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MORTGAGE

THIS MORTGAGE, dated as of February 29, 1988, with respect
to the real estate ("Real Estate") described on Exhibit A
attached hereto and made a part hereof, is made by E.W. KNEIP
COMPANY, an Illinols corporation (herein called the
"Mortgagor"), whose address is 32901 N, Highway 21,
Libertyville, Illinois 60048, in Eavor of the MARINE BANK
CHICAGO (herein, together with its successors and assigns,
including each and every holder from time to time of the Notes
hereinafter referred to, called the "Mortgagee"), whose address
is 208 South LaSalle Street, Chicago, Illinois 6069C.

WITNESSETH

WHEREAS, the Mortgagor has, concurrently herewith, entered
into a Loan Agiemrent with Mortgagee of even date herewith (the
"Loan Agreement") -and borrowed Four Million Two Hundred Fifty
Thousand Dollars ($4,7250,000) on a revolving credit basis from
the Mortgagee and, to evidence such loans, executed and
delivered its Promissory Note to Mortgagee in such principal
amount, maturing on the easplier of demand made by Mortgagee or
August 30, 1988, unless exctended or renewed (the "Revolving
Note"), a portion of which srall be converted on May 30, 1988,
to a term loan evidenced by a Tecm Note of the Mortgagor payable
to Mortgagee, maturing in month.y installments, as provided
therein, through February 28, 1994.0¢ as otherwise provided
therein, unless extended or renewed f{the "Term Note" or,
together with the "Revolving Note", as such notes may be
extended, renewed, modified or amended and any replacement or
substitution notes therefor, collectively hersinafter referred
to as the "Note" or the "Notes"), which are-tu be secured by the
Loan Documents referred to therein; and

WHEREAS, the principal amount of the indebtedness evidenced
by the Notes, but only up to the aggregate principel amount of
Four Million Two Hundred Fifty Thousand Dollars ($4,250 000),
together with and including interest thereon and any exte:nzions
and renewals thereof, in whole or in part, and any and ali-other
sums which may be at any time due or owing or required to be
paid as provided herein or in the Notes, are collectively herein
called the "Indebledness Hereby Secured",

NOW, THEREFORE, to secure the payment of the Indebtedness
Hereby Secured and the performance and observance of all the
covenants, provisions and agreements provided herein and in the
Loan Agreement, and in consideration of the premises and Ten
Dollars ($10) in hand paid by the Mortgagee to the Mortgagor,
and for other good and valuable considerations, the receipt and
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sufficiency of all of which is hereby acknowledged by the
Mottgayor, the Mortgagor does hereby, as to its respective
parcel of the Real Estate, ASSIGN, CGRANT, RELEASE, REMISE,
WARRAN'T, ALIEN, MORTGAGE and CONVEY unto the Mortgagee all and
sundry rights, interests and property hereinafter described (all
herein together called the "Premises"):

(a)
(b)

The Real Estate

All buildings, structures and other improvements now
or at any time hereafter constructed or erected upon
or located at the Real Estate, together wikh and
ineluding, but not limited te, all fixtures,
equipment, machinery, appliances and other articles
and attachments now or hereafter forming part of,
attached to or incorporated in any such buildings,
shructures or improvements (all herein generally
called the "Improvements*);

All privileges, reservations, allowances,
hereditrinents, tenements and appurtenances now or
hereaftecr pelonging or pertaining to the Real Estate
or Improvemznts;

All leasehold estates, right, title and interest of
Mortgagor in any .@nd all leases, subleases,
arrangements or agrecments relating to the use and
occupancy of the Real Fstate and Improvements or any
portion thereof, now ¢r hereafter existing or
entered into (all herein venerally called "Leases"),
together with all cash or security deposits, advance
rentals and other deposits ‘o -payments of similar
nature given in connection withk any Leases;

All rents, issues, profits, royalliazs, income,
avails and other benefits now or hereafter derived
from the Real Estate and Improvements, under Leases
or otherwise (all herein genecally callaed "Rents"),
subject to the right, power and authority given to
the Mortgagor in the Assignment of Rents hereimafter
referred to, to collect and apply the rents;

Any interest, estates or other claims, both in law
and in equity, which Mortgagor now has or may
hereafter acquire in the Real Estate and
Improvements or other rights, interests or
properties comprising the Premises now owned or
hereafter acquired;

All the estate, interest, right, title or other
c¢laim or demand which Mortgagor now has or may
hereafter have or acquire with respect to (i) the
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proceeds of insurance in effect with respect to the
premises and (11) any and all awards, claims for
damages and other compensation made for or
consequent upen the taking by condemnaltion, aminent
domain or any like proceeding, ot by any proceeding
ot purchase in lieu thereof, of the whole or any
pact of the Premises, including, without limitatlon,
any awards and compensatlon resulting from a change
of grade of stroets and awards and compensation Cor
savarance damages (all hereln generally called
"Awards"); and

ALl vight, title and interost of Mertgagor now owned
or hereafter acquited {n and to (i) any land or
vaults lylng within the right-of-way of any street
or alley, open or proposed, adjoining the Roal
Sstate; (Li) any and all alleys, sidewnlks, strlps
arG gores of land adjacent to or used in connectlon
witli-the Real Estate and Improvements; (iii) any and
all @ichts and interests of every name or nature
forming part of or used in connaction with the Real
Estate andvor the operation and malntenance of the
Improvements; (iv) all easaments, rights-of-way and
rights used in connection with the Real Estate ot
Improvements ar.ag a means of access thereto, and
(v) all water righcs,

TO HAVE AND TO HOLD tho Pronises hareby mortgaged and
conveyed or intended so ko be, tore:hor with the rents, issues

and profits thereof, untc the Mortgagae forever, free from all
rights and beneflits under and by virwue of the Homestead
Exemption Laws of the State of Illinois (which rights and
bengflits are hereby expressly released and walved), for the uses
and purposes herein sebt forth, togethar with all right to retaln
possession of the Premises after any default ‘n the payment of
all or any part of the Indebtedness Hereby Secuidd, or the
breach of any covenant or agreement herein conteined, or upon
the occurrence of any Event of Default as hereinafter defined;

FOR THE PURPOSE OF SECURING:

(a)

Payment of the indebtedness, with interest thereon,
evidenced by the Notes and any and all
modifications, extensions and renewals thereof, and
all other Indebtedness Hereby Secured;

