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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT dated as of June 1,
1988, from LASALLE NATIONAL BANK, a national banking association, as
Trustee under a Trust Agreement dated May 17, 1988, and known as
Trust No. 113252, and not personally (the "Mortgagor"), to THE
NORTHERN TRUST COMPANY, an Illinois banking corporation (the
"Mortgagee");

WITINESSETEH:

WHEREAS, the Mortgagor has, concurrently herewith, executed
and deliv~red to the Mortgagee its Mortgage Note in the principal
sum of Two Million Thousand and No/100 Dollars ($2,000,000) (the
"Note"), bescring even date herewith, and payable to the order of the
Mortgagee on fenand; andg

WHEREAS, tue Note evidences a loan in the amount of Two
Million and No/100 Dellars ($2,000,000) being made by the Mortgagee
to the Mortgagor, tor the benefit of M, P, Associates Limited
Partnership, an Illincis limited partnership (the "Beneficiary"),
for the purpose of providing mortgage firancing for the purchase of
the real estate described ir Exhibit A attached hereto and the
improvements located thereonrn znd related expenses;

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION,
including the indebtedness hereby secured, the receipt and
sufficiency of which are hereby ackiowxledged, the Mortgagor hereby
grants, bargains, sells, conveys and incrtgages to the Mortgagee and
its successors and assigns forever, uncde:.and subject to the terms
and conditions hereinafter set forth, all of the Mortgagor's right,
title and interest in and to the real pruperty located in the
Village of Melrose Park, County of Cook, State sf Illinois described
in Exhibit A attached hereto and by this refereuce incorporated
herein, including all improvements now and hereafcer located thereon;

TOGETHER WITH THE FOLLOWING:

(a) All rents, issues, profits, royalties and lnrome with
respect to the said real estate and improvements and- ocher
benefits derived therefrom, subject to the right, power and
authority given to the Mortgagor to collect and apply sim2; and

{b) All right, title and interest of the Mortgagor in and
to all leases or subleases covering the said real estate and
improvements or any portion thereof now or hereafter existing
or entered into, including, but not limited to, the Leases (as
defined in Article I hereof) and all right, title and interest
of the Mortgagor thereunder, including, without limitation, all
cash or security deposits, advance rentals, and deposits or
payments of similar nature; and

02298388

(c) All privileges, reservations, allowances,
hereditaments and appurtenances belonging or pertaining to the
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said real estate and improvements and all rights and estates in
reversion or remainder and all other interests, estates or
other claims, both in law and in equity, which the Mortgagor
now has or may hereafter acquire in the said real estate and
improvements; and

{d) All easements, rights-of-way and rights used in
connection with the said real estate and improvements or as a
means of ingress and egress thereto, and all tenements,
hereditaments and appurtenances thereof and thereto, and all
water rights and shares of stock evidencing the same; and

(e) All right, title and interest of the Mortgagor, now
owned or hereafter acquired, in and to any land lying within
the right-of-way of any street, open or proposed, adjoining the
said rral estate and improvements, and any and all sidewalks,
alleys 210 strips and gores of land adjacent to or used in
connectior with the said real estate and improvements; and

(£) Any and all buildings and improvements now or
hereafter erectes on the said real estate, including, but not
limited to, all toe fixtures, attachments, appliances,
equipment, machinery, and other articles attached to said
buildings and improvemsnts; and

{(g) All materials ircended for construction,
reconstruction, alteratior arA repairs of the said real estate
and improvements, all of which materials shall be deemed to be
included within the said reai estate and improvements
immediately upon the delivery tliereof to the said real estate;

and

(h) All fixtures now or hereaiter-owned by the Mortgagor
and attached to or contained in and uscd in connection with the
said real estate and improvements, including, but not limited
to, all machinery, motors, elevators, fitiiuvs, radiators,
awnings, shades, screens, and all plumbing, Teating, lighting,
ventilating, refrigerating, incinerating, air-conditioning and
sprinkler equipment and fixtures and appurtenances thereto; and
all items of furniture, furnishings, equipment and p=zrsonal
property owned by the Mortgagor and used or useful ja-the
operation of the said real estate and improvements; aud all
renewals, substitutions and replacements for any or all <f the
foregoing, and all proceeds therefrom, whether or not the same
are or shall be attached to the said real estate and
improvements in any manner; it being mutually agreed, intended
and declared that all the aforesaid property owned by the
Mortgagor and placed by it on and in the said real estate and
improvements shall, so far as permitted by law, be deemed to
form a part and parcel of the real estate and for the purpose
of this Mortgage to be real estate and covered by this ~1
Mortgage; and as to any of the aforesaid property which does
not so form a part and parcel of the real estate or does not
constitute a "fixture* (as such term is defined in the Uniform
Commercial Code of Illinois), this Mortgage is deemed to be a

