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THIS INDENTURE, iiarde this _ 1% day of December, 1988, by and between
Lester B. Knight Internaticra’ Qorporation, a Delaware corporation, (hereinafter
referred to as "Mortgagor") ard The Fidelity Mutual Life Insurance Coampany, a
Pennsylvania corporation (hereinafter leferred o as "Mortgagee"):

WITNEEBETH:

A. Mortgagor has executed and deliverad to Mortgagee a PROMISSORY NCTE
in the principal amount of Four Million Five Hunared Thousand and no/100 Dollars
($4,500,000.00), (which PROMISSORY NOTE, together with' all notes issued and
accepted in substitution or exchange therefor, and as any of the foregoing may
fram time to time be modified or extended, is hereinafter scmetines called the
"Note"), which Note provides, among other things, for final payment ~i principal
and interest under the Note, if not sconer paid or payable as provided ‘herein,
to be due on Jamuary 31, 1999, the Note by this reference thereto being
incorporated herein; and

B. Mortgagee is desirous of securing the prompt payment of the Note
together with interest and prepayment fees, if any, thereon in accordance with
the terms of the Note, and any additional indebtedness accruing to Mortgagee on
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accamt of any future payments, advances or expenditures made by Mortgagee
parsuant to the Ncte or this Mortgage and any additional sums with interest
thereon which may be loaned to Mortgagor by Mortgagee or advanced under the Loan
Documents (as hereinafter defined) (all hereinafter sametimes collectively
referred to as the "indebtedness").

NOW, THEREFCRE, Mortgagor, to secure payment of the indebtedness and the
performance of the covenants and agreements herein contained to ke performed by
Mortgagor, {ov-good and valuable consideration in hand paid, the receipt and
sufficiency wheree( are hereby acknowledged, hereby agrees and covenants that:

Granting Clause:

1. Mortgagor hereinr Irrevocably and absolutely does by these presents
grant, mortgage, convey, tranzfer, assign, bargain, and sell to Mortgagee, its
successors ard assigns, with all pcwers of sale (if any) and all statutory rights
under the laws of the State of Illinois, all of Mortgagor's present and hereafter
acquired estate, right, title and interest’ in, to and under, ard grants to
Mortgagee a security interest in, the following:

(a) The real property described in EXHIBIT A attached hereto and
incorporated herein by this reference, together with all lwildings, structures
and improvements now or hereafter erected thereupon and tcgether with the
fixtures and perscnal property hereinafter described (which rexl rroperty,
buildings, structures, improvements, fixtures and personal property is
hereinafter sametimes referred to as the "Premises"); and

(b) All and singular the easements, rights-of-way, licenses, permits,
rights of use or coccupancy, privileges, tenements, appendages, hereditaments and
appurtenances and other rights and privileges thereunto belonging or in any wise
appertaining, whether now or in the future, and all the rents, issues and profits
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() All right, title and interest, if any, of Mortgagor, in and to the

therefrom;

land lying within any street, alley, averme, roadway or right-of-way open or
proposed or hereafter vacated in front of or adjoining said Premises; and all
right, title and interest, if any, of Mortgagor in anmd to any strips and gores
adjoining said Premises:;

(d) All machinery, apparatus, eguipment, goods, systems, building
materials, carpeting, furnishings, fixtures and property of every kind and nature
whatsoever, now or hereafter located in or upon or affixed to the said Premises,
or any part thereof, or used or usable in connection with any construction on or
any present’/cr future cperation of said Premises, now owned or hereafter acquired
by Mortgagor, /ucluding, but without limitation of the generality of the
foregoing: all hzating, lighting, refrigerating, ventilatirg, air-conditioning,
air-cocling, fire extinmuishing, plumbing, cleaning, commmnications and power
equipment, systems and arjpara ;7 and all elevators, switchboards, motors, punps,
screens, awnings, floor awarings, cabinets, partitions, conduits, ducts ard

compressors; ard all cranes ard craheways, oil storage, sprinkler/fire protection

and water service equipment; and alen including any of such property stored on
said Premises or in warehouses and 1iricanded to be used in connecticn with or
incorporated into said Premises; it beiny understood and agreed that all such
machinery, equipment, apparatus, goods, syitros, fixtures, and property are a
part of the said Premises and are declared to o o portion of the security for
the indebtedness secured hereby (whether in single urnits or centrally controlled,
and whether physically attached to said real estate or not) . excludirng, however,
personal property owned by tenants of the Premises; arnd

{(e) Any and all awards, payments or insurance pr-cesds, including
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interest thereon, and the right to receive the same, which may be paid or payable
with respect to the Premises as a result of: (1) the exercise of the right of
eminent damain; or (2) the alteration of the grade of any street; or (3) subject
to the terms and conditions contained in paragraphs (8) and (21) hereof, any
fire, casualty, accident, damage or other injury to or decrease in the value of
the Premises, to the extent of all amounts which may be secured by this Mortgage
at the date of receipt of any such award or payment by Mortgagee, and of the
reascnable curssl fees, costs and disbursements incurred by Mortgagee in
connection with ‘tie collection of such award or payment. Mortgagor agrees to
execute and deliver, €rom time to time, such further instnuments as may be
requested by Mortgagee to confimm such assigmment to Mortgagee of any such award

or payment.
TO HAVE AND TO HOID the Fropises with all rights, privileges amd

appurtenances thereunto belonging, and all rents, issues and profits therefrom,

unto Mortgagee, its successors and assigns, foraver, for the uses and purpeses
herein expressed.

THIS MORTGAGE IS GIVEN TO BECURE:

(1) Payment of the indebtedness;

(2) Payment of such additional sums with interest thareon which may
hereafter be loaned to Mortgagor by Mortgagee or advanced under ‘“he Loan
Documents, even though the aggregate amount outstanding at any time may erreed
the original principal balance stated herein and in the Note (provided, however,
that the indebtedness secured hereby shall in no event exceed an amount equal to
three hundred percent {300%) of the face amnt of the Note); and

(3) The due, prompt and camplete performance of each and every covenant,
condition and agreement contained in this Mortgage, the Note, and every other
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agreement, doaument and instrnument to which reference is expressly made in this
Mortgage or which at any time evidences or secures the indebtedness evidenced by
the Note (this Mortgage, the Note and all such other instrnuments are hereinafter
saretimes collectively referred to as the "Loan Documents").

Maintenance, Repair and Restoration of
rovenents of Prior liems, etc

2A., Mortgagor shall: (a) promptly repair, restore or rebuild any buildings
or improvements now or hereafter on the Premises which may become damaged or be
destroyed, such iildings or improvements to be of at least equal value and
substantially the sare character as prior to such damage or destruction; (b) keep
said Premises in gooxd corrdition and repair, without waste, and free from
mechanics' liens or other liens or claims for lien (except the lien of current
general taxes duly levied and ‘azeessed but not yet due and payable); (c)
immediately pay when due any indebteiness which may be secured by a lien or
charge on the Premises (no such lien, excet for cwrrent general taxes duly
levied and assessed but not yet payable, to b rewmitted hereunder), and upon
request exhibit satisfactory evidence of the discharge ~f such lien to Mortgagee;
(d) complete within a reasonable time any building or Muilidings now or at any
time in process of erection upon said Premises: (e) camply with &ll requirements
of law (including, without limitation, pollution control and s<nvirommental

protection laws), ordinance or other govermmental requlation in effect fxom time

to time affecting the Premises and the use thereof, and covenants, easements and
restrictions of record with respect to the Premises and the use thereof; (f) make
no alterations in said Premises; (g) suffer or permit no change in the general
nature of the ccaupancy of the Premises, without Mortgagee's written consent; (h)

initiate or acquiesce in no zoning reclassification or variance without
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Mortgagee's written consent; and (i) pay each item of indebtedness secured by
this Mortgage when due according to the terms hereof or of said Note.

Right of Contest

2B. Notwithstanding the foregoing prohibition against mechanics' liens
against the Premises, Mortgagor may in good faith and with diligence contest the
validity or amount of any mechanics' lien and defer payment and discharge thereof
during the pondency of such contest, provided: (i) that at the time that
Mortgagor receives notice of said mechanics' lien, Mortgagor is not in default
hereunder; (ii) that such contest shall have the effect of preventing the sale
or forfeiture of the Pramises or any part thereof, or any interest therein, to
satisfy such mechanics' lien; (iii) that, within ten (10) days after Mortgagor
has been notified of the filing £f such mechanics' lien, Mortgagor shall have
notified Mortgagee in writing of Mortunor's intention to contest such mechanics'
lien; and (iv) that Mortgagor shall have abtained a title insurance endorsement
over such mechanics' lien from the title insurance campany that has insured the
lien of this Mortgage insuring Mortgagee against lo:c or damage by reason of the
existence of such mechanics' lien or Mortgagor shall have deposited or caused to
be deposited with Mortgagee at such place as Mortgagee may ‘frim time to time in
writing appoint, and in the absence of such appointment, then it the place of