Performance and observance by Mortgagor of all of
the terms, provisions, covenants and agreements on
Mortgagor’'s part to be performed and cbserved
hereunder and under the Assignment of Rents of even
date herewith ("the Assignment” or "the Assignment
of Rents").
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PROVIDED, NEVERTHELESS, and these presents are upon the
express condition that if all of the Indebtedness Hereby Secured
shall be duly and punctually paid and all the terms, provisions,
conditions and agreements herein contained on the part of the
Mortgagor to be performed or observed shall be strictly
performed and observed, then this Mortgage and the estate, right
and interest of the Mortgagee in the Premises shall cease and
become void and of no effect,

AND IT IS FURTHER AGREED THAT;

1. Payment of Indebtedness Hereby Secured. The Mortgagor
will duly and promptly pay each and every installmant of the
principal~of and interest and premium, if any, on the Neotes, and
all other/ Indebtedness Hereby Secured as the same become due,
and will duly perform and observe all of the covenants,
agreements ard. provisions provided herein, in the Loan
Agreement, the Assignment of Rents or the Notes.

2, Maintenance, Kenair, Regtoration and Superior Liens. The
Mortgagor will:

(a) promptly repasi, restore or rebuild any Improvements
now or hereafier existing on the Premises which may
become damaged ur be destroyed whethar or not
proceeds of insuranne are available or sufficient
for the purpose;

(b) keap the Premises in goosd nondition and repair,
without waste, and free trow mochanics',
materialmen's or Like liens or ¢laims or oLthar liens
or claims for lien not expressiy subordinated Lo the
lien hereof;

(c) pay, whoen due, any indebtedness which may bo secured
by a Lien or charge on the Premises cn ¢ parliy with
or superior to the lien hereol, and upen requast
exhibit satisfactory evidence of tha dlgcha qe of
such lien to the Mortgagee!

(d} complete, within o rpasonable time, any [mprovarents
now ot at any time ln the procoss of eroction upon
the Promises;

(@) comply with all requirements of law, municipal
ordinances or restrictions and covanants of record
with respect to the Pramises and the use thareof;

(£) make no material alterations in the Premises, except
as required by law or municipal ordinance;

- i -
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suffer or permit no change in the general nature of
the occupancy ¢f the Premises without the
Mortgagee's prior written consent;

pay when due all operating costs of the Premises;

initiate or acquiesce in no zoning reclassification
with respect to the Premises, without the
Mortgagee's prior written consent; and

not reduce, build upon, obstruct, redesignate or
relocate any, sidewalks, aisles, streets, paved
areas or rights-of-way or lease or grant any rights
to use the same to any other person except tenants
and invitees of tenants of the Premises without the
prior written consent of the Mortgagee,

3, Taxes.  The Mocrtgagoer will pay when due and before any
penalty attaches < all general and special taxes, assessments,
water charges, sewsr charges, and other fees, taxes, charges and
assessments of everv-kind and nature whatsoever (all herein
generally called "Taue3"), whether or not assessed against the
Mortgagor, if applicablez “o the Premises or any interest
therein, or the Indebtedness Hereby Secured, or any obligation
or agreement secured herehy: and Mortgagor will, upon written
request, furnish to the Mottyugee duplicate receipts therefor;
provided that the Mortgagor may rontest the amount or propriety
of any Taxes in accordance with the provisions of Section 25
hereof; provided that nothing in Zhis Section contained shall

require the Mortgagor to pay any income, franchise or excise tax
imposed upon the Mortgagee, excepting cnly such which may be
levied against such income expressly as and for a specific
substitute for Taxes on the Premises, aud then only in an amount
computed as if the Mortgagee derived no inzome from any source
other than its interest hereunder.

4, Insurance Coverage. The Mortgagor will fusure and keep
insured the Premises and each and every part and parcel thereof
against such perils and hazards as the Mortgagee may {lrom time
to time require, and in any event including;

(a) Insurance against loss to Improvements caused oy
fire, lightning and risks covered by the so-calied
"all perils" endorsement and such other risks as the
Mortgagee may reasonably require, in amounts:
i} greater than or equal to the aggregate principal
amount of the Notes up to the approximate current
market value of the Premises as of this date, and
11) sufficient to satisfy any coinsurance
limitations imposed by Lhe casualty insurer;




(b)

(c)

(d)

5 R 6
Comprehenslve general public llability insurance
against bodily injury and property damage ln any way
arising in connection with the Promises with such
limits as the Mortgages may reasonably require and
in any event not less than $2,000,000 single limit
cavarage,
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Business interruption insurance in amounts
sufficlient to pay during any period of up to one (l)
vear in which the Improvements may be damaged or
destroyed: (i) all rents derived from the Premises
and (il) all amounts (including, but not limited to,
all taxes, agsessments, utility charges and
insurance premiums) required herein to be pald by
the Mortgagor or by Ltenants of the Premises;

Broad form boiler and machinery insurance on all
equipment and objects customarily covered by such
insurance (if any thereof are located at the
Premises), providing for full repair and replacement
cost coverage, and other insurance of the types and
in amounts as the Mortgagee may reasonably require,
but in any event not less than that customarily
carried by peccons owning or operating like
properties;

During the making of-any alterations or improvements
ko the Premises (i) insurance covering claims based
on the owner's contingert liability not covered by
the insurance provided‘iii-subsection (b) abeve and
(i1) Worker's Compensation insurance covering all
persons engaged in making 3uch alterations or
improvements,

5, Insurance Policies, All policies of insurance to be

maintained and provided as required by Section 4 hereof shall:

(a)

(b)

(c)

be in form, with companies and in amounts reasonably
satisfactory to Mortgagee, and all policie: of
casualty insurance shall have attached therefho
moertgagee clauses or endorsements in favor ©of and
with loss payable to Mortgagee;

contain endorsements that no act or negligence of
the insured or any occupant and no occupancy Or use
of the Premises for purposes more hazardous than

permitted by the terms of the policies will affect fg
the validity or enforceability of such policies as e
against Mortgagee; %
-}
be written in amounts sufficient to prevent ¢l
Mortgagor from becoming a co-insurer; and %é%
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(d) provide for thirty (30) days prior writtan notlce of
cancellation Lo Mortgagee;

and Mortgagor will dellver its policies, together with the
requlred endorsements, including additional and renewal
policies, to Mortgagee, and in case of insurance policles about
to expire, the Mortgagor will deliver ils renewal policles not
less than thirty (30) days prior to the respective dates of
expiration,