1aC288
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security agreement under the Uniform Commercial Code of
Illinois for the purpose of creating hereby a security interest
in such property, which the Mortgagor hereby grants to the
Mortgagee as secured party; and

(i) All the estate, interest, right, title, other claim
or demand, including claims or demands with respect to any
proceeds of insurance related thereto, which the Mortgagor now
has or may hereafter acquire in the said real estate and
improvements or personal property and any and all awards made
for the taking by eminent domain, or by any proceeding or
purchase in lieu thereof, of the whole or any part of the said
real estate and improvements or personal property, including
withuut limitation any awards resulting from a change of grade
of stirets and awards for severance damages;

the said real estate and improvements and the property and interests
described in (¢, through (i) above being collectively referred to

herein as the "Fremrises”,

TO HAVE AND.TO HOLD the same unto the Mortgagee and its
successors and assigns forever, for the purposes and uses herein set

farth.

FOR THE PURPOSE OF SLCURING:

(a) Payment of the indebtedness evidenced by the Note,
and including the principal tiizieof and interest thereon and

any and all modifications, extensions and renewals thereof, and
performance of all obligations of <ihe Mortgagor under the Note;

and

(b) Performance and observance by tle Mortgagor of all of
the terms, covenants and provisions of tiie Mortgage; and

(c) Performance and observance by the parties thereto of
all of the terms, covenants and provisions of tlw other Loan
Documents (as defined in Article I hereof); and

(d) Payment of all sums advanced by the Mortgaoza to
perform any of the terms, covenants and provisions of ’nis
Mortgage or any of the other Loan Documents (as definea (inu
Article I hereof), or otherwise advanced by the Mortgagee
pursuant to the provisions hereof or any ¢f such other
documents to protect the property hereby mortgaged and pledged;

and
{(e) Performance and observance of all of the terms,
covenants and provisions of any other instrument given to

evidence or further secure the payment and performance of any
indebtedness hereby secured or any obligation secured hereby;

and
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(f} Payment of any future or further advances (not
exceeding $10,000,000) which may be made by the Mortgagee to
and for the benefit of the Mortgagor, its successors, assigns

and legal representatives.

PROVIDED, HOWEVER, that if the Mortgagor shall pay the
principal and all interest as provided in the Note, and shall pay
all other sums herein provided for, or secured hereby, and shall

well and truly keep and perform all of the covenants herein
contained, then this Mortgage shall be released, otherwise to remain

in full force and effect.

TO PROTECT THE SECURITY OF THIS MORTGAGE AND SECURITY
AGREEMENT, THE MORTGAGOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

ARTICLE I

REFINITIONS
Section 1.1. - Definitions. The terms defined in this

Section (except as othsrwise expressly provided or unless the
context otherwise requires; for all purposes of this Mortgage shall
have the respective meaninos specified in this Section.

*Assignment of Rents” means the Assignment of Rents and
Leases dated as of June 1, 1988, from the Mortgagor and the
Beneficiary to the Mortgagee.

"Beneficiary” means M. P. Aassociates Limited Partnership,
an Illinois limited partnership.

“Beneficial Interest Assignment’' me=2ns the Collateral
Assignment of Beneficial Interest dated as of Jvne 1, 1988, from the

Beneficiary to the Mortgagee.

"General Partner® means Horizon Developri:nt I, Inc., an
Illinois corporation, the general partner of the Bencficiary.

*Guaranty" means the Guaranty of Payment and Parformance
dated as of June 1, 1988, from the Beneficiary and the Iudividual

Guarantors to the Mortgagee.

