEOREES B8 MINUTES 40
SECONCG WEST ALONG SAID SOQUTH LINE A DISTANCE OF 1565,00 FRLT TO
THE HORTHZTAST CORNER OF WESTRIDGE UMIT 3, BEING A SUBDIVISION IN
SAID SECTICN 8; THENCE SGGTH C DREGREES O} MINUTEY 20 SECONDS EAST
ALONG THME 1L2ST LINE OF SAID WESTRIDGE UNIT 3, A DISTANCE OF
357 .99 FEET TO _THE SOUTHRAST CORNER THRRECF. BEING ALSO THR POINT
OP BEGIKNING; (THLENCR SOUTH 89 DECGREERS 38 MINUTES 40 SRCONDS WEST
ALONG THE SQUTH LINE OF SAID WESTRIDGE UNIT 3, A DISTANCE OF
969.0% PEET TO Trd JOUTHWEST CORNER THEREBOF (BEING ALSO A POINT
ON THE WEST LINE OF THE AFORESAID SOUTHERAST 1/4 OF SECTION 6);
THENCE SOUTH O DEGRIZ® 20 MINUTES 48 SECONDS WEST ALONG THE WRS?
LINE OF THE SOUTHEAST 4/t OF SAID SACTION &: A DISTANCR OF 482.08
FEET; THENCE NORTH B9 UPZGREES 89 MINUTES 30 SECONDS EAST 636,00
FEET; THENCE SOUTH O DEIRERS C MINUTES 30 SECONDS EAST 184.00
FEET: THENCE NORTH 89 DEQRAES 59 MINUTES 30 SBCONDS RAST 1435.08
FEET. THENCE NORTH 49 DEGRSRS. 22 MINUTRS 8¢ SECONDS EAST 97.05
FEET: THENCE NORTH 89 DEGRERS /¢ MINUTES 30 SECONDS EAST 120.00
FEET TO ITS POINT OF INTERSEUTION WITH THE WEATERLY LINE OF
WESTRIDGE UNIT 1, BEING A SUBCIVISION IN THE SOUTHEAST 1/4 OF
SAID SECTION 6; THENCE NORTHRRLY Pe.04 PEET ALOAQ TNE WESTERLY
LINE OF SAID WESTRIDGE UNIT 1, BEINJ THE ARC OF A CIRCLE CONVEX
WESTERLY, HAVING A RADIUS OF 378.03 PPIT AND WWOSE CHORD BEARS
NORTH 9 DEGREEZS 37 MINUTES 2 SECOND!{ EA%? 95.78 FRET; THENCE
NORTH 16 DEGREES 353 MINUTES 41 SECOrRDS RAST ALONG THE LAST
MENTIONED WESTERLY LINE, TANGENT TO THE (L.ST DESCRIBED COURSE,
149.95 FEET: THENCE NORTHERLY 89.77 PEET ALCAU THE LAST MENTIONED
WESTERLY LINE, BKING THR ARC OP A CIRCLE, “TARUENT TO THE LAST
DESCRIBED COURSE, CONVEX EASTERLY, HAVING A RADIUS OF 310.83 FIERT
AND WHOSE CHORD BERARS NORTH 8 DEGRIES 37 MIJUTES 24 SECONDS
EAST. THENCE NORTH O DEGREES 20 MINUTES 47 SRCONDS EAST ALONG TAX
LAST MENTIONED WESTERLY LINE, TANOENT TO THR LA%T DESCRIBRD
COURSE, 276.77 PEET TO A POINT ON THE SOUTH LINE J7 WESTRIDAR
UNIT 2, BEING A SUBDIVISION OF PART OF THE SOUTHEAST */: OF SAlD
SECTION; THENCE SOUTH 89 DEGRERS 58 MINUTES 40 3ECONDS <¢sT ALONO
SAID SOUTHERLY LINE 77.95 PEET TO THEZ POINT OF BEGINNING, TN COOK
COUNTY, ILLINOIS,

0LLIVSRSE