payment designated in the Note, a sum of money which will be sufficiept in the

judgment of Mortgagee to pay in full such mechanics' lien and all interestsmich
might became due thereon and all other fees, costs and expenses incurred by
Mortgagee in respect to any such mechanics' lien, and shall keep on deposit an
amunt so sufficient at all times, increasing such amount to cover additionmal
interest, fees, costs and expenses whenever, in the judgqment of Mortgagee, such
increase is advisable. Such deposits are to be held without any allowance of
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interest and need not be kept separate and apart from cther funds of Mortgagee.
In case Mortgagor shall fail to maintain or cause to be maintained sufficient
funds on deposit as hereinabove provided, shall fail to prosecute such contest
or cause such contest to be prosecuterd with reasonable diligence or shall fail

to pay or cause to be paid the amount of the mechanics' lien plus any interest

finally determined to be due upon the conclusion of such contest, Mortgagee may,
at its option, apply the money so deposited in payment of or in acocount of such
mechanics! lien, or that part thereof then umpaid, together with all interest
therein. If the amount of money so deposited shall be insufficient for the
payment in full of such mechanics' lien, together with all interest therecon and
other fees, costs and expenses incurred by Mortgagee in respect to any such
mechanics' 1ifrn, Mortgagor shall forthwith, upon demard, deposit with Mortgagee
a sum which, whin odded to the funds then on deposit, shall be sufficient to make
payment in full. ~Yn . the event the contest of the mechanics' lien claim is
ultimately resolved in/Zavor of the claimant, Mortgagee shall apply the money so
deposited in full paymen' ‘©{ such mechanics' lien or that part thereof then
unpaid, together with all interest thereon (provided Mortgagor is not then in
default hereunder) when furnished v ith evidence satisfactory to Mortgagee of the
amount of payment to be made. Any soolus remaining in the control of Mortgagee
shall be paid to Mortgagor, provided Mor.gavor is not then in default hereunder.

Payment of Taxes

3A. Mortgagor shall pay before any penai’.y cr interest attaches all general
taxes, ard shall pay special taxes, special assesaents, water charges, sewer
service charges, and all other charges against th: Fremises of any nature
whatscever when due, and shall, upon written request, Surnish to Mortgagee

duplicate receipts therefor.
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Right of contest Iien and Taxes

3B, Notwithstanding amything contained herein to the contrary, Mortgagor
may in good faith and with diligence contest the validity or amount of any tax
lien and defer payment and discharge thereof during the pendency of such contest,
provided: (i) that Mortgagor is not in default hereunder; (ii) that such contest
shall have e effect of preventing the sale or forfeiture of the Premises or any
part thereof, or any interest therein, to satisfy such tax lien; (iii) within ten
(10) days after Muongagor has received its tax bill, bt in no event later than
twenty (20) days beior® said taxes are due and payable, Mortgager shall have
notified Mortgagee in writiry of Mortgagor's intention to contest such taxes; and
(iv) that Mortgagor shall have-ohtained a title insurance endorsement over such
tax lien from the title insurance rompany that has insured the lien of this
Mortgage insuring Mortgagee against loss or damage by reason of the existence of
such tax lien or Mortgagor shall have depocited or caused to be deposited with
Mortgagee at such place as Mortgagee may from tire-to time in writing appoint,
and in the absence of such appointment, then at the place of payment designated
in the Note, a sum of money which will be sufficient in tlie ceasonable judgment
of Mortgagee to pay in full such tax lien and all interest which micht became due
thereon and all other fees, costs and expenses incurred by Mortgager . respect
to any such tax lien, and shall keep on deposit an amount so sufficient at all
times, increasing such amount to cover additional interest, fees, costs and
expenses whenever, in the reasonable judgment of Mortgagee, such increase is
advisable. Such deposits are to be held withaut any allowance of interest and

need not be kept separate and apart from cother funds of Mortgagee.
In case Mortgagor shall fail to maintain or cause to be maintained
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sufficient funds on deposit as hereinabove provided, shall fail to prosecute such
contest or cause such contest to be prosecuted with reasonable diligence or shall
fail to pay or cause to be paid the amount of the tax lien plus any interest
finally determined to be due upon the conclusion of such contest, Mortgagee may,
at its option, apply the money so depesited in payment of or in account of such
tax lien, or that part thereof then unpaid, together with all interest thereon,
If the amxuic of money so deposited shall be insufficient for the payment in full
of such tax lien, together with all interest therecn and other fees, costs and
expenses incurred v Mortgagee in respect to any such tax lien, Mortgagor shall
forthwith, upon demard, deposit with Mortgagee a sum vhich, when added to the
funds then on deposit, shall be sufficient to make payment in full. In the event
the contest of the tax lien claim is ultimately resolved in favor of the
claimant, Mortgagee shall apply the momey so deposited in full payment of such
tax lien or that part thereof then unpaid, together with all interest thereon
(provided Mortgagor is not then in default hereunder) when furnished with
evidence satisfactory to Mortgagee of the amounc of payment to be made. any
surplus remaining in the control of Mortgagee including. iriterest earmed shall be
paid to Mortgagor, provided Mortgegor is not then in default nereunder.

Tax Deposits

4. Mortgagor covenants ard agrees to deposit with such depositar as the
Mortgagee from time to time may in writing appoint, and in the absence of such
appointment, then at the office of Cohen Financial Corporation in Chicago,
Illinois, commencing on the date of dishursement of the loan secured hereby and
on the first day of each month following the month in which said disbursement
occurred until the indebtedness secured by this Mortgage is fully paid, a sum
equal to one-twelfth (1/12th) of the last total anmual taxes and assessments for
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the last ascertainable year (general and special) on said Premises (unless said
taxes are based upon assessments which exclude the improvements or any part
thereof now constructed or to be constructed, in which event the amount of such
deposits shall be based upon the Mortgagee's reasonable estimate as to the amount
of taxes and assessments to be levied and assessed). Such deposits are to be
held withaut any allowance of interest and are to be used for the payment of
taxes and aszessments (general and special) on said Premises next due and payable
when they becore due. Upan demand by such depository, Mortgagor shall deliver
and pay over to suh depository from time to time such additional sums or such
additional security as ave necessary to make up any deficiency in the amount
necessary to enable such depusitory to fully pay any of the items hereinabove

mentioned as they become payabiz, If the funds so deposited exceed the amount

required to pay such items hereinabvr menticned for any year, the excess shall
be applied on a subsequent deposit or deposits. Said deposits need not be kept
separate and apart from any other funds of Mcrhoagee or such depositary.

If any such taxes or assessments (general o special) shall be levied,
charged, assessed or imposed upan or for the Premises, or any portion thereof,
and if such taxes or assessments shall also be a levy, ctiarde, assessment or
imposition upon or for any other premises not covered by tic lien of this
Mortgage, then the computation of any amount to be deposited under this #iragraph
4 shall be based upon the entire amount of such taxes or assessments. and
Mortgagor shall not have the right to apportion the amount of any such taxes or
assessments for the purposes of such camartation.

Mortgqagee's Interest In and Use of Deposits

5. In the event of a default in any of the provisions contained in this

Mortgage or the Note secured hereby or any of the other Ioan Documents, the
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Mortgagee may at its option, withaut being required to do so, apply any monies
at the time on deposit pursuant to Paragrephs 4 and 7 hereof, on any of
Mortgagor's cbligations herein or in said Note or any of the other Ioan Documents
contained, in such order and manner as the Mortgagee may elect. Whenh the
indebtedness secured hereby has been fully paid, any remaining deposits shall be
paid to Mortgagor or to the then owner or owners of the Premises. A security
interest witiiin the meaning of the Illinois Uniform Commercial Code is hereby
granted to the Jrtgagee in and to any monies at any time on deposit pursuant to
Paragraphs 4 ama 7 hieof and such monies and all of Mortgagor's right, title amd
interest therein are herahy assigned to Mortgagee, all as additional security for
the indebtedness hereunder-7.d shall in the absence of default hereunder be
applied by the depositary for tlic rurposes for which made hereunder and shall not
be subject to the direction or contici af the Mortgagor; provided, however, that
neither the Mortgagee nor said depositary shall be liable for any failure to
apply to the payment of taxes and assessments a:fl insurance premiums any amount
so deposited unless Mortgagor, while not in defanlt hersunder, shall have
recuested Mortgagee or said depositary in writing to mare application of such
funds to the payment of the particular taxes and assessirelits and insurance
premiums for payment of which they were deposited, accompaniedity the bills for
such taxes and assessments and insurance premiums. Neither Mortgagee nor any
depositary hereunder shall be liable for any act or omission taken in goted £aith

or pursuant to the instruction of any party but only for its gross negligence
or willful misconduct.

Insurance

6. Until the indebtedness secured hereby is fully paid, all buildings and
improvements upon the Premises and all fixtures, equipment and property therein
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contained or installed shall be kept unceasingly insured against loss and damage
by such hazards, casualties and contingencies in such amounts and for such
periods as may from time to time be required by Mortgagee. All insurance shall
be written in policies and by insurance companies approved by Mortgagee. All
policies of insurance and renewals thereof shall contain standard noncontributory
mortgagee clauses or loss payable clauses to the Mortgagee or naming the
Mortgagee as an additional insured and shall provide for at least 30 days prior
written notice of cancellation te Mortgagee as well as a waiver of subrogation
endorsement, all as required by the Mortgagee, in form and content acceptable to
Mortgagee. At Mortgagee'!s option all policies shall, with all premiums fully
paid, be delivered to Mortgagee as issued at least thirty (30) days before the
expiration of «lc policies ard shall be held by Mortgagee until all sums hereby
secured are fuliy zaid. Upon request by Mortgagee, Mortgagor shall furnish
Mortgagee evidence ol ‘e replacement cost of the Premises. In case of sale
pursuant to a foreclosure of this Mortgage or other transfer of title to the
Premises and extinguishmern ct the indebtedness secured hereby, complete title
to all policies held by Mortgagee and to all prepaid or unearmed premiums thereon
shall pass to and vest in the purJaser or grantee. Mortgagee shall not by
reason of accepting, rejecting, aproving or obtaining insurance incur any
liability for payment of losses.