*Hazardous Material" means any hazardous, toxic or
dangerous waste, substance or material defined as such in (or for
purposes of) the Comprehensive Environmental Response, Compensation
and Liability Act of 1980, as amended, any so-called "Superfund® ot
“Superlien™ law, or any other federal, stats or local statute, law,
ordinance, code, rule, regulation, order or decree regulating,
relating to or imposing liability or standards on conduct concerning
any hazardous, toxic or dangerous waste, substance or material, as
now or at any time hereafter in effect,
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*Individual Guarantors” means Michael S. Schwendener,
Peter T. Childs, Jamie P, Childs, Stuart B. Lenhoff and James M,

Arnold.

“lLeases” means the lease or leases described in Exhibit B
attached hereto.

*Loan Documents” means the Note, this Mortgage, the
Assignment of Rents, the Security Agreement, the Beneficial Interest
Assignment, the Guaranty, and all other documents and instruments at
any time evidencing and securing the indebtedness secured by this

Mortgage.

"Mortgage” means this Mortgage and Security Agreement
dated as 0f June 1, 1988, from the Mortgagor to the Mortgagee.

*"Mcitgagee” means The Northern Trust Company, an Illinois
banking corpcrzrion.

“Mortgagor” meahs LaSalle National Bank, a national
banking association, as Trustee under a Trust Agreement dated May
17, 1988, and known au frust No, 113252,

"Note" means tha Martgage Note of the Mortgagor dated June
1, 1988, in the principal amcunt of $2,000,000, made payable to the
order of the Mortgagee.

"permitted Encumbrances”’ neans (i) this Mortgage; (ii) the
Assignment of Rents; (iii) the Security Agreement; (iv) Uniform
Commercial Code financing statements zeflecting the Mortgagee as
secured party; (v) the Leases, and legrsr of the Premises entered
into after the date of the recording of ‘tnis Mortgage, provided same
have been approved in writing by the Mort4agee as required by
Section 3.1 of this Mortgage; (vi) liens for ad valorem taxes and
special assessments not then delinquent; (viij easements recorded as
Document Nos. 17130962 and 17365469; and (viii) uze restriction
recorded as Document No. 13659192,

“Premises” means the real estate describea ir Sghibit A
attached hereto and all improvements now and hereafter ln~ated
thereon, and all other property, rights and interests desciibed in
the foregoing granting clauses of this Mortgage.

“Security Agreement" means the Security Agreement dated as
of June 1, 1988, from the Beneficiary to the Mortgagee.

ARTICLE II

COVENANTS AND AGREEMENTS OF MORTGACOR

. The Mortgagor

Section 2.1.
covenants and agrees that it will pay when due the principal of and
interest on the indebtedness hereby secured evidenced by the Note,
all other sums which may become due pursuant thereto or hereto, and

-5 -
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all other indebtedness hereby secured as described in the foregoing
granting clauses of this Mortgage, including, but not limited to,
all charges, fees and all other sums to be paid by the Mortgagor as
provided in the Loan Documents, and that it will duly and punctually
perform, observe and comply with all of the terms, provisions and
conditions herein and in the other Loan Documents provided to be
performed and observed by the Mortgagor. The Note secured hereby,
which is hereby incorporated into this Mortgage by reference with
the same effect as if set forth in full herein, is in the principal
amount of $2,000,000, and bears interest at a variable rate of 1%
per annum in addition to the Mortgagee's Prime Rate (as defined
below) from time to time in effect while the Note is outstanding.
For such purposes, the term "Prime Rate" shall mean the rate of
interest par year announced from time to time by the Mortgagee
called i‘s prime rate, which rate at any time may not be the lowest
rate chargszd by the Mortgagee. Changes in the rate of interest on
the Note resvyting from a change in the Prime Rate shall take effect
on the date ¢f change in the Prime Rate set forth in each
announcement. Intarest is payable on the Note in arrears on the
first day of each munth commencing July 1, 1988. All of the
principal of and &any accrued and unpaid interest on the Note shall

be due and payable on fewand.