6, Proceeds of Insurance, The Mortgagor will give the
Mortgagee prompt notice of any damage to or destruction of the
Promises, and:

(&) (n case of domage to on destructlon of the Promiues,
ot any patt thoreof, covered by policies of
msurance (hereln called "Insured Casualty"), the
neotgagee (or, after entry of docree of foreclosure,
Lie purchaser at the foreclosure sale or decreg
credilor, ag tho case may bo) is horeby authorized
atb its ontion (i) to settle and adjust any claim
under sueopolicies wlthout the consent of the
Mortgagor, ri~(Ll) allow the Mortgageor Lo adjusk the
loss; provided that, in any cose, the Mortgageo
shall, and is kproby authorlized to, collect and
recelpt for any.such insurance procoewads, and the
exponses incurred by the Mortgagee ln the adjustment
and collection of lasurance procecds shall be go
much additional Indebledness Hereby Secured, and
shall be relmbursed Lo Lha Mortgagee upon demand;

(b) In the event of any such Irsured Casualty, Lthe
Mortgagee may, in lte sole aiscsation, (i)
accelerate and declare that porstien of the
Indebtedness Hereby Secured equai to Lthe resultant
proceeds of insurance to be immedialely due and
payable, or if such Ingured Casually cencerns a
material or substantial portion of the Premisey,
declare the entire balance of the Indebtednnss
Hereby Secured to be immediately due and payihle,
and apply all such proceeds against such accelerated
pottion of the Indebtedness Horeby Secured, ol inay
(ii) apply the proceeds ol insurance to reoimburse
the Mortgagor for the cost of restorling, repalring,
replacing or rebullding (herein generally called
"Restoring"} the Premises or any part thereof
subject to Insured Casualty, as provided for in
Section 8 hereof;

(c) Mortgagee may apply the proceeds of insurance jﬁ
consequent upon any Insured Casualty upon the ()
Indebledness Hereby Secured, in such order or manner L}%

-,
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as the Mortgagee may elect; provided that no premium
or penalty shall he payable in connection with any
prepayment of the Indebtedness Hereby Secured made
out of insurance proceeds as aforesaid;

In the event that proceeds of insurance, if any,
shall be made available to the Mortgagor for the
restoring of the Premises, Mortgagor hereby
covenankts to restore the same to at least equal
value and substantially the same character as prior
to such damage or destruction; all to be effected in
accordance with plans and specifications to be first
submitted to and approved by the Mortgagee;

Any portion of the insurance proceeds remaining
after payment in full of the Indebtedness Hereby
Secured shall be paid to Mortgagor unless otherwise
grdered by a court of competent jurisdiction;

No inlerest shall be payable by Mortgagee on account
of any insurance proceeds at any time held by the
Mortgageos,

7. Condemnation., ‘The Mortgagor will give Morlgagee prompt

notice of any proceedings. instituted or threatened, seeking
condemnation or taking by emirent domain or any like process
(herein generally called a "Taking"), of all or any part of the
Premises, including damages to qrade; and:

(a)

()

Mortgagor agrees that 1. shall not settle,
compromise or adjust any <laim for an Award without
the prior written consenlk et Mortygagee;

Mortgagor hereby assigns, transfers and sebks over
unto Mortgagee the entire proceeds of any Award
consequent upon any Taking;

Mortgagee may in its seole digcretion, (1) declare
Lhat portion of the Indebtedness Hereby Szcured
gqual Lo the Award to be immediately due and
payable, or if the Taking concerns a material or
substantial portion of the Premises, daclare ‘tnu
entire balance of the Indebtedness Heraby Secured to
be immediately due and payable, and apply all such
Awards to such sccelerated portion of the
Indebtedness Hereby Secured, or may (il) apply such
funds to reimburse Mortgagor for the cost of
restoring the portion of tha Promises romaining
aEterFsuch Taking, as provided for in Soction 8
hereof
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{(d) Mortgagee may apply any Award (including the amount
not applied for Restoration effected in accordance
with Subsection (c) above) upon the Indebtedness
Hereby Secured in such order or manner as Mortgagee
may elect; provided that no premium or penalty shall
be payable in connection with any prepayment of the
Indebtedness Hereby Secured made out of any Award as
aforesaid;

(e} In the event that any Award shall be made available
to the Mortgagor for restoring the portion of the
Premises remaining after a Taking, Mortgagor hereby
covenants to restore the remaining portion of the
Premises to at least equal value and substantially
the same character as prior to such Taking, all to
be effected in accordance with plans and
shecifications to be first submitted to and approved
by Mortgagee;

(f) Any portion of any Award remaining after payment in
full of the Indebtedness Hereby Secured shall be
paid to Mertgagor unless otherwise ordered by a
court of competent jurisdiction;

(g) No interest shell be payable by Mortgagee on account
of any Award at-eav Lime held by Mortgagee.

8. Dishursement of Insuranca FProceeds and Condemnation
Awards. In the event the Mortgagip receives reimbursement out
of insurance proceeds or any Award neld by the Mortgagee such
proceeds shall be disbursed from time Lo time upon the Mortgagee
being Furnished with satisfactory evid¢nce of the estimated cost
of completion of the Restoring, with funds-{or assurances
satisfactory to the Mortgagee that such fuads-are available)
sufficient in addition to the proceeds of insurance or Award, to
complete the proposed Restoring, and with sucn- architect's
certificates, waivers of lien, contractor's swor) statements and
such other evidences of cost and of payment as the Mortgagee may
reasonably require and approve; and the Morkgagee may, jin any
event, rtequire that all plans and specifications for such
Restoring be submitted to and approved by the Mertgagee/ptior to
commencement of work. No payment made prior to the final
completion of the Restoring shall exceed ninety percent (90%) of
the value of the work performed from time to time; funds other
than proceeds of insurance or the Award shall be disbursed prior
to disbursement of such proceeds; and at all times the
undisbursed balance of such proceeds remaining in the hands of
the Mortgagee, together with funds deposited for the purpose or
irrevocably committed to the satisfaction of the Mortgagee by or
on behalf of the Mortgagor for the purpose, shall be at least
sufficient in the reasonable judgment of the Mortgagee to pay

355
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for the cost of completion cof the Restorlng, free and c¢lear of
all liens or claimsg for lioen.