Withocut in any way limiting the generulity of the foregoing, Mortgagor
covenants and agrees to maintain insurance covelade an the Premises to include:
{i) All risk coverage insurance (including vandal:za and malicious mischief)
for an amount ecual to not less than ninety percent (90%) of the full replacement
cost of the improvements and fixtures lcoccated on the Prendses, written on a

replacement cost basis and with a replacement cost enkirssment (without
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depreciation) and an agreed amount endorsement. If at any time a dispute arises
with respect to replacement cost, Mortgagor agrees to provide at Mortgagor's
expense, an insurance appraisal prepared by an insurance appraiser approved by
Mortgagee, establishing the full replacement cost in a manner satisfactory to the
insurance carrier; (ii) Rent loss insurance insuring against loss arising out
of the perils insured against in the policy or policies referred to in Subsection
{3) above, in an amount equal to not less than gross reverme from the premises
for six (6) ruiths from the operation and rental of all improvements now or
hereafter forming port of the Premises, based upon one hundred percent (100%)
occupancy of such improvements, less any allocable charges and expenses which do
not continue during the pericd of restoration; (iii) Comprehensive general public
liability and property damage insurance with a broad form coverage endorsement
for an amount as reasonably required from time to time by the Mortgagee but nct
less than ONE MILLION AND NO/100 DOLIARG ($1,000,000.00) cambined single limit
for claims arising fram any accident or ocaurcerce in or upon the Premises; (iv)
Flood insurance whenever in the opinion of Mortgagae sich protection is necessary
amd is available; (v) Insurance covering pressure vessels, pressure piping and
machinery, if any, and all major components of any centralized heating or air-
conditioning systems located in the uildings and improvements forming part of
the Premises, in an amount satisfactory to Mortgagee, such policies 2lso to
insure against physical damage to such buildings and improvements arising ot of

peril covered thereunder; (vi) Such other insurance that may be required from

time to time by Mortgagee.
Mortgagor shall not take out separate insurance concurrent in form or

contributing in the event of loss with that required to be maintained hereunder.
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Insurance Premium Deposits

7. It is further covenanted and agreed that for the purpoee of providing
funds with which to pay the premiums as the same become due on the policies of
insurance as herein covenanted to be furnished by the Mortgagor, Mortgagor shall
deposit with Mortgagee or the depositary referred to in paragraph 4 hereof on the
date of disbursement of the proceeds of the loan secured hereby and on the first
day of each month following the month in which said disbursement occurred, an
amount equal *o)the premjums that will next become due and payable on such
policies less any wxunt then on deposit with the Mortgagee or such depositary,
divided by the mmber cf-nonths to elapse prior to the date when such premiums
became delinquent. No interrst shall be allowed to Mortgagor on account of any
deposit or deposits made hereunder and said deposits need not be kept separate
and apart fram any other funds of the “ortgagee or such depositary.

Adjustment of Losses with Insurer ad
Application of Proceeds of Insurance

8. In case of loss or damage by fire or othel casualty, which loss is Two
Hundred Fifty Thousand ard no/100 Dollars ($250,000.00) or less, and which loss
has been settled and paid by the insurer within one huracd eighty (180) days
from the date of occurrence of such loss or damage, Mortgagor shall be allowed
to settle and adjust such claim under insurance policies which ilswe against

such risks. In case of loss or damage by fire or other casualty which loss is

greater than Two Hundred Fifty Thousand and no/100 Dollars ($250,000.00) but less
than One Millien and no/100 Dollars ($1,000,000.00) and which loss has been
settled and paid by the insurer within ninety (90) days from the date of
occaurrence of such loss or damage, Mortgagor shall be allowed to settle and
adjust such claim under insurance policies which insure against such risks. In
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case of loss or damage by fire or other casualty which loss is one Millien and
no/100 Dollars ($1,000,000.00) or more or if the losses described above are not
settled and paid within the 180 day or 90 day periods as provided for, Mortgagee
is authorized: (a) to settle and adjust any claim under insurance policies which
insure against such risks; or (b) to alloew Mortgagor to agree with the insurance
campany or companies on the amount to be paid in regard to such loss. In either
case, Mortougee is authorized to collect and receipt for any such insurance
money. So largas: (a) each lease listed on the Schedule of Ieases attached
hereto is in full ‘Zovce and effect and each tenant thereunder is not in default
and such loss or damaye <hall not result in the termination or cancellation of
any of the leases or give aiv tenant thereunder the right to terminate or cancel
its lease; (b) no insurer denies-)iability as to any insured or claims any right
of participation in any of the Mortgyao=e's security; (c) this Mortgage is not in
default; (d) the amount of insurance proceeds, in Mortgagee's sole discretion is
sufficient to fully pay for the cost of all rémair, rebuilding or restoration
of the buildings or other improvements on the Primises; and (e) the loss or

damage occurs prior to Jamuary 31, 1996, then such insirance proceeds, after

deducting therefrom any expenses incurred by Mortgagee in the collection thereof,
shall be made available by the Mortgagee for the repair, retuilding or
restoration of the uilding(s) and other improvement(s) on the Premises.~ In all
other cases, such insurance proceeds, after deducting therefrom any espenses
incurred in the collection thereof, may, at the option of the Mortgagee, be
applied in the reduction of the indebtedness secured hereby, whether due or not,
in such order as Mortgagee shall determine, or be held by the Mortgagee and used
to reimburse Mortgagor for the cost of the rebuilding or restoration of buildings
or improvements on said Premises. If said insurance proceeds are mede available
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toreinbuxse}brtgagorforﬂncostofﬂerd:uildin;orrestomtionofme
buildings or improvements on said Premises, such proceeds shall be made available
in the manner and urder the conditions that the Mortgagee may require. The
buildings and improvements shall be so restored or rebuilt so as to be of at
least equal value and substantially the same character as prior to such damage
or destruction. If the cost of rebuilding, repairing or restoring the buildings
and improvements can reasonably exceed the sum of TWENTY-FIVE THOUSAND AND NO/100
($25,000.00) DOLIARS, then the Mortgagee shall approve plans and specifications
of such work before such work shall be cammenced. If the proceeds are made
available by the Mortgagee to reimburse the Mortgagor for the cost of said
rebuilding o restoration, any surplus which may remain out of said insurance
proceeds after|pryment of such cost of rebuilding or restoration shall, at the
option of the Mcrinegse, be applied on account of the indebtedness secured hereby
or be paid to any par.y entitled thereto and under the conditions that the
Mortgagee may require.. 5o interest shall be allowed to Mortgagor on any proceeds
of insurance held by the Mcitgagee.

In case of loss or damaje Oy fire or other casualty, Mortgagor shall
immediately give Mortgagee and the ‘rourance campanies that have insured against
such risks written notice of such ococdence.

Stamp Tax
9. If, by the laws of the United Statoes of America, or of any state having

Jurisdiction over the Mortgagor, any tax is due 4r becomes due in respect of the
issuance of the Note hereby secured, the Mortgagor covenants and agrees to pay
such tax in the manner recquired by any such law. The M rtgagor further covenants
to reimburse the Mortgagee for any sums which Mortgagee miy expend by reascn of

the imposition of any tax on the issuance of the Note secured liereby.
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thservance of Iease Assigrment
10. As additional security for the payment of the Note secured hereby and

for the faithful performance of the terms amd conditions contained herein,
Mortgagor, as landlord, has assigned to the Mortgagee all of its right, title
and interest as landlord in and to all leases of the Premises, and the rents,
issues and profits therefrom,

All future leases of the Premises are subject to the approval of the
Mortgagee as to foon, content and tenants, and without limiting the generality
of the foregoing, Mortuyegor will not, without Mortgagee's prior written consent,
make any lease cf the Premises provided, however, any lease for the Premises (1)
utilizing Mortgagor's form lease witich lease form has been approved in writing
by Mortgagee, and (ii) which providec for a lease term (including options) of
five (5) years or less; and (iii) the size nf the leased premises is 1,500 sq.
ft. or less, may be executed without tha prinr consent of Mortgagee. Any
permitted lease shall require actual occupancy by ‘he lessee thereunder.