Section 2.2. Escrow Depogits. In order to provide moneys
for the payment of the Impcsitions on the Premises required to be
paid by the Mortgagor pursuant %o Section 2.6 hereof and the
premiums on the insurance required to be carried by the Mortgagor
pursuant to Section 2.4 hereof, tne Mortgagor shall pay to the
Mortgagee with each monthly paymeni c¢n the Note such amount as the
Mortgagee shall estimate will be reyvired to accumulate, by the date
30 days prior to the due date of the nexz' annual installment of such
Impositions and insurance premiums, throuch substantially equal
monthly payments by the Mortgagor to the llortqagee, amounts
sufficient to pay such next annual Impositicns' and insurance
premiums. All such payments shall be held by che Mortgagee in
escrow, and the Mortgagee shall not be obligateaq te pay interest
thereon. Amounts held in such escrow shall be mazZz available by the
Mortgagee to the Mortgagor for the payment of the Imonsitions and
insurance premiums on the Premises when due, or may oe applied
thereto by the Mortgagee if it in its sole discretion so elects,

The Mortgagee may at any time and from time to time waive che
requirement for the escrow deposits provided for in this Section.

In the event of any such waiver, the Mortgagee may thereaftec in its
sole discretion elect to require that the Mortgagor commence making
such escrow deposits by giving the Mortgagor not less than 10 days'
written notice of such election, No such waiver shall impair the
right of the Mortgagee thereafter to require that such escrow

deposits be made,

Section 2.3. Maintenance, Repajr, Alterations. The
Mortgagor covenants and agrees that it will:

(a) subject to work permitted under Section 2.3(b)
hereof, keep the Premises in good condition and repair;

0..2.9€738
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(b) except for work in connection with the redevelopment
of the Premises pursuant to the plan heretofore submitted to
the Mortgagee, not remove, demolish or substantially alter
(except such alterations as may be required by laws, ordinances
or governmental regulations) any of the improvements which are
a part of the Premises;

(c) promptly repair and restore any portion of the
Premises which may become damaged or be destroyed so as to be
of at least equal value and of substantially the same character
as prior to such damage or destruction;

(@) subject to Section 2.13 hereof, pay when due all
clairms for labor performed and materials furnished to and for

- the Preisises;

(e) comply with all laws, ordinances, regulations,
covenants, conditions and restrictions now or heresfter
affecting the rremises or any part thereof or requiring any
alterations or improvements;

(£f) not commit or permit any waste or deterioration of
the Premises or any portion thereof;

(g) keep and maintuin the Premises and abutting grounds,
gsidewalks, roads, parking <¢ad landscape areas in good and neat
order and repair and free of uuisance;

(h) not commit, suffer or pormit any act to be done in or
upon the Premises in violation of any law, ordinance or
regulation;

(i) not initiate or acquiesce in nny, zoning change or
reclassification of the Premises; and

(3) subject to Section 2.13 hereof, keer the Premises
free and clear of all liens and encumbrances c¢f avery sort
except Permitted Encumbrances.

Section 2.4. Reguired Insurance. The Mortgago: shall at
all times provide, maintain and keep in force, or cause tou.po
provided, maintained and kept in force, the following policles of

insurance:

(a) Except when Section 2,4(d) hereof is applicable,
insurance against loss or damage to any improvements on the
Premises by fire and any of the risks covered by insurance of
the type now known as "fire and extended coverage", in an
amount not less than the full replacement cost thereof
(exclusive of the cost of excavations, foundations and footings
below the lowest basement floor), and with not more than
$10,000 deductible from the loss payable for any casualty.

(b) Comprehensive public liability insurance, including
coverage for elevators and escalators, if any, on the Premises

022.9L78N
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and completed operations coverage for two years after any
construction or repair at the Premises has been completed, on
an occurrence basis against claims for personal injury,
including without limitation bodily injury, death or property
damage occurring on, in or about the Premises and the adjoining
streets, sidewalks and passageways, such insurance to afford
immediate minimum protection to a limit of not less than
$1,000,000 for one person and $3,000,000 per occurrence for
personal injury or death and $500,000 per occurrence for damage

to property.

{c) workmen's compensation insurance in accordance with
the requirements of Illinois law,

{G) During the course of any construction or repair at the
Premisae, builder's risk insurance against all risks of
physical 'nss, on a completed value basis, including collapse
and transit roverage, with a deductible not toc exceed $10,000,
in nonreporc¢iag form, covering the total value of work
performed and squipment, supplies and materials furnished, and
containing the "permission to occupy upon completion of work"”

endorsement.