9, Stamp Tax, [f, by the laws of the United States of
America, or of any state having jurlsdiction over tho Mortgagor,
any tax is due or becomes due in respect of the [ssuance of the
Notes, the Mortgagor shall pay such tax on the Notas in the
manner required by such law,

10, Prepayment Privilege. At such time as the Mortgagor is
not in default under the terms of the Notes, Assignment of Rants
or Mortgage, the Mortgagor shall have the privilege of making
prepayments on the principal of the Notes (in addition to the
requires payments thersunder) in accordance with the terms and
conditions set Forth in the Notes, but not otherwise,

11, Effext) of Extensions of Time, Amendments on Junior Liens
and Others. @& the payment of the Indebtedness Hereby Secured,
or any part theteof, be extended or varied, or if any part of
the securily be ‘toleased, all persons now or at any time
hereafter liable thevefor, or interested in the Premises, shall
be held to assent te such extension, variation or release, and
their liabiliecy, Lf any, end the lien, and all provisions
hereof, shall continue in_€ull force and effect; the right of
recourse against atl such gsrsons being expressly reserved by
the Mortgagee, notwithstanaios any such extension, variation or
release. Any person, firm or'cornoration taking a junior
mortgage or other lien upon the Premises or any interest
therein, shall take the said lien(subject to the rights of the
Mortgagee herein to amend, modify aid supplement this Mortgage,
the Notes and the Assignment of Rents, end to vary the rate of
interest and.the method of computing the same, and to impose
additional fees and olther charges, and to extend the maturity of
the Indebtedness Hereby Secured, in each and every case without
obtaining the consent of the holder of such junior lien and
without the lien of this Mortgage losing its priciity over the
rights of any such junior lien. Nothing in this Section
contained shall be construed as waiving any provision of Section
15 hereof which provides, inter alia, that it shall conctitute
an Event of Default if the Premises be sold, conveyed or
encumbered,

12, Effect of Changes in Tax Laws. In the event of the
enactment after the date hereof by any legislative authority
having jurisdiction of the Premises of any law deducting from
the value of land for the purposes of taxation, any lien
thereon, or imposing upon the Mortgagee the payment of the whole
or any part of the taxes or assessments or charges or liens
herein required to be paid by the Mortgagor, or changing in any
way the laws relating to the taxation of mortgages or debts
secured by mortgages or the Mortgagee's interest in the
Premises, or the method of collecting taxes, so as to affect
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th}s Mortgage or the Indebtedness Hereby Secured, or the holder

rxtfereof, then, and in any such event, the Mortgagor, upon demand
by the Mortgagee, shall pay such taxes or assessments or
reimbucrse the Mocrtgagee therefor; provided that if in the
opinion of counsel for the Mortyagee the payment by Mortgagor cof
any such taxes or assessments shall be unlawful, then the
Mortgagee may, by notice to the Mortgagor, declare the entire
principal balance of the Indebtedness Heroby Secured to be due
and payable on a date specified in such notlee not legy than 45
days after the date of such notice, and the Indebtaedness Horeby
Secured shall then be due and payable withoult premium or penalty
on the date so specified in such notice.

13, Mortogagee's Performance of Mortgagor's Obligations., In
cage of dufaull therein, the Mortgagee cither before or aflar
acceleration of the Indebtedness Hereby Secured or tho
foreclosure of the lien hereof and during the peried of
redemption, 1t any, may, but shall nolt be required to, make any
payment or perform any act herein ot herelnafter referred to,
which is requiced of the Mortgagor In any form and manner deemed
expedlent Lo the Mortgageo; and the Mortgageo may, but shall not
be requirved to, make full or pavtial payments of principal or
interast on pelor encumbrances, if any, and purchase, discharge,
compromise or settle any-hax lien or other prior lien or title
or c¢laim thereof, or redegw {rom any tax sale or forfelture
atfecting the Pramises, or costest any tox or assgessment, and
may, but shall not be required ts. complete constructlon,
furnishing and equipplng of the Improvements upon Lhe Promiges
and rent, operate and manage the Pramises and gsuch Improvements
and pay operating costs and expensed. including mansgement fees,
of evecy kind and nature in connection therewith, so that Lhe
Premises and Improvements shall be operatlonal and usable for
their intended purposes. All monles paid [s¢ any of the
purposes herein authorized, and all expenscs rald or incurred in
connaction therswith, including reasonable oliarney's foes and
any other monles advanced by the Mortgagee Lo pioutect the
Premises and the lien heteof, or to complete construction,
furnishing and equipping or to rent, opeorate and manage the
Premises and such Improvements or to pay any such opecating
costs and expenses thereof or to keep the Premises and
Improvements operational and usable for thelr intended purposes,
shall be so much additional Indebtedness Hareby Secured, vhether
or not they exceed the aggregake principal amount of the Notvy,
and shall become immediately due and payable without notice, and
with interest thereon at the highest default rate specified in
the Notes (herein called the "Default Rate"), Inaction of the
Mortgagee shall never be considerod a walver of any right
accruing to it on account of any default on the part of the
Mortgagor, ‘The Mortgagee, in making any payment heraby
authorized (a) relating to taxes and assessments, may do 8o
according to any bill, statement or estimate, without inguiry
into the validity of any tax, assessment, sale, forfeiture, tax
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lien or title or claim theregof; (b) €or the purchase,
compromise or settlement of any other prior lien, may do so
without inquiry as to the validity or amount of any claim for
lien which may be asserted; or (c) in connection with the
cocmpletion of construction, Efurnishing or equipping of the
Improvements or the Premises or the rental, or operation or
management of the Premises or the payment of operating costs and
expenses thereof, Mortgagee may do so in such amounts and to
such persons as Mortgagee may deem appropriate and may enter
into such contracts therefor as Mortgagee may deem appropriate
or may perform the same itself.