Mortgagor will not, without Mortgagee's prior wrivten consent: (i) execute
an assigmment or pledge of any rents of the Premises and/or anv leases of the
Premises; or (ii) accept any prepayment of any installment of any rerts more than
thirty (30) days before the due date of such installment,

Mortgagor at its sole cost and expense will: (i) at all times promptl and
faithfully abide by, discharge and perform all of the covenants, conditions and
agreements contained in all leases of the Premises, on the part of the landlord
thereunder to be kept amd performed; (ii) enforce or secure the performance of
all of the covenants, conditions ard agreements of such leases on the part of the
lessees to be kept and performed, but Mortgagor shall not modify, amend, renew,
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extend, cancel, terminate or accept surrender of any lease without the prior
written consent of Mortgagee; (iii) appear in and deferd any action or proceeding
arising under, growing aut of or in any manner connected with such leases or the
obligations, duties or liabilities of landlord or of the lessees thereunder; (iv)
transfer and assign to Mortgagee upon written request of Mortgagee, any lease or
leases of the Premises heretofore or hereafter entered into, and make, execute
and deliver ‘o Mortgagee upon demand, any and all instruments required to
effectuate said sssigmment; (v) furnish Mortgagee, within fifteen (15) days after
a request by Mortgeges so to do, a written statement containing the names of all
lessees, terms of all lrases of the Premises, including the spaces cccupied and
the rentals payable therewdz:; amd (vi) exercise within ten (10) days of any
demand therefor by Mortgagee any richt to request from the lessee under any lease
of the Premises a certificate with resnect to the status thereof.

Nothing in this Mortgage or in am other documents relating to the loan
secured hereby shall be construed to ablionca Mortgagee, expressly or by
implication, to perform any of the covenants of Morccagor as landlord under any
of the leases assigned to Mortgagee or to pay any sum of mriey or damages therein
provided to be paid by the landlord, each and all of which coveiants and payments
Mortgagor agrees to perform and pay.

Mortgagor will not permit any lease of the Premises or any part (b=reof to
became subordinate to any lien other than the lien hereof.

In the event of the enforvement by Mortgagee of the remedies provided for

by law or by this Mortgage, the lessee under each lease of the Premises shall,

at the option of the Mortgagee, attorn to any person succeeding to the interest
of Mortgagor as a result of such enforvement (subject to the rights of non-
disturbance as may be provided for in any such lease) and shall recognize such

18
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successor in interest as landlord urder such lease without change in the terms
or other provisions thereof, provided, however, that said successor in interest
shall not be bourd by any payment of rent or additicnal rent for more than one
month in advance or any amerncdment or modification to any lease made without the
consent of Mortgagee or said successor in interest. Each lessee, upon request
by smaid successor in interest, shall execute amd deliver an instrument or
instruments confirming such attorrment.

Mortgagee shall have the coption to declare this Mortgage in default because
of a default of lardlord in any lease of the Premises, whether or not such
default is cured by Mortgagee pursuant to the right granted herein. It is
covenanted ard agreed that a default under any Assiagrment of Rents and lLeases
executed pursuint. to this Paragraph 10 or otherwise shall constitute a default
hereunder on accowir of which the whole of the indebtedness secured hereby shall
at once, at the optior of the Mortgagee, became immediately due and payable
without notice to the Mortgagor.

Eff of Extensions ci ¢ime

11. If the payment of sa:d indebtedness, or any part thereof, be extended
or varied, or if any part of any scowity for the payment of the indebtedness be
released, or if any person or entity ilable for the payment of the indebtedness
be released, or if the Mortgagee takes othier or additional security for the

payment of the indebtedness, or if the Mortg=gre waives or fails to exercise any

right granted herein, or in the Note secured heletar, or in any other instrument
given to secure the payment hereof, all persons n>»: or at any time hereafter
liable for the payment of the indebtedness, or any part vhereof, or interested
in the Premises shall be held to assent to such extension, variation, release,
waiver, failure to exercise or the taking of additional s&oarity, and their

19




UNOFFICIAL.COPY.

liability and the lien and all provisions hereof shall continue in full force,
the right of recourse against all such persons being expressly reserved by the

Mortgagee, notwithstanding such extension, variation, release, waiver, failure

to exercise, or the taking of additional security.

Effect of Changes in Laws Regarding Taxation

12. In the event of the enactment after this date of any law of the state
in which the Premises are located deducting from the value of the land for the
purpose of taxeiion any lien thereon, or imposing upon the Mortgagee the payment
of the whole or aiy rart of the taxes or assessments or charges or liens herein
required to be paid by Murtgagor, or changing in any way the laws relating to the
taxation of mortgages or delfs secured by mortgages or the Mortgagee's interest
in the Premises, or the manner cf collection of taxes, so as to affect this
Mortgage or the debt secured hereby ~r the holders thereof, then, and in any
such event, the Mortgagor, upon demand by the Mortgagee, shall pay such taxes or
assessments, or reimburse the Mortgagee therefri: provided, however, that if in
the opinion of counsel for the Mortgagee: (a) it :aight be unlawful to require
Mortgagor to make such payment; or (b) the making of auch payment might result
in the inposition of interest beyond the maximm amount peimitted by law, then
and in such event, the Mortgagee may elect, by notice in writirg civen to the
Mortgagor, to declare all of the indebtedness secured hereby to be and Lecome due
and payable ninety (90) days from the giving of such notice.

Mortgagee's Performance of Defaulted Acts

13, In case of default herein, Mortgagee may, but need not, and whether
electing to declare the whole of the indebtedness due and payable or not, and
without waiver of any other remedy, make any payment or perform any act herein
required of Mortgagor in any form and manner deemed expedient, and may, but need
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not, make full or partial payments of principal or interest on prior
encunbrances, if any, and purchase, discharge, campranise or settle any tax lien
or cther prior lien or title or claim thereof, or redeem from any tax sale or
forfeiture affecting said Premises or contest any tax or assessment or cure any
default of landlord in any lease of the Premises. All monies paid for any of the
purposes herein authorized and all expenses paid or incurred in connection
therewith, including attorneys' fees, ard any other monies advanced by Mortgagee
in regard to any tax referred to in Paragraphs 9 and 12 hereof or to protect the
Premises or the lien hereof, shall be so much additional indebtedness secured
hereby, and shall become immediately due and payable without notice and with
interest tliercon at the Default Rate of interest set forth in the Note. Inaction
of Mortgagee shall never be considered as a waiver of any right accruing to it
on account of aindsfault on the part of Mortgagor.

Mortgagee's Reliarce on Tax Bills, Ete.

14. Mortgagee in ' making any payment hereby authorized: (a) relating to
taxes and assessments, may ¢o so according to any bill, statement or estimate
procured fram the appropriate public office without inguiry into the accuracy of
such bill, statement or estimate or into the validity of any tax, assessment,
sale, forfeiture, tax lien or title or claim thereof; or (b) relating to
insurance premiums, may do so according o any bill or statement procured from

the appropriate company without inquiry uicd the accuracy of such bill or

statement; or (c)} for the purchase, discharge, ‘crairamise or settlement of any
other pricr lien, may do so without ingquiry as to.tZe validity or amount of any

claim for lien which may be asserted.
Acceleration of Indebtedness in GCase of Cafault
15. If: (a) default be made in the due and punctual pzyment of the Note
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secured hereby, or any payment of principal or interest due in accordance with
the terms thereof which payment is not made within ten (10) days subsequent to
the date such payment is due; or (b) any of the following events shall occur:
(i) the entry of a decree or order for relief by a court having jurisdiction in
respect of the Mortgagor, the beneficiary or beneficiaries thereof or any
guarantor of the Note secured hereby, in any involuntary case under the Federal
Bankruptcy Laws now or hereafter constituted, or any other applicable federal or
state banknuycy, insolvency or other similar law, or for the appointment of a
receiver, liquiGatnr, assignee, custodian, trustee, sequestrator (or other
similar official) for tn: Mortgagor, the beneficiary or beneficiaries thereof or
any guarantor of the Note cenuied hereby or any substantial part of the property
of any such person or entity, ol for the winding up or liquidation of the affairs
of any such person or entity and {he contimuance of any such decree or order
unstayed and in effect for a period of sixty (60) consecutive days; or (ii) the
camencement by the Mortgagor, the beneficiary or beneficiaries thereof or any
guarantor of the Note secured hereby or of a wvcluntary case under federal
banknuptcy laws, as now constituted or hereatter amended, or any other applicable
federal or state bankruptcy, insolvency or any other similar isws or the consent
by any such person or entity to the appointment of or taking pussession by a
receiver, liquidator, assignee, trustee, custodian, sequestrater  for other
similar official) of the Mortgagor, the beneficiary or beneficiaries thereof or
any guarantor of the Note secured hereby or of any substantial part of the
property of any such person or entity or the making by any such person or entity
of an assigmment for the benefit of creditors or the failure of any such person
or entity generally to pay the debts of any such person or entity as such debts
become due, or the taking of action by any such person or entity in furtherance
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of any of the foregoing; (iii) the death of any guarantor of the Note secured
hereby unless a beneficiary or beneficiaries of the decedent having a net worth
or an aggregate net worth, as the case may be, greater than the net worth of the
decedent upon the date hereof shall became liable by assumption under the
guaranty within 5 days of the appointment of the executor; or (c) default shall
be made in the due observance or performance of any of the other covenants,
agreements <r) conditions hereinbefore or hereinafter contained, reguired to be
kept or pexforier or cbserved by the Mortgagor; or (d) default shall be made in
the due cbservancs or performance of any of the covenants, agreements or
conditions contained ar? required to be kept or chserved by Mortgagor or its
beneficiary or beneficiaries in any other instrument given to secure the payment
of the Note secured hereby; (e} any warranty, representation, certification,
financial statement, or other informa*ion furnished or to be furnished by or on
behalf of Mortgagor or any guarantor of the Note to Mortgagee to induce Mortgagee
to loan the money evidenced by the Note proves £0 have been materially inaccurate
or false in any material respect when made; or (f) Acfault shall be made in the
due observance or performance of any of the covenants, acieements or conditions
to be performed by landlord or Tenant in that certain cifice lease for the
Premises dated December |S |, 1988 by and between Lester B. Xnitht International
Corporation, a Delaware corporation as landlord and lester B, *ight and
Associates, Inc., a Delaware corporation as Tenant, then and in every such case
the whole of the indebtedness hereby secured shall, at once, at the opticn of the
Mortgagee, became immediately due and payable without notice to Mortgagor. 1If,
while any insurance proceeds or condemation awards are being held by the

Mortgagee to reimburse Mortgagor for the cost of rebuilding or restoration of

buildings or improvements on the Premises, as set forth in Paragraphs 8 or 21
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herecf, the Mortgagee shall be or became entitled to, and shall accelerate the
indebtedness secured hereby, then and in suach event, the Mortgagee shall be
entitled to apply all such insurance proceeds and condemnation awards then held
by it in reduction of the indebtedness hereby secured and any excess held by it
over the amount of indebtedness then due hereunder shall be returned to Mortgagor
or any party entitled thereto without interest.