(e) Boiler and wecihinery insurance covering any pressure
vessels, air tanks, boi'ers, machinery, pressure piping,
heating, air conditioning 2nd elevator equipment and escalator
equipment located on the Fremises, and insurance against loss
of occupancy or use arising €rom any breakdown therein, all in
such amounts as are satisfactcry to the Mortgagee.

(£) If the Premises are located in an area that has been
identified by the United States Department of Housing and Urban
Development as an area having special £1ood hazards and if the
sale of flood insurance has been made available under the
National Flood Insurance Act of 1968, flocd insurance in an
amount at least equal to the replacement costc of any
improvements on the Premises or to the maximun limit of
coverage made available with respect to the patticular type of
prcperty under the National Flood Insurance Act ol 1968,

whichever is less.

{(g) Such other insurance, and in such amounts, as _ma2y from
time to time be reasonably required by the Mortgagee aguiast
the same or other hazards,

All policies of insurance required by terms of this Mortgage shall
contain an endorsement or agreement by the insurer that any loss
shall be payable in accordance with the terms of such policy
notwithstanding any act or negligence of the Mortgagor or
Beneficiary which might otherwise result in forfeiture of said
insurance and the further agreement of the insurer waiving all
rights of set-off, counterclaim or deductions against the Mortgagor,
and shall provide that the amount payable for any loss shall not be
reduced by reason of co-insurance.
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All policies of insurance required by the terms of this Mortgage
shall be issued by companies and in amounts in each company
satisfactory to the Mortgagee. All policies of insurance shall be
maintained for and name the Mortgagor, the Beneficiary and the
Mortgagee as insureds, as their respective interests may appear, and
the policies required by paragraphs (a), (d), (e) and (f) of Section
2.4 hereof shall have attached thereto a mortgagee's loss payable
endorsement for the benefit of the Mortgagee in form satisfactory to
the Mortgagee. The Mortgagor shall furnish the Mortgagee with the
original of all required policies of insurance. At least 30 days
prior to the expiration of each such policy, the Mortgagor shall
furnish the Mortgagee with evidence satisfactory to the Mortgagee of
the paymzat of the premium and the reissuance of a policy continuing
insurance ia force as required by this Mortgage. Each policy of
insurance rvouyired by this Mortgage shall contain a provision that
such policy w:)Y) not be cancelled or materially amended, including
any reduction in the scope or limits of coverage, without at least
30 days' prior writien notice to the Mortgagee,

Section 2.6.  Taxes and Impositions.

{(a) The Mortgacor agrees to pay or cause to be paid, at
least 10 days prior to deiildacuency, all real property taxes and
assessments, general and special, and all other tazxes and
assessments of any kind or nat:ure whatsoever, including without
limitation any non-governmental lzvies or assessments such as
maintenance charges, owner association dues or charges or fees,
levies or charges resulting from ccvzrants, conditions and
restrictions affecting the Premises, ‘wiiich are assessed or imposed
upon the Premises, or become due and paveule, and which create, may
create or appear to create a lien upon thsa: Premises, or any part
thereof (all of which taxes, assessments and cther governmental
charges and non-governmental charges of the abrve-described or like
nature are hereinafter referred to as "Impositioas®); provided
however, that if, by law, any such Imposition is payable, or at the
option of the taxpayer may be paid, in installments, the Mortgagor
may pay the same together with any accrued interest on the unpaid
balance of such Imposition in installments as the same bucome due
and before any fine, penalty, interest or cost may be sided thereto
for the nonpayment of any such installment and interest.

{(b) The Mortgagor shall furnish to the Mortgagee within 30
days after the date upon which any Imposition is due and payable by
the Mortgagor, official receipts of the appropriate taxing
authority, or other proof satisfactory to the Mortgagee, evidencing

the payment thereof,.