14. Inspection of Premises. The Mortgagee shall have the
right te.inspect the Premises at all reasonable times, and
access thereto shall be permitted for that purpose upon
reasonable wnotice to the Mortgagor and provided such inspection
does not urnireisonably interfere with the operation of the
Mortgageor's uxsiness,

15, Restrictions on Transfer. It shall be an immediate Event
of Default and default hereunder if, without the prior written
consent of the Mortgaoce, Mortgagor shall create, effect,
contract for, commit to- ur consent to or shall suffer or permit
any conveyance, sale, aszsignment, transfer, lien, pledge,
mortgage, security interesh or other encumbrance or alienation
of the Premises or any part.-thereof, or interest therein,
whether any such above conveyance. sale, assignment, transfer,
lien, pledge, mortgage, security interest, encumbrance ot
alienation is effected directly, indirectly, voluntarily or
involuntarily, by operation of law sr-otherwise; provided that
the foregeing provisions of this Sectien 15 shall not apply (i)
to liens securing the Indebtedness Hereny Secured, (ii) to the
lien of current taxes and assessments not in-default, or (iii)
the mortgage lien in favor of Swifk-Eckrich, fac. to the extent
it secures the Seller Note referred to in the usan Agreement and
any other Subordinated Debt (as defined in the Loin Agreement)
owing thereto. Mortgagee may condilion its consent upon such
increase in rate of interest payable upon the Indebiodness
Heceby Secured, change in monthly payments thereon, c¢hange in
maturity thereof and/or the payment of a fee, all as Meclvagee
may in its sole discretion requlre. The provisions of thls
Section 15 shall be operative with respect to and ghall be
binding upon, any persons who, In accordance with the tarms
heraof or otherwige, shall subsequently acqulre any part of or
interest in or encumbrance upon the Premises, or any beneficlal
interest therein,

16, Bvents of Default, If one or more of Lhe following
events (herelin called "Events of Default") shall oceur:

(a) If default ils made in the due and punctusl payment
of the Notes or any installment thoreof, elther
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principal or interest, as and when the same is due
and payable and such default continues uncured for a
period of ten {l0) days thereafter; or

{b) 1If an Event of Default shall occur under the Loan
Agreement, Notes, or any other Loan Documents or the
Assignment of Rents and be continuing without cure
or waiver by the Mortgagee; or

(c) If an Event of Default pursuant to Sections 15 or 34
hereof shall occur and be continuing withoukt notice
or period of grace of any kind; or

{4y 1f default is made in the maintenance and delivery
to Mortgagee of insurance required to be maintained
and delivered hereunder, without notice or grace of
gny kind; or

(e) I fefault shall continue for fifteen (15) days
afker notice thereof by the Mortgagee to the
Mortyagor in the due and punctual performance or
observance of any agreement or condition herein
provided (okiier than those set forth above); or

(€) If the Premis@s shall be abandoned;

then the Mortgagee is hereby authorized and empowered at its
option, and without affecting the lien hereby created or the
priority of said lien or any rignk of the Mortgagee hereunder,
to declare, without further notice z1. Indebtedness Hereby
Secured to be immediately due and payablas, whether or not such
default is thereafter remedied by the Mortgagor, and the
Mortgagee may immediately proceed to Egieclese this Mortgage
and/or exercise any right, power or remedy provided by this
Mortgage, the Notes, the Assignment of Rents ac any other Loan
Documents or by law or in equity conferred.

17. Foreclosure., When the Indebtedness Hereby Szcured, or

any part thereof, shall become due, whether by accelecation or

otherwise, the Mortgagee shall have the right to foreclose the

lien hereof for such Indebtedness or part thereof, In auv suit

or proceeding to foreclose the lien hereof, there shall be

allowed and included as additional indebtedness in the decrze

for sale, all expenditures and expenses which may be paid or

incurred by or on behalf of the Mortgagee for attorneys' fees

appraisers' fees, outlays for documentary and expert evidence,

stenographers'charges, publication costs, and costs (which may

be estimated as to items to be expended after entry of the o

decree) of procuring all such abstracts of title, title searches

and examinations, title insurance policies, and similar data and ~3

assurances with respect to title, as the Mortgagee may deem Lﬂ

reasonably necessary either to prosecute such suit or to ~J
1
n
N
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evidence to bidders at sales which may be hod pursuant to such
decree, the true conditlions of the tltle Lo or the value of Lthe
Premises. All expenditures and expenses of the nature in this
Section mentioned, and such expenses and fees as may be incurred
in the protection of the Promises and tho malnltenance of the
lien of this Mortgage, including the fees of any atltorney
employed by the Mortgagee in any litigation or proceadings
atfecting this Mortgage, the Notes or the Pramiges, including
probate and bankruptey proceedings, or in prepavation for the
commencement or defense of any proceeding or threstened sull or
proceeding, shall be immediately due and payable by the
Mortgagor, with interest thereon at the Default Rate.

18, rroceeds of Foreclosure Sale, Thae proceeds of any
foreclosurs sale of the Premises shall be distributed and
applied 1n the following order of priority: First, on account
of all coste and expenses incident Lo the foreclosure
proceedings, ‘azluding all such items as are mentloned in
Section 17 hereof; Second, all other iltems which, under the
terms hereof, conskitute Indebtedness Wereby Secured addlitional
to that evidenced by the Notes, with interest on such items as
herein provided; Thived, to interest remaining unpaid upon the
NMotes; Fourth, to the piincipal remaining unpaid upon the Noles;
and lastly, any surplus te-the Mortgagor, and its successors or
assigns, as btheir rights way appear,

9. Receiver. Upon, or at'any-btime after, the filing of a
complaint to foreclose this Morugave, the court in which such
complaint is filed may appoint a leceiver of the Premises, Such
appointment may be made either befole ar after sale, without
notice, without regard to solvency or irsolvency of the
Mortgagor at the time of application for such receiver, and
without regard to the then value of the Premises or whether the
same shall be then occupied as a homestead oarnot; and the
Mortgagee hereunder or any holder of the Notes nay be appointed
as such receiver. Such receiver shall have the power Lo collect
the rents, issues and profits of the Premises durina the
pendency of such foreclosure suit and, in case of 2 sale and a
deficiency, during the full statutory period of redemption, if
any, whether Lthere be a redemption or not, as well as duiing any
further times when the Mortgagor, except for the interveakion of
such receiver, would be entitled to collection of such renks,
issues and profits, and all other powers which may be neceszary
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 may, from time to time,
authorize the receiver to apply the net income from the Premises
in his hands in payment in whole or in part of;

(a) The Indebtedness Hereby Secured or the indebtedness
secured by any decree foreclesing this Mortgage or
any tax, special assessment or other lien which may
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be or become superior to the lien hereof or of such
decree, provided such application is made prior to
the foreclosure sale; or

(b)Y The deficiency in case of a sale and deficiency.