¥oreclosure;? of Ii ti

16. When the indebtedness hereby secured, or any part thereof, shall became
due, whether by acceleration or otherwise, Mortgagee shall have the right to
foreclose the lien hereof for such indebtexiness or part thereof. In any suit
to foreclcse.”he lien hereof, there shall be allowed and included as additional
indebtedness in the decree for sale all expenditures and expenses which may be
paid or incurred )s»or on behalf of Mortgagee for attormeys’ fees, appraiser's
fees, outlays for aocamentary and expert evidence, stencgraphers' charges,
Publication costs, and/costs (which may be estimated as to items to be expended
after entry of the decres) of procuring all such abstracts of title, title
searches and examinations, tille insurance policies, Torrens' Certificates ard
similar data and assurances witixrespect to the title as Mortgagee may deem
necessary either to prosecute such ziit or to evidence to bidders at any sale
which may be had pursuant to such decxe: the true condition of the title to or
the value of the Premises. All experditures nd expenses of the nature in this
paragraph mentioned and such expenses and fees - as may be incaured in the

protection of said Premises and the maintenance ¢£ the lien of this Mortgage,

including the fees of any attorneys employed by Mortiage: in any litigation or
proceeding affecting this Mortgage, said@ Note or sala’ Premises, including
appellate, probate amd bankruptcy proceedings, or in preparations for the
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canmencement or defense of any proceedings or threatened suit or proceeding shall
be immediately due and payable by Mortgagor, with interest thereon at the Default
Rate of interest as set forth in the Note amd shall be secured by this Mortgage.
lication of Proceeds of Forecl Sale

17. The proceeds of any foreclosuare sale of the Premises shall be
distributed and applied in the following order of priority: first, on account
of all costs and expenses incident to the foreclosure proceedings, including all
such items as are mentioned in the preceding paragraph hereof; second, all other
items which may, under the terms hereof or of the Note or uwder any other
instrument given to secure the Note, constitute indebtedness additional to that
evidenced v the Note, with interest thereon as herein or therein provided and
all principa? and interest and other sums (including prepayment premiums)
remaining unpaid ‘on the Note; armd third, any overplus to any party entitled
thereto as their ricatvs may appear.

Appointment of Re-asiver

18. Upon, or at any tu after, the filing of a camplaint to foreclose this

Mortgage, the court in which sua) camplaint is filed may appoint a receiver of

said Premises. Such appointment mey be made either before or after sale, without
notice, without regard to the solveic,/.or insolvency of Mortgagor at the time of
application for such receiver and withou: regard to the then value of the
Premises or whether the same shall be ther compied as a hamestead or not, and
the Mortgagee hereunder or any holder of tie ilote may be appointed as such
receiver. Such receiver shall have power to @ollect the rents, issues and
profits of said Premises during the perndency of such foreclosure suit, amd in
case of a sale and a deficiency during the full statutory pericd of redemption,

whether there be redemption or not, as well as during any {urther times when
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Mortgagor, except for the intervention 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 or in part of: (a} the indebtedness secured hereby,
or by any dxwee foreclosing this Mortgage, or any tax, special assessment or
other lien whirn may be or became superior to the lien hereof or of such decree,
provided such appiization is made prior to foreclosure sale; axd {b) the
deficiency in case of a cale and deficiency.

Rights Cumilative

19. Each right, power ani remedy herein conferred upon the Mortgagee is
cumlative and in addition to every other right, power or remedy, express or
implied, given now or hereafter existing, at law or in equity, and each and every
right, power and remedy herein set forth ‘ol otherwise so existing may be
exercised fram time to time as often and in such civier as may be deemed expedient

by the Mortgagee, and the exercise or the beginning of the exercise of ane right,

power or remedy shall not be a waiver of the right to exerCice at the same time

or thereafter any other right, power or remedy, and no delay or amission of the
Mortgagee in the exercise of any right, power or remedy accruing iwisunder or
arising otherwise shall impair any such right, power or remedy, or be consirued
to be a waiver of any default or acquiescence therein.
Mortgagee's Right of Inspection
20. Mortgagee shall have the right to inspect the Premises at all
reasonable times and access thereto shall be permitted for that purpose.
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Condemnation

21. Mortgegor hereby assigns, transfers and sets over unto the Mortgagee
the entire proceeds of any award or any claim for damages for any of the Premises
taken or damaged under the power of eminent damain or by condemmation. So long
as: (a) each lease listed on the Schedule of leases attached hereto, if any, is
in full force and effect each tenant thereunder is not in default and such taking
shall not result in the termination or cancellation of any of of those leases
or give any trmént thereunder the right to cancel its lease; (b) the Premises
require repair, ®wilding or restoration but such repair, rebuilding or
restoration shall not czst in excess of $1,000,000.00 in the aggregate; (c) this
Mortgage is not in default ard (d) lLender has determined, in its sole discretion,
that the Premises can be utilized for the same uses and purposes as prior to said
taking or damage; then any award, afirs deducting therefram any expenses incurred
in the collection thereof, shall be made available by the Mortgagee for the
repair, rebuilding or restoration cf the Premisss in accordance with plans and
specifications to be submitted to and approved by the Mortgagee. In all other
cases, the Mortgagee may elect to apply the proceeds of the award upon or in
reduction of the indebtedness secured hereby, whether due or not, or make said
proceeds available for restoration or rebuilding of the Premices. In any case
where the proceeds are made available to reimburse Mortgagor for the <ost of the
rebuilding or restoration of the buildings or improvements on said Premises; such
proceeds shall be made available in the manner and under the conditions that the
Mortgagee may require. In any event, the buildings and improvements shall be
restored or retuilt in accordance with plans and specifications to be submitted
to and approved by the Mortgagee. If the proceeds are made available by the
Mortgagee to reimburse the Mortgagor for the cost of said rebuilding or
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restoration, any surplus which may remain out of said award after payment of such
cost of rebuilding or restoration shall at the option of the Mortgagee be applied
on account of the indebtedness secured hereby or be paid to any party entitled
thereto. No interest shall be allowed to Mortgagor on the proceeds of any award
held by the Mortgagee.

Release Upon Payment and Discharge
of Mortgagor's Obligations

22. hortgagee shall release this Mortgage and the lien thereof by proper

instrument upci payment and discharge of all indebtedness secured hereby
including any prepayrent charges provided for herein or in the Note secured
hereby and payment of a ieasonable fee to Mortgagee for the execution of such

release,

@iving of Notice

23. All notices required or permitied under this instrnument shall be in
writing and shall be either by: (i) hand f:2livery to the address for notices;
{i1) delivery by overnight courier service to the address for notices; or (iii)
by certified mail, return receipt requested, addressec to the address for notices
by United States Mail, postage prepaid.

All notices shall be deemed received upon the earliaer £ occur of: (i)
the hand delivery of such notice to the address for notices; (ii) on: day after
the deposit of such notice with an overnight courier service addresca? to the
address for notices; or (iil) three (3} days after depositing the notice in the
United States Mail as set forth in (iii) above.

All notices shall be addressed to the following addresses:
Mortgagor: Lester B. Knight Intermaticnal
549 West Randolph Street

Chicago, Illinois 60606
ATIN: Deforest F. Davis
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With a copy to: McDexrmott, Will & Emery
115 West Monroe Street
chicago, Illimois 60603
ATIN: Charles E. Hussey, Esqg.
and Stepghen E. Tamlinson, Esq.

Mortgadgee: The Fidelity Mutual Life Insurance Oompany
250 King of Prussia Road
, Pernsylvania 19087
With a copy to: Freeman, Cohen & Kasanov

Suite 1400
Chicago, Illinois 60602

or to such cther person or at such other place as any party hereto may by notice
designate as a place for service of notice.

Waiver of Defense

24. No ~ction for the enforcement of the lien or of any provision hereof
shall be subjuec’ to any defense which would not be good and available to the
party interposing s3w in an action at law upon the Note hereby secured.