(c) The Mortgagor shall have the right before any
delinquency occurs to contest or object to the amount or validity of
any Imposition by appropriate legal proceedings properly instituted
and prosecuted in such manner as shall stay the collection of the
contested Impositions and prevent the sale or forfeiture of the
Premises to collect the same; provided that no such contest or
objection shall be deemed or construed in any way as relieving,




UNOFFICIAL CQRY, ,

modifying or extending the Mortgagor's covenants to pay any such
Imposition at the time and in the manner provided in this Section
unless the Mortgagor has given prior written notice to the Mortgagee
of the Mortgagor's intent to so contest or object to an Imposition,
and unless, at the Mortgagee's sole option, (i) the Mortgagor shall
demonstrate to the Mortgagee's satisfaction, in its reasonable
judgment, that legal proceedings instituted by the Mortgagor
contesting or objecting to such impositions shall conclusively
operate to prevent the sale or forfeiture of the Premises, or any
part thereof, to satisfy such Imposition prior to final
determination of such proceedings; and/or (ii) the Mortgagor shall
furnish a good and sufficient bond or surety as requested by and
satisfactory to the Mortgagee, in its reasonable discretion, or a
good and sufficient undertaking as may be required or permitted by
law to accomplish a stay of any such sale or forfeiture of the
Premises during the pendency of such contest, adequate fully to pay
all such contested Impositions and all interest and penalties upon
the adverse detzrmination of such contest.

7. Utilitjes. The Mortgagor shall pay or cause
to be paid when due all utility charges which are incurred by the
Mortgagor for the benafit of or service to the Premises or which may
become a charge or lien azainst the Premises for gas, electricity,
water or sewer services furpished to the Premises and all other
assessments or charges of a <imilar nature, whether public or
private, affecting the Premisex or any portion thereof, whether or
not such taxes, assessments or :harges are liens thereon.

Section 2.8. Actions by ’iortgagee to Preserve Premises.

Should the Mortgagor fail to make any payment or to do any act as
and in the manner provided herein or ir ény of the other Loan
Documents, the Mortgagee in its own discretion, without obligation
so to do and without releasing the Mortgayor from any obligation,
may make or do the same in such manner and to svch extent as it may
deem necessary to protect the security hereot.  -In connection
therewith (without limiting its general powers), ihz Mortgagee shall
have and is hereby given the right, but not the okligation, upon
five days’ notice to the Mortgagor, or in the case of emergencies
immediately, (i) to enter upon and take possession ot tie Premises;
(ii) to make additions, alterations, repairs and improverents to the
Premises which it may reasonably consider necessary and pruver to
keep the Premises in good condition and repair; (iii) to appear and
participate in any action or proceeding affecting or which may
affect the Premises, the security hereof or the rights or powers of
the Mortgagee; (iv) to pay any Impositions (as defined in Section
2.6 hereof) asserted against the Premises and to do so according to
any bill, statement or estimate procured from the appropriate office
without inquiry into the accuracy of the bill, statement or estimate
or into the validity of any Imposition; (v) to pay, purchase,
contest or compromise any encumbrance, claim, charge, lien or debt
which in the reasonable judgment of the Mortgagee may affect or
appears to affect the Premises or the security of this Mortgage or
which may be prior or superior hereto; and (vi) in exercising such
powers, to pay necessary expenses, including employment of and
payment of compensation to counsel or other necessary or desirable
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consultants, contractors, agents and other employees, The Mortgagor
irrevocably appoints the Mortgagee its true and lawful attorney in
fact, at the Mortgagee's election, to do and cause to be done all or
any of the foregoing in the event the Mortgagee shall be entitled to
take any or all of the action provided for in this Section. The
Mortgagor shall immediately, upon demand therefor by the Mortgagee,
pay all costs and expenses reasonably incurred by the Mortgagee in
connection with the exercise by the Mortgagee of the foregoing
rights, including without limitation, costs of evidence of title,
court costs, appraisals, surveys and attorneys' fees, all of which
shall constitute so much additional indebtedness secured by this
Mortgage immediately due and payable, with interest thereon at a
rate of two percent (2%) above the then prevailing interest rate on

the Note.
Saction 2.9. Damage and Destruction.

(&) Tue Mortgagor shall give the Mortgagee prompt notice
of any damage to-or destruction of any portion or all of the
Premises, and the wnrovisions of paragraphs (b) through (d) of this
Section shall appiy in the event of any such damage or destruction,

(b) In the casz of loss covered by policies of insurance,
the Mortgagee is hereby anthorized at its option either (i) to
settle and adjust any claim under such policies without the consent
of the Mortgagor on such terms as the Mortgagee shall reasonably
determine, or (ii) allow the Mortoagor to agree with the insurance
company or companies on the amousht to be paid upon the loss; and in
any case the Mortgagee shall, and is hereby authorized to, collect
and receipt for any such insurance proceeds; and the reasonable
expenses incurred by the Mortgagee in the adjustmeént and collection
of insurance proceeds shall be so much «dditional indebtedness
secured by this Mortgage, and shall be reimbursed to the Mortgagee

upon demand.