20. Insurance Upon Foreclosure. In case of an insurad logs
after foreclosure proceedings have been instituted, the proceeds
of any insurance policy or policies, if not applied in Restoring
the Improvements, as aforesaid, shall be used to pay the amount
due in accordance with any decree of [oreclosure thalt may be
entered In any such proceedings, and the balance, i€ any, shall
be paid as the court may direct. In the case of foreclosure of
this Morugage, the court, in its decroe, may provide that the
Mortgagee's clause attached to each of the casualty insurance
policies ‘may be canceled and that the decree creditor may cause
a new loss ciauge to he attached to each of sald casualty
insurance poiicies making the loss theoreunder payable to sald
decree creditors)-and any such forec¢losure decree may further
provide that ln ‘caze of one or more redamptions under sald
decree, pursuant to.the stabutes In eoch such case made and
provided, then in every such case, each and avory successive
redemptor may cause the preceding loss ¢lause attached to each
casualty insurance policy to be canceled and a new loss clause
ko be attached thereto, making the loss thereunder payable to
such cedemptor, 1In the eveni of foreclosure sale, the Mortgagyeo
is hereby authorized, without tha congent of the Mortgagor, Lo
assign any and all lnsurance policies to the purchaser al the
sale, or to take such other steps as Lhe Mortgageo may deem
advisable to cause the inkterest of @uch purchaser Lo be
protected by any of the said insurance rollcies,

21, Waiver. The Mortgagor hereby couvonzats and agrees that
it will not at any time insist upon or plead,-or in any mannes
whatever claim or Lake any advantage of, any shay, exemptlon ov
extension law or any so-called "Moratorvium Law" now or at any
time hereaftecr in force, nor c¢laim, take or ingist upon any
benefit or advantage of or from any law now or heceafter in
force providing for the valuation or appralsement of the
Premises, or any part thereof prior to any sale or sales thoreof
to be made pursuant to any provisions herein contalned, vt to
decree, judgment or order of any court of competent
jurisdiction; or after such sale or sales clalm or exercisa any
rights under any statute now or hereafier in force to redeem the
property so sold, or any part thereof, or relating to the
marshalling thecreof, upon foreclosure sale or other enforcement
hereof, The Mortgagor hereby expressly walves any and all
rights of redemption Erom sale under any order or decree of
foreclosure of this Mortgage, on its own behalf and on behall of
gach and every person, excepting only decree or judgment
creditors of the Mortgagor acquiring any interest or Litle to
the Premises or beneficial interest in Mortgagor subsequent to
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the date hereof, it being the intent hereof that any and all
such rights of redemption of the Mortgagor and of all other
persons are and shall be deemed to be hereby waived to the full
extent permitted by the provisions of Chapter 110, Para. 12-124
and Para. 12-125 of the Illinois Statutes or other applicable
law or replacement statutes of the State of Illinois. The
Mortgagor will not invoke or utilize any such law or laws or
otherwise hinder, delay or impede the execution of any right,
power or remedy herein or otherwise granted or delegated to the
Mortgagee, but will suffer and permit the execution of every
such right, power and remedy as though no such law or laws had
been made or enacted, Any Mortgagor which is a trustee
represents that the provisions of this Section {including the
waiver of redemption rights) were made at the express direction
of Mor¢gawor's beneficiary and the persons having the power of
direction over Mortgagor and are made on behalf of the trust
estate of Meckgagor and the beneficiacy of Mortgagor, as well as
all other peicuns mentioned above,

22, Assignmert. = As further security for the Indebtedness
Hereby Secured, tne Mortgagor has, concurrently herewith,
executed and deliveted to the Mortgagee a separakte Assignment of
Rents dated as of the date hereof, wherein and whereby, among
other thinge, the Mortgacor has assigned to the Mortgagee all of
the rents, issues and profits and/or any and all leases and/or
the rights of management of ‘thé Premises and/or of equipment
used at the Premises all as therein more specifically set forth,
which said Assignment of Rents Ls hereby incorporated herein by
reference as fully and with the same effect as if set forth
herein at length, The Mortgagor agsens that it will duly
perform and obsecve all of the terms.ard provisions on its pact
to be performed and cbserved under the Assignment of Raents, The
Mortgagor further agrees that it will duly gerform and observe
all the terms and provisions onh lessor's part to be performed
and observed under any and all Leases of the Tremises to the end
that no default on the part of lessor shall exist thereunder,
Nothing hereiln contained shall be deemed to obligate the
Mortgagee to perform or discharge any obligation, «duky or
liability of lessor under any such Lease of the Premises, and
the Mortgagor shall and does hereby indemnify and hold-tvin
Mortgagee harmless from any and all liability, loss or dariage
which the Mortgagee may or might incur under any Lease of tne
Premises or by reason of the Agsignment of Rents (except for
losses resulting from Mortgagee's gross negligence or wilful
misconduct); and any and all such liability, loss or damage
incurred by the Mortgagee, together with the costs and expenses,
including reasonable attorneys' fees, incurred by the Mortgages
in the defense of any claims or demands (whether succesgful or
not), shall be so much additional Indebtoedness Hereby Secured,
and the Mortgagor shall reimburse the Mortgagee therefor on
demand, together with interest at the Default Rate from the date
of demand ko the date of payment.