Wailver of sStatutrco Rights

25. Mortgagor shall niot, and will not, apply for or avail itself of any
appraisement, wvaluation, stay, extension or exemption laws, or any soc-called
"Moratorium laws", now existiia or hereafter enacted, in order to prevent or
hinder the enforcement or forecloear= of this Mortgage, but hereby waives the
benefit of such laws. Mortgagor, for itself and all who may claim through or
under it, waives any and all right to have the property and estates conmprising
the Premises marshalled upon any foreclosurs: Of the lien hereof and agrees that
any court having jurisdiction to foreclose sucht )icn may order the Premises sold
as an entirety. Mortgagor does hereby expressly waive any and all rights of
redemption from sale under any order or decree of forecinsure of this Mortgage

on behalf of Mortgagor, the trust estate and all persons owwficially interested
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therein and each and every person, acquiring any interest in or title to the

Premises subsequent to the date of this Mortgege.

Furnishing of Financial
Statements to Mortqagee

26. Mortgagor covenants and agrees that it (or its beneficiary if the owner
of the Premises is a trustee) will keep and maintain books and records of
account, or cause books and records of account to be kept and maintained in which
full, true anZ correct entries shall be made of all dealings and transactions
relative to the Tremises, which books and records of account shall, at reasonable
times and on reason:ole notice, be open to the inspection of the Mortgagee and
its accaumtants and other (uly authorized representatives. Such books of record
and acoount shall be kept and maintained either:

(a) In accordance with generally accepted accounting practices
consistently applied; or
(b} In accordance with a cash hasis or other recognized

comprehensive basis of accaunting consistently ~gnlied.

bbrtéagorcovenantsarﬂagrwstofurnish, or cause to be furnished to the
Mortgagee, anmually, within ninety (90) days of the end ¢t each fiscal year of
the Mortgegor (or its beneficiary if the owner of the Premises is a trustee) a
copy of an audit of the operations of the improvements on the Premises, prepared
by a Certified Public Accamtant satisfactory to the Mortgagee of rascgnized
standing in the accounting profession, including a balance sheet and supporting
schedules and containing a detailed statement of incame and expenses. The
acoountant's certificate to the audit report shall be unqualified and shall
certify that in substance the accountant examined, in accordance with generally
accepted auditing standards such records of Mortgagor (or its beneficiary if the
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owner of the Premises is a trustee) as deemed necessary for such certification
and that those statements are in accordance with generally accepted and sound
acoounting principles applied on a consistent basis; or such certificate may be
qualified to the extent that: (i) The audit report is not in accordance with
generally accepted accounting principles because the audit report is on a cash
basis or other recognized comprehensive basis of accounting; and/or (ii) There
are significant wxertainties affecting the audit report, to the extent that
such uncertairnties exist and are described in such report.

If Mortgagor cnits to prepare and deliver pramptly any report required by
this Paragraph 26, the Mortgagee may elect, in addition to exercising any remedy
for an event of default as prwvided for in this Mortgage, to make an audit of all
bocks ard records of Mortgagor (7 its beneficiary if the owner of the Premises
is a trustee) including its bark 7oounts which in any way pertain to the
Premises and to prepare the statement or statements which Mortgagor failed to
procure and deliver. Such audit shall be mads and such statement or statements
shall be prepared by an independent Certified Public Accountant to be selected

by the Mortgagee. Mortgagor shall pay all expensec. of the audit and other
services, which expenses shall be secured hereby as additioral indebtedness and

shall be immediately due and payable with interest thereon at-the Default Rate
of interest as set forth in the Note and shall be secured by this Wuryage.

Filing and Recording Fees

27. Mortgagor will pay all filing, registration or recording fees and all
expenses incident to the execution amd acknowledgement of this Mortgage and all
frderal, state, comty and mmicipal taxes and other taxes, duties, imposts,
assessments and charges arising out of or in connection with the execution ard
delivery of said Note and this Mortgage.
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Buginess Purpose

28. Mortgagor covenants and agrees that all of the proceeds of the Note
secured by this Mortgage will be used solely for husiness purposes and in
furtherance of the regular business affairs of the Mortgagor and Mortgagor's
beneficiary, and the entire principal obligation secured hereby constitutes: (i)
a "business loan" as that term is defined in, and for all purposes of, Section
4(1) (c) of paragraph 6404, Chapter 17 of the Illinois Revised Statutes; and (ii)
"a loan securrd by a mortgage on real estate" within the purview and operation
of Section 4(1) (1) ¢f paragraph 6404 of Chapter 17 of said Statutes.

Exculpatory

29. It is expressly uvrgerstood and agreed that nothing herein or in said
Note contained shall be constiued as creating any liability on Mortgagor, its
shareholders, or its respective offizors, partners, or principals perscnally to
pay the Note or any interest that may amcrue thereon, or any indebtedness
accruing hereunder, or to perform any covenuirt, either expressed or implied
herein contained, all such liability, if any, beino expressly waived by Mortgagee
and by every person now or hereafter claiming any richt or security hereunder
except that nothing herein contained shall modify or disciiayrge the personal
liability expressly assumed by Mortgagor under that certairn. 'Certificate and
Agreement dated as of the date hereof; and that so far as The Fiadelity Mutual
Life Insurance Campany personally is concermed the legal holder or holdas of
said Note and the owner or owners of any indebtedness accruing hereunder shall
look to any or all of the following for the payment thereof: (a) to the Premises
hereby corveyed by the enforcement of the lien hereby created, in the manner
herein and in said Note provided; (b) to any other security given to secure the

payment of said Note; and (c) to the personal liability of each quarantor (if
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any) of the payment of the Note and the performance of the Mortgagor hereurder,

Miscellaneous

30. This Mortgage and all provisions hereof shall extend to and be binding
upon Mortgagor and its successors, grantees and assigns, any subsequent owner or
owners of the Premises and all persons claiming under or through Mortgagor (but
this clause shall not be construed as constituting the consent by Mortgagee to
the transfzr of any interest in the Premises), and the word "Mortgagor" when used
herein shall include all such persons and all persons liable for the payment of
the indebtedness Or any part thereof, whether or not such persons shall have
executed said Note or *iis Mortgage. The word '"Mortgagee, when used herein,
shall include the successorw and assigns of the Mortgagee named herein, and the
holder or holders, from time to tine, of the Note secured hereby.

In the event one or more of the riovisions contained in this Mortgage or the
Note secured hereby, or in any other sooixity documents given to secure the
payment of the Note secured hereby, shall for a:y reason be held to be irwvalid,
illegal or unenforceable in any respect, such -invalidity, illegality or
wnenforceability shall, at the option of the Mortgagoe, not affect any other
provision of this Mortgage, and this Mortgage shall be cri=trued as if such
invalid, illegal or unenforceable provision had never been contaired herein or
therein. The validity and interpretation of this Mortgage and of il other
documents evidencing or securing the indebtedness shall be constiux in
accordance with the laws of the State of Illinois.

Mortgagor shall not by act or amission permit any building or other
improvement on any 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
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all rights to give consent for all or any portion of the Premises or any interest
therein to be so used. sSimilarly, nco 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 governmmental or municipal requirement.
Mortgagor shall not by act or amission impair the integrity of the Premises as
a single zoning lot separate and apart from all other premises. Any act or
cmission by Mortgagor which would result in a violation of any of the provisions
of this paragraph shall be void.

Mortgagor, on written request of the Mortgagee, will furnish a signed
statement of the amoaumnt of the indebtedness secured hereby and whether or not
any defaull then exists hereunder amd specifying the nature of such default.

The Note Seured hereby recuires the payment of a late charge in the event
any installment of interest due thereunder and/or any escrow fund payment for
taxes and insurance rfloe hereunder shall become overdue. Said Note requires the
payment to the Mortgage< of a late charge of four cents ($.04) for each dollar
so averdue to defray part o’ ‘ie cost of collection. Said late charge shall be
secured hereby as indebtedness, as that term is used herein.

Mortgagee shall have the right and option to cammence a civil action to
foreclose this Mortgage and to abtair = Decree of Foreclosure and Sale subject
to the rights of any tenant or tenants of tle Premises. The failure te join any
such tenant or tenants as party defendant cr Jdefendants in any such civil action
or the failure of any Decree of Foreclosure civ] Sale to foreclose their rights
shall not be asserxrted by the Mortgagor as addafense in any civil action
instituted to collect the indebtedness secured hereb:’, or any part thereof, or
any deficiency remaining urnpaid after foreclosure and siale of the Premises, any
statute or rule of law at any time existing to the contrary Jwtwithstanding.
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At the option of the Mortgegee, this Mortgage shall became subject and
subordinate, in whole or in part (but not with respect to priority of entitlement
to insurance proceeds or any award in condemnation) to any and all leases of all
or any part of the Premises upon the execution by Mortgagee and recording or
registration thereof, at any time hereafter, in the Office of the Recorder of
Deeds or Registrar of Titles in and for the county wherein the Premises are
situated, of a unilateral declaration to that effect.

In the evat that maturity of the indebtedness is accelerated by Mortgagee
because of default bereunder, a tender of payment is made by or on behalf of
Mortgagor in the amow't necessary to satisfy such indebtedness at any time prior
to judicial confirmation of 4 foreclosure sale, such tender shall constitute a

prepayment under the Note and shall require payment of the prepayment premium

provided for in the Note and shall ke treated as a prepayment thereunder.