{c) In the event of any insured damage +0 or destruction
of the Premises or any part thereof the proceeds or- insurance
payable as a result of such loss shall be applied upun the
indebtedness secured by this Mortgage or applied to the repair and
restoration of the Premises, as the Mortgagee in its sois discretion

shall elect.

(d) In the event that the Mortgagee shall elect thac
proceeds of insurance are to be applied to the repair and
restoration of the Premises, the Mortgagor hereby covenants promptly
to repair and restore the same. In such event such proceeds shall
be made available, from time to time, to pay or reimburse the costs
of such repair and restoration, upon the Mortgagee's being furnished
with satisfactory evidence of the estimated cost of such repair and
restoration and with such architect's certificates, waivers of lien,
contractors' sworn statements and other evidence of cost and of
payments as the Mortgagee may reasonably require and approve, and if
the estimated cost of the work exceeds ten percent (10%) of the
original principal amount of the indebtedness secured hereby, with
all plans and specifications for such repair or restoration as the

- 11 -
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Mortgagee may require and approve. NO payment made prior to the
final completion of the work shall exceed ninety percent (90%) of
the value of the work performed from time to time, and at all times
the undisbursed balance of said proceeds remaining in the hands of
the Mortgagee shall be at least sufficient to pay for the cast of
completion of the work, free and clear of any liens.

Section 2.10. Emipent Domain.

(a) Should the Premises or any part thereof or interest
therein be taken or damaged by reason of any public improvement or
condemnation proceeding, or in any other manner, or should the
Mortgagor receive any notice or other information regarding any such
proceedinc. the Mortgagor shall give prompt written notice thereof
to the Mortosgee, and the provisions of paragraphs (b) through (d)

of this Sectioa shall apply.

(b) Tre Mortgagee shall be entitled to all compensation,
awards and other payments or relief therefor (except awards made to
tenants of the Premises), and shall be entitled at its option to
commence, appear in and prosecute in its own name any action or
proceedings. The Mortyagee shall also be entitled to make any
compromise or settlement in =onnection with such taking or damage on
such terms as the Mortgagec shall reasonably determine. All
proceeds of compensation, awazds, damages, rights of action and
proceeds awarded to the Mortgsysr are hereby assigned to the
Mortgagee and the Mortgagor agrees-to execute such further
assignments of such proceeds as tle Mortgagee may require.

{c) In the event that any poriion of the Premises are
taken or damaged as aforesaid, all such rroceeds shall be applied
upon the indebtedness secured by this Mortygsge or applied to the
repair and restoration of the Premises, as ths Mortgagee in its sole

discretion shall elect.

(d) In the event that the Mortgagee shali elect that such
proceeds are to be applied to the repair and restouration of the
Premises, the Mortgagor hereby covenants promptly tc repair and
restore the same, In such event such proceeds shall be made
available, from time to time, to pay or reimburse the cozts of such
repair and restoration on the terms provided for in Sectirn 2.9(d)
hereof with respect to insurance proceeds.

Section 2.11. Inspection of Premises. The Mortgagee, or
its agents, representatives or workmen, are authorized to enter at
any reasonable time upon or in any part of the Premises for the
purpose of inspecting the same and for the purpose of performing any
of the acts it is authorized to perform under the terms of this
Mortgage or any of the other Loan Documents.

. . The
Mortgagor shall keep and maintain full and correct records showing
in detail the income and expenses of the Premises and shall make

such books and records and all supporting vouchers and data
available for examination by the Mortgagee and its agents at any
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time and from time to time on request at the offices of the
Mortgagee, or at such other location as may be mutually agreed upon.

Section 2.13. Title, Liens apnd Convevances.

(a) The Mortgagor represents that it holds good and
marketable title to the Premises, subject only to Permitted

Encumbrances.