9CCs S8k
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23, Mortgagee in Possession., Nothing herein contained shall
be construed as conskituting the Mortgagee a mortgagee in
possession in the absence of the actual taking of possession of
the Premises by the Mortgagee. [n any case in which under the
provisions of this Mortgage the Mortgagee has a right to
institute foreclosure proceedings, whether before or after any
Indebtedness Hereby Secured i1s declared to be immediately due as
aforesaid, or whether before or after the institution of legal
proceedings to foreclose the lien hereof or before or after sale
thereunder, forthwith, upon demand of Mortgagee, Mortgagor shall
surrender to Mortgagee and Mortgagee shall be entitled to take
actual possession of the Premises or any part thereof
perscnally, or by its agents or attorneys, as for condition
broken, .and Mortgagee in its discretion may, with or without
force an? with or without process of law, enter upon and take
and maintain possession of all or any part of said Premises,
together wich all documents, records, papers and accounts of the
Mortgagor or then owner of the Premises relating thereteo, and
may exclude the Mortgagor, its agents or servants, wholly
therefrom and may as attorney in fact or agent of the Mortgagor,
or in its own name as Mortgagee and under the powers herein
granted, hold, operate;, manage and control the Premises and
conduct the business, if-any, thereof, either personally or by
its agents, and with full power to use such measures, legal or
equitable, as in its discretion or in the discrektion of its
successors or assigns may Le fdeemed proper or necessary to
enforce the payment or security of the rents, issues, and
profits of the Premises, including, without limitation, actions
for the recovery of rent, actions in forcible detainer and
actions in distress for rent, herery.granting full power and
authority to exercise each and every 0f the rights, privileges
and powers herein granted at any and ai) times hereafter,
without notice to the Mortgagor, and wivn full power Lo cancel
or terminate any lease or sublease for any cause or on any
ground which would entitle Mortgagor to cancel, the same, to
elect to disaffirm any lease or sublease made subsequent ko this
Mortgage or subordinated to the lien hereof, to nake all
necessary or proper repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements to the
Premises as to it may seem judicious to Mortgagee, to insure and
reinsure the same and all risks incidental to Mortgagee's
possession, operation and management thereof and to receive all
of such rents, issues and profits, Should the Morktgagee 1acur
any costs, expenses, liability, loss or damage, under or by
reason of the foregoing, or in the defense of any claims or
demands with respect thereto, the amount thereof, including
costs, expenses and reasonable attorneys' fees, shall constitute
so much additional Indebtedness Hereby Secured and the Mortgagor
shall reimburse the Mortgagee therefor immediately upon demand,
together with interest thereon at the Default Rate from the date
of demand to the date of payment, The Mortgagee in the exercise
of the rights and powers hereinabove conferred upon it by
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Paragraph 22 and Paragraph 23 hereof shall have full powar to
use and apply the avalls, rents, lssues and profits of the
Framises to the payment of or on account of any Indobtoedness
Hareby Secured, in such order of applicatlon as the Mortgageoe
may from time to time elect, or any deficiency which may reosult
from any foreclosure snle.

24, Usuty Excepblion. It is understood and agreed that the
loans evidenced by the Notas and secured hereby are loans
secured by a mortgage and a business loan withln the purview of
Section 6404 of Chapter 17 of Illinois Revised Statutes (or any
applicable substitute, amended, or replacement statutes undec
the laws of the State of [llinoisg) Lransacted scolely for the
purpose 0f carrying on or acquiring the business of the
Mortgagor s contemplated by sald Sectlion,

25, Contests, Notwithstanding anything te the contrary
herein contained. Mortgagor shall have the right Lo contest, by
appropriate legal proceedings diligently prosecuted, any Taxes
imposed or assessed upon the Premises or which may be or become
a lien thereon and sny mechanics', materialmen's or other liens
or claims for lien upsn the Premises (all herein called
“Contested Liens"), and/no Contested Lien shall constitute an
fEvent of Default hereunder, if, but only if:

(a) Mortgagor shall rorthwith give notice of any
Contested Lien to Meitgagee at the time the same
shall be asserted;

(b) Mortgagor shall deposilt' with Mortgagee the full
amount (herein called the /Lien Amount") of such
Contested Lien or which may be secured thereby,
together with such amount as Murigagee may
reascnably estimate as interest ol penalties which
might arise during the period of ontest; provided
that in lieu of such payment Mortgagszr may fucnish
to Mortgagee a bond or title indemni:y.-in such
amount and form, and issued by a2 bond'er title
insuring company, as may be satisfactory to
Mortgagee;

{c) Mortgagor shall diligently prosecute the contesi of
any Contested Lien by appropriate legal proceeaings
having the effect of staying the foreclosure or
forfeiture of the Premises, and shall permit
Mortgagee to be represented in any such contest and
ghall pay all expenses incurred by Mortgagee in so
doing, including fees and expenses of Mortgagee's
counsel (all of which shall constitute so much
additional Indebtedness Hereby Secured bearing
interest at the Default Rate until paid, and payable
by the Mortgagor upon demand);
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The Mortgagor shall pay such Contested Lien and all
Lien Amounts together with interest and penalties
thereon (i) if and to the extent that any such
Contested Lien shall be determined adverse to such
Mortgagor, or (ii) forthwith upon demand by
Mortgagee if, in the opinion of Mortgagee, and
notwithstanding any such contest, the Premlses shall
be in jeopardy or in danger of being forfeited or
foreclosed; provided that if the such Morkgagor
shall fall so to do, Mortgagee may, bult shall nol be
required to, pay all duch Contested Liens and Lien
Amounts and intarest and penallties thereon and such
other sums as may be necessary in the judgment of
the Mortgagee to obtain the release and discharge of
such lieng; and any amount expended by Mortgagee in
s0 doing shall be so much additional Indebtedness
hereby Secured and payable by Company bearing
nterest at the Default Rate untll pald; and
provided further that Mortgagee may in such case use
and_spply for the purpose monies deposited as
provided in Subsection 25(b) above and may demand
payment upon_any bond or title indemnity furnished
as aforesald,

26, Rights Cumulative, ‘tach right, powor and remady haeroin
conferred upon the Mortgageo is cumulative and in additlion to
avery other right, power or remsdy, express or implled, given
now or herealfter existing, at law.ar in oquity, and gach and
gvary right, power and remedy heirnir get forth or otherwise so
gxisting may be exercised trom time.<2o time as often and in such
order as may be deemed expedlient by the Mortgagee, and tha
exercise or the beginning of the exerciss of one right, power ot
remady shall not be a walver of the right <o exercise at the
same time or therealfter any other right, powsr or vemedy; and no
delay or omission of the Mortgagew in the excicise ef any right,
power or remedy accruing hareunder or arising othnrwisge shall
impair any such right, power ot vemady, or be construed to by a
waivar of any default or acquiesconce theroin,

27, Successor and Assigns., This Mortgage and each eparl avery
covenant, agreement and other provision hereof shall be Linding
upon the Mortgagor and its successors and azsigns (including,
without limitation, each and every record owner of the Premises

or any other person having an Interest therein from time to

time) and shall inure to the benefit of the Mortgagee and its
successors and assigns. Wherever herein the Mortgagee is

referred to, such reference shall be deemed tec include the P
holder from time to time of the Notes, whether 80 expressed or "7
not; and each such holder of the Notes shall have and enjoy allé&s
of the rights, privileges, powers, options, benefits and o0
security afforded hereby and hareunder, and may enforce every =}
and all of the terms and provisions hereof, as fully and to the Eﬂ

wp!
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same extent and with the same effect as if such from time to
time holder was herein by name specifically granted such rights,
privileges, powers, options, benefits and securily and was
herein by name designaled the Mortgagee.