All agreements between Mortgago- and Mortgagee (including, without
limitation, those contained in this Mortgege ard the Note) are expressly limited
so that in no event whatsoever shall the amount pajd or agreed to be paid to the
Mortgagee exceed the highest lawful rate of interest permissible under the laws
of the State of I1lincis, If, from any circumstances whatsoever, fulfillment of
any provision hereof or the Note or any cther documents securing tne indebtedness
secured hereby, at the time performance of such provision shall ke 22, shall
involve the payment of interest exceeding the highest rate of interest permitted
by law which a court of campetent jurisdiction may deem applicable hereto, then,
ipso facto, the obligation to be fulfilled shall be reduced to the highest lawful
rate of interest permissible under the laws of the State of Illinois; and if for
any reason whatsoever, the Mortgagee shall ever receive as interest an amount
which would be deemed unlawful, such interest shall be applied to the payment
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of the last maturing installment or installments of the principal indebtedness
secured hereby (whether or not then due and payable} and not to the payment of
interest.

Mortgagor covenants and agrees that it shall constitute a default hereunder
if any of the proceeds of the loan for which the Note is given will be used, or
were used, as the case may be, for the purpose (whether immediate, incidental or
wtimate) oo Mpurchasing" or "carrying" any "margin security" as such terms are
defined in Recaiation G of the Board of Governors of the Federal Reserve System
(12 CFR Part 207) o for the purpose of reducing or retiring any indebtedness
which was originally ireurred for any such purpose.

Mortgagor shall exert jis best efforts to include a "no lien" provision in
any property management agreencri hereafter entered into by Mortgagor or its
beneficiary with a property manager for the Premises, whereby the property
manager waives and releases any and all nechanics' lien rights that he, or anyone
claiming through or urder him, may have pursuart to 111, Rev, Stat., ch. 82, par.
1. Such property management agreement containing s:ch '"no lien" provision or a
short form thereof shall, at Mortgagee's request, be reourded with the Recorder
of Deeds of Cook Coumty, Illinois, as appropriate.

Security Agreement

31. Mortgagor and Mortgagee agree that this Mortgage shall crastitute a
Security Agreement within the meaning of the Illincis Uniform Commercial fode
(hereinafter in this paragraph referred to as the "Code") with respect to all
sums on deposit with the Mortgagee pursuant to Paragraphs 8 and 21 hereof
("Deposits") and with respect to any property included in the definition herein
of the word "Premises", which property may not be deemed to form a part of the
real estate described in Exhibit "A" or may not constitute a "fixture" (within
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the meaning of Section 9-313 of the Code), and all replacements of such property,
substitutions and additions thereto and the proceeds thereof being sametimes
hereinafter collectively referred to as the “Collateral”, and that a security
interest in and to the Collateral and the Deposits is hereby granted to the
Mortgagee and the Deposits and all of Mortgagor's right, title and interest
therein are hereby assigned to the Mortgagee, all to secure payment of the
indebtedness and to secure performance by the Mortgagor of the terms, covenants
and provisions hereof. In the event of a default under this Mortgage, the
Mortgagee, pursuarc to the appropriate provisions of the Code, shall have the
option of proceeding with-respect to the Collateral in accordance with its rights
and remedies with respect *u the real property, in which event the default
provisions of the Code shall not #pply. The parties agree that, in the event the
Mortgagee shall elect to proceed wity respect to the Collateral separately from
the real property, ten (10) days' notice of the sale of the (ollateral shall be
reasonable notice. The reasonable expenses Of retaking, holding, preparing for
sale, selling and the like incurred by the Mortgaces shall include, but not be
limited to, reasonable attormeys' fees and legal experces incurred by Mortgagee.
The Mortgagor agrees that, without the written oconsent orf ‘he Mortgagee, the
Mortgagor will not remove or permit to be removed from the Prendises any of the
(ollateral (except for items beirg sold in the ordinary course of )o:igagor's
business) except that so long as the Mortgador is not in default herzwider,
Mortgagor shall be permitted to sell or ctherwise dispose of the Collateral when
cbsolete, worn aut, inadequate, unserviceable or umnecessary for use in the
operation of the Premises, upon replacing the same or substituting for the same
other Collateral at least equal in value to the initial value to that disposedm

of and in such a manner so that said Collateral shall be subject to the sec:urity?’
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interest created hereby and so that the security interest of the Mortgagee shall
be first in priority, it being expressly understood and agreed that all
replacements of the Collateral and any additians to the Collateral shall be and
became immediately subject to the security interest of this Mortgage and covered
hereby. The Mortgager shall, from time to time, on request of the Mortgagee,
deliver to the Mortgagee an inventory of the Collateral in reascnable detail. The
Mortgagor rovenants and represents that all Collateral, and all replacements
thereaf, suoslitutions therefor or additions thereto, unless the Mortgagee
otherwise consenis, now is and will be free amd clear of liens, encumbrances or
security interest of ‘othors. Mortgagor chall, upon demand, execute and deliver
to Mortgagee such financing statements and other documents in form satisfactory
to Mortgagee, and will de all such acts and things as Mortgagee may at any time,
or frum time to time, reasanably rcoest or as may be necessary or appropriate
to establish and maintain a first perfecied security interest in the Deposits and
Collateral, subject to no liens, encumbrances or security interests of others.
This Mortgage also constitutes a financing statement for the purpose of
Section 9-402 of the Code and shall constitute a “rixture filing™ under such
statutes and shall be filed in the real estate records of Cook County, Illinois.

(1) Name of Debtor: lester B. Knight Imternational Corporation

Debtor's Mailing Address: 549 West Randolph Street
Chicago, Illinois 60606

Address of Property: 549 West Randoiph Street
Chicago, Illinois

Name of Secured party: The Fidelity Mutual Life Insurance Compary
Address of Secured party: 250 King of Prussia Road
Radnor, Pennsylvania
(2) This financing statement covers the Collateral.
38
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(3) Same of the above goocds are or are to kbecame fixtures on the real

property described herein. Mortgagor is the recorded owner of the real
property described herein upon which the foregoing fixtures and other items
ard types of property are located.

Due on Bale or

Further Encumbrance
32. Mortgagor covenants and agrees that Mortgagee, at its option, has the

unqualified right to accelerate the maturity of the imdebtedness evidenced by the
Note and secured hereby causing the full principal balance and accrued interest
under the Note, together with a prepayment premium in the amount, if any,
required to be paid pursuant to the terms of the Note in the event of a
prepayment’ ot the time of such acceleration to be immediately due and payable
without notice ts Mortgagor, in the event that:

a) Mortgagor shall, without the prior written oconsent of
Mortgagee, sell, treis’er, convey, or assign the legal or eguitable title to
all or any portion of ne Premises, whether by operation of law, voluntarily,
or ctherwise, or shall ca‘cuct to do any of the foregoing:;

{b) Mortgagor shall, without the prior written consent of Mortgagee,
directly or imdirectly, create, wifar or permit to be created or filed against
the Premises, or any portion thereof, or against the rents, issues or profits
therefraom (including, without limitatic), any lien arising with respect to the
payment of taxes, assessments and cother chavies described in Paragraph 2 above),
any mortgage lien, security interest, or cother lien or encumbrance, except the
lien of current deneral taxes duly levied and ascessed but not yet due ard
payable ard the lien of this Mortgage.

(c) Mortgagor shall, without the prior writ:en consent of the

Mortgagee sell, transfer, convey, assign or create a secaiyy interest on a
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camilative basis of more than ten percent (10.0%) of its outstanding stock or
shall contract to do any of the foregoing.

Notwithstanding anything to the contrary contained in this Paragraph 32
Mortgagee agrees to allow a one time conveyance of the Premises to a purchaser
approved by Mortgagee, provided that; (i) at least thirty (30) days prior to such
conveyance, Mortgagor or its beneficiary delivers written notice to Mortgagee
together with copies of all dooauments that are to be executed in connection with

the canveyance; (ii) Mortgagor or its beneficiary furnishes Mortgagee with all
information reguested by Mortgagee with respect to the conveyance and the
proposed purchaser; (iii) the conveyance and the purchaser must be approved in
writing by Mortgagee, in Mortgagee's sole and absolute discretion; (iv) at
Mortgagee's o tion, beneficiary or Mortgagor shall not be released from its
obligations pirsoant to that certain lease dated the 5 day of

Decewnbhov ,71988 entered into by and between Mortgagor as Landlord
and Iester B. Knight &'associates, Inc. as Tenant; (v) Mortgagee will be paid a
non—-refundable transfer feo 7ayual to one percent (1.0%) of the unpaid principal
balance of the Note at the cim: of the conveyance; (vi) Mortgagee will be

reimbursed for all costs ard experes~s incurred in connection with the proposed
corveyance, including, but not limi-ed to, attorneys' fees; armd (vii) the
purchaser shall execute an Assumptic) Igreement assuming the obligations
contained in the loan documents evidencing 2.5 securing the Note and such other
documents as Mortgagee may require. In the evert that the proposed purchaser of
the Premises is an officer, director, or sharehold=’ {or any cambination thereof)
of Iester B. Knight & Associates and was an officer, iructor or shareholder as
of the date hereof (collectively referred to as a "Relsc=31 Party"), Mortgagee

shall permit such conveyance, shall waive the requirements c. {1ii) and (v) set
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faorth above, and such purchaser shall retain the subsequent cne-time right to
canvey the Premises so long as the requirements of (i), (dii), (iii), (iv), (v),
(vi} amd (vii) are camplied with. In the event that a Related Party proposes to
sell the Premises to another Related Party, Mortgagee shall permit such
cawveyance, shall waive the requirements of (iii) and (v) set forth above and
such Related Party purchaser shall retain the subseguent ane time right to cornvey
the Premises so long as the requirements of (i), (¢ii), (iii), (iv), (v) (vi) amd
{(vii) are camplied with.
The foregoling provisions of this Paragraph 32 are for the purpose of:

(a) protecting Mortgagee's security, both of repayment of the
indebtedress-secured hereby and the value of the Premises;

(b) [ giving the Mortgagee the full benefit of its bargain with the

Mortgagor;
{c) allcvirg the Mortgagee to raise the interest rate and collect

assumption fees; and

() keeping ti= Premises free of subordinate financing liens or
security interests.

33. Envirommental Matters; »otice; Indemity.

(a) Mortgagor will not imiiall, use, generate, mamifactire, produce,
store, release, discharge or dispose o o, under or about the Premises, nor
transport to or fram the Premises, any Hazairyis Substance (as defined below) nor
allow any other person or entity to do so ercest in minor amounts and under
corditions permitted by applicable laws, regulaticrs and ordinances.

{b) Mortgagor will keep and maintain the Premuses in campliance with,
and shall not cause or permit the Premises to be (i1 violaticn of, any

Ervirormental Iaw (as defined below).
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(c) Mortgagor will give prampt written notice to Mortgagee of:

(1) any proceeding, investigation or inquiry commenced by any
goverrmental authority with respect to the presence of any Hazardous Substance
on, under or abcut the Fremises or the migration thereof to or fram adjoining
property;

(2) all claims made or threatened by any individual or entity
against Mortgagor or the Premises relating to any loss or injury allegedly
resulting from any Hazardous Substance; and

(3) the discovery by Mortgagor of any occurrence or conditicn on
any real property adjeoining or in the vicinity of the Premises which might cause
the Premises- or any part thereof to be subject to any restriction on the
ownership, ocarency, transferability or use of the Premises under any
Envirammental Law.

(d) Mortgugee shall have the right amd privilege to: (i) join in and
participate in, as a paaty if it so elects, any ane or more legal proceedings or
actions initiated with resperc to the Premises; and to (ii) have all costs ard
expenses thereof (including withouc limitation Mortgegee's reasonable attorneys'
fees and costs) paid by Mortgagor.

(e) Mortgagor shall proted:, imdemify arxd hold Mortgagee arxd its
directors, officers, employees, agents, successors and assigns harmless from and

against any ard all loss, damage, cost, expernss and liability (including without

limitation reasonable attormeys' fees and costs) rirectly or indirectly arising
oot of or attributable to the installation, us>;, generation, mamufacture,
prodquction, storage, release, threatened release, discharge; disposal or presence
of a Hazardous Substance on, under or about the Premises,. including without
limitation: (i) all foreseeable consequential damages:; (ii) the costs of any
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required or necessary repair, cleamyp or detaxification of the Premiss; and (iii)
the preparation and implementation of any closure, remedial or other required
plans. This indemnity shall survive the satisfaction, release or extinguishment
of the lien of this Mortgage, including without limitation any extinguishment of
the lien of this Mortgage by foreclosure or deed in lieu whereof.

(f) If any investigation, site monitoring, contairment, cleanup,
removal, restoration or other remedial work of any kind or nature (the "Remedial
Work") is reascnably necessary or desirable under any applicable federal, state
or local law, regu'ation or ordinance, or under any judicial or administrative
order or judgment, or'by any goverrmental person, board, commission or agency,
because of or in connecticawith the current or future presence, suspected
presence, release or suspected release of a Hazardous Substance into the air,
soil, ground-water, surface water ¢r e0il vapor at, on, about, under or within
the Premises or portion thereof, Mortgacor ishall within thirty (30) days after
written demand for the performance by Mortgaoze. (or within such shorter time as
may be required under applicable law, requlation, rrriinance, order or agreement),
cormence and thereafter diligently prosecute to complef.iar. a1l such Remedial Work
to the extent required by law. All Remedial Work shall be performed by

contractors approved in advance by Mortgagee and under the sipervision of a

consulting engineer approved in advance by Mortgagee. All costs and zsmsenses of
such Remedial Work (including without limitation the reasonable fees and expenses
of Mortgagee's counsel) incurred in connection with monitoring or review of the
Remedial Work shall be paid by Mortgagor. If Mortgagor shall fail or neglect to
timely coamence or cause to be commenced, or shall fail to diligently prosecute
to campletion, such Remedial Work, the Mortgagee may (but shall not be required
to) cause such Remedial Work to be performed; and all costs and expenses thereof,

43




UNOFFICIAL COPY-

or inarred in connection therewith (including, without limitation, the
reasonable fees and expenses of Mortgagee's counsel), shall be paid by Mortgagor
to Mortgagee forthwith after demand and shall be a part of the indebtedness
secured hereby.

(g} (1) The term "Enviramental Law"” means and includes, without
limitation, any federal, state or local law, statute, regulation or ordinance

pertaining to health, industrial hygiene or the envirommental or ecological

conditions on, under or about the Premises, including without limitation each of
the following: the Camprehensive Erwirocrmental Response, Campensation and
Liability Act of 1980, as amended ("CERCIA"); the Resource Conservation and
Recovery Act of 1976, as amended ("RCRA"); the Federal Hazardous Materials
Transportation Act, as amernded; the Toxic Substance Control Act, as amended; the
I1linois Envircimoiral Protection Act, as amended; the Clean Air Act, as amended;
the Federal Water Pollvcion Contrel Act, as amended; and the rules, regulations
and ordinances of tliez U.S. Enviromental Protection Agency, the Illincis
Ervirormental Protection Agercy and Coumty of Cook and of all other agencies,
boards, comnissions and otlter goverrmental bodies and cofficers having
jurisdiction over the Premises or “fe use or cperation therecf.

(2) The term '"Hazardcus Substance” means anxd includes, without
limitation: (i) those substances includ(d within the definitions of "hazardous
substances™, "hazardous materials", "toxic sustances" or "solid waste" in any
of the Envirommental Iaws; (ii) those substances listed in the U.S. Department
of Transportation Table cr amendments thereto (49 CTR 172.101) or by the U.S.
Envirommental Protection Agency for any successor agency) as hazardous substances
{40 CFR Part 302 and any amerximents thereto); (iii) twse cother substances,
materials arxd wastes which are or became regulated urder any aplicable federxral,
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state or local law, regulation or ordinance or by any federal, state or local
governmental agency, board, camnission aor other goverrmental body, or which are
or becane classified as hazardous or toxic by any such law, regulation or
ordinance; and (iv) any material, waste or substance which is any of the
following: (A) asbestos; (B) polychlorinated biphenyl:; (C) designated or listegd
as a "hazardous substance" pursuant to (311 or (307 of the Clean Water Act (33
U.S5.C. ({1251 et. seq.); (D) explosive; or (E) radicactive.

Notice and Opportunity to Cure Defanlts

34, Notwithstanding the provisions of Paragraph 15(¢), if Mortgagor shall
default under Paragraphs 2A({a) or 2A(b) Iat only with respect to keeping Premises
in conditian-and repair, without waste, 2A(d) or 2A(e), Mortgagee shall not
declare the inieYtedness to be due and payable unless Mortgagee shall first give
Mortgagor notice of =uch default and Mortgagor shall have thirty (30} days after
giving of notice in wni_h to cure the same, except that if such default shall not
be susceptible of cure within said thirty (30) day period, Mortgagee shall not
declare the indebtedness to '>2 due and payable if Mortgagor shall, within such
thirty (30) day period, cammen~e the cure of such default and complete the same
with diligence no later than sixty {S0) days from the date of the giving of the
original notice provided for above.

IN WITNESS WHEREOF, the Mortgagor his executed this instrnument the day and

year first above written.

o
CODHK COUNTY, 1Lt pigis

1988 pep Q
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EXHIBIT A
LEGAL DESCRIPTTON

SublOT 1 IN THE SUBDIVISICN OF LOTS 1, 4, 5, AND 8 (EXCEFT THE SOUTH 50 FEET OF LOT
8) OF BLOCK 46 IN ORIGINAL TOWN OF CHICAGO IN SECTICN 9, TOWNSHIP 39 NORTH, RANGE
14, EAST OF THE THIRD PRINCIFAL MERIDIAN, IN OOOK QJUNTY, TLLINOIS.




I, Sﬁwa« < T\Cu.. I\ MLl

, & Notary Public
J.nardforsaldCclmty mthestateaforesald DO HEREBY CERTIFY THAT

to me to be the
. President of Lester B. Pht‘lz* %

lemabicnrd Copamfren
, a corporation of the State of
and _ Mk 4iKe

OGIW )
, personally known to me to be the
Secretary of said Coxporatim, whose names are subscribed to the within
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instrument, appearad before me this day in person and severally acknowledged that
as such

2 President and

Secretary, they signed 2:d delivered the said Instrument of writing as
President ane Secretary of said
corporation and caused the <orporate seal of said corporation to be thereunto
affixed, as their free and voluntary act ard as the free and voluntary act and
deed of said Corporation, for tis uses and purposes therein set forth

gGIVBImﬂermyharﬂarﬂHctariaJSaaltlﬁs ¥ day of Deerde, 2.D
19 88 .
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