5 hH

28, Choice of Law and Severability. This Mortgage has been
executed, delivered and accepted and shall be interpreted and
construed in accordance with the laws of the State of Illinois.
The unenforceability or invalidity of any provision or
provisions hereof shall not render any other provision or
provisions herein contained unenforceable or invalid.

29, Waiver of Defense. No action for the enforcement of the
lien or eny provision hereof shall be subject to any defense
which would not be good and available to the party interposing
the same in an action at law upon the Notes.

30. Capticns and Pronouns. The captions and headings of the
various sections of this Mortgage are Eor convenience only, and
are not to be cinskrued as confining or limiting in any way the
scope or intent of khe provisions hereof. Whenever Lhe context
requires or permits, tne singular number shall include the
plural, the plural shali include the singular angd the masculine,
Feminine and neuter genders shall be freely interchangeable.

31, Address and Notices..  Any notice which any party hereto
may cesire or may be required to.give to any other party under
this Mortgage shall be in writig, and the persenal delivery

thereof or the passage of three days after the mailing thereof

by registered or certified mail, retucn receipt requested to the
addresses initially specified in the-rtroductory paragcaph
herecE, or to such other place or placeas as any pacrky may by
notica in writing designate, shall constituke service of noltice
hereunder, A copy of all notices directed tc Mortgagee shall be
sent to!

Gregg R, Mecherle

Lord, Bissell & Brook

115 South La Salle Street
Suite 3500

Chicago, Illinois 60603

32. Estoppel Affidavits. Mortgagor, upon ten (10) days mricr
written notice shall furnish Mocrtgagee a written statement
setting forth the unpaid principal balance and accrued interest
on its respective indebtedness, stating whether or nol any
defenses exist to enforcemant of the Notes, the Mortgage, of the
Assignment of Rents and, 1f such defenses exist, stating in
detail the specific facts relating to each such defense,
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33, Future Advances. The lien of this Mortgage is intended
to secure all advances from Mortgagee to the Mortgagor pursuant
to the Notes, whether made upon delivery thereof, or in the
future, without regard to whether such advances are obligatory
or optional, All future advances are to be treated as though
made on the date of the first disbursement under the Notes, it
being the intent of the parties that all advances are to be
secured by a lien of equal priority. ‘he Revelving Note
avidences a "revolving credit"” obligation from Mortgagor to
Mortgagee, Notwithstanding the foregoing, the total principal
amount secured hereby does not exceed Four Million Two Hundred
Fifty Thousand ($4,250,000) Dollars, exclusive of penalties,
interest, fees, costs, charges or any expenses of Mortgagee
permithed hersunder,

34. Hazardous and Toxic Waste Environmental Liability. The
Mortgagor rerresents and warrants that, to the best of its
knowledge atter reasonable investigakion, no toxic or hazardous
wastes or othec naterials requiring special handling in
collection, stoiegs, treatment or disposal under any
governmental requirzment, regulation or agreement relating to
the enviconment have Leen or are currently present, stored or
located on the Premises and that no suit, proceeding or
investigation by any statzs or federal court, tribunal or agency
concerning any environmenkal liability of the Mortgagor or with
respect to the Premises has-rean threatened or is pending., The
Mortgagor covenants and agrees that no hazardous or toxic wastes
or such cother materials will be present, stored or located on
the Premises and that the Mortgagdr will immediately notify
Mortgagee of the initiation or threatened prosecution cof any
suit, proceeding or investigaktion by aay state or federal court,
tribunal or agency concerning any enviicomental liability of the
Mortgagor or with respect to the Premises. Motwithstanding
anything herein to the conktrary, a breach of the foregoing
covenant and agreement or the initiation of ‘2ny such suit,
proceeding or investigation shall constitute an Avent of Default
hereunder, without any notice being required or grace period
whatsoever, and any and all Indebtedness Hereby Sccured shall be
and become immediately due and payable and the Mortgagor shall
have all other rights and remedies available to it as tni-any
other Event of Default. The Mortgagor agrees to indemnify and
hold the Mortgagee harmless fcom any and all such environmental
liability (including without limitation, liability under the
federal Comprehensive Environmental Response, Compensation and
Liability Act of 19BD codified at 42 U.S.C, §9601 et seq., as
amended by the Superfund Amendments and Reauthorization Act of
1986 and any and all other and further amendments thereto)
incurred at any time, whether any Indebtedness Hereby Secured
remains outstanding or this Mortgage has been released, such
indemnification and hold harmless surviving payment of the Notes
and release or foreclosure of this Mortgage.
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IN WITNESS WHEREQOF, the Mortgagor, hecoby dotm its hand
and seal, as of the date flrst wriktten above.

E.W. Knelp Company

ATTEST:

oy Mo AT (2.2

TLe: R T R e [P

This document hies been
prepared by and aftep record-
ing should be returned to:

Gregg R, Mecherle

Lord, Bissell & Brook
115 8§, LaSalle Ste 3500
Chicago, 1L 60603
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EXHIBIT A
{Legal Description)

< The real property located the premises commonly known as
550 West ldth Place, Chicago, Cook County, Illinois 60607and
legally described as follows:

LOT "A" OF E. MEYER AND COMPANY, INCORPORATED
CONSOLIDATION OF CERTAIN LOTS, VACATED ALLEYS
AND VACATED STREET IN BLOCK 59 IN CANAL
TRUSTEES NEW SUBDIVISION OF BLOCKS IN I'ME NORTH
WEST 1/4 OF SECTION 21, TOWNSHIP 39 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
(EXCEPT BLOCKS 57 AND 58) ACCORDING 1O THE PLAT
RLCORDED AS DOCUMENT 19520016, IN COOK COUNTY,
ILLIGDIS,

DL

/ .
NP, ILN.: 17-21-122-020-0000 S~
Yolume 600