(b) Except for Permitted Encumbrances, the Mortgagor
shall not create, suffer or permit to be created or filed against
the Premises, or any part thereof or interest therein, any mortgage
lien or other lien, charge or encumbrance, either superior or
inferior ko the lien of this Mortgage. The Mortgagor shall have the
right to'ccentest in good faith the validity of any such lien, charge
or encumbrunrse, provided the Mortgagor shall first deposit with the
Mortgagee a terad, title insurance or other security satisfactory to
the Mortgagee ir such amounts or form as the Mortgagee shall
require; provided further that the Mortgagor shall thereafter
diligently proceed co cause such lien, encumbrance or charge to be
removed and discharged. If the Mortgagor shall fail to discharge
any such lien, encumbrurce or charge, then, in addition to any other
right or remedy of the Moitgagee, the Mortgagee may, but shall not
be obligated to, discharge rhe same, either by paying the amount
claimed to be due, or by pirouuring the discharge of such lien by
depositing in court a bond for Lhe amount claimed or otherwise
giving security for such claim, or in such manner as is or may be
prescribed by law and any amounts eiupended by the Mortgagee in so
doing shall be so much additional iualebtedness secured by this

Mortgage.

{c) In the event title to the Zremises is now or hereafter
becomes vested in a trustee, any prohibition ar restriction
contained herein upon the creation of any lien 3against the Premises
shall also be construed as a similar prohibitica or limitation
against the creation of any lien or security intztast upon the
beneficial interest under such trust.

(d) Any waiver by the Mortgagee of the provisions of this
Section shall not be deemed to be a waiver of the right ol the
Mortgagee to insist upon strict compliance with the provisions of
this Section in the future.

Section 2.14. Taxes Affecting Mortgage. In the event of
the enactment after the date of this Mortgage of any law of the
State in which the Premises are located deducting from the value of
the Premises for the purpose 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 property, or the manner of collection of
taxes, so as to affect this Mortgage or the debt secured hereby or
the holder hereof, then, and in any such event, the Mortgagor, upon
demand by the Mortgagee, shall pay such taxes or assessments, or
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reimburse the Mortgagee therefor. Notwithstanding the foregoing, it
is understood and agreed that the Mortgagor is not obligated to pay
any portion of Mortgagee's federal or State income tax.

' KA TilusToe LS 13T
Sectjon 2.15. Environmental Matters, LA AR DA

(a) The Mortgagor hereby represents and warrantéﬁto the
Mortgagee that neither the Mortgagor, the Beneficiary nor any of
their affiliates or subsidiaries, nor, to the best of the
Mortgagor's knowledge, any other person or entity, has ever caused
or permitted any Hazardous Material to be placed, held, located or
disposed of on, under or at the Premises or any part thereof, and
that none of the property described above has ever been used by the
Mortgagor, the Beneficiary or any of their affiliates or
subsidiayies, or, to the best of the Mortgagor's knowledge, by any
other perscn or entity, as a temporary or permanent dump or storage

site for any liucardous Material., _
. HLAM TLMATEE  Bod S Wy O L MG M U\?'?/

(b) Witrent limitation on any other provision hereof, the
Mortgagor hereby agrees to indemnify?*and hold the Mortgagee harmless
from and against any and all losses, liabilities, damages, injuries,
costs, expenses and claums of any kind whatsoever (including, without
limitation, any losses, lichilities, damages, injuries, costs,
expenses or claims asserted or arising under any of the following
[collectively, "Environmenta) Laws"]: the Comprehensive Environmental
Response, Compensation and Liarility Act of 1980, as amended, any
so-called "Superfund®” or "Supei.ien" law, or any other federal,
state or local statute, law, ordi:arnce, code, rule, regulation,
order or decree, now or hereafter ir force, requlating, relating to,
or imposing liability or standards cu conduct concerning any
Hazardous Material) paid, incurred, surfivred by or asserted against
the Mortgagee as a direct or indirect rerult of any of the following,
regardless of whether or not caused by, nr-within the control of,
the Mortgagor or the Beneficiary: (i) the presence of any Hazardous
Material on or under, or the escape, seepage, leakage, spillage,
discharge, emission, discharging or release of ‘auy Hazardous
Material from (A) the Premises or any part thereof -or (B) any other
real property in which the Mortgagor, the Beneficiary or any of
their affiliates or subsidiaries holds any estate or ipterest
whatsoever (including, without limitation, any properts cwned by a
land trust the beneficial interest in which is owned, in-wiicle or in
part, by the Beneficiary or any of its affiliates or subsidiories),
or (ii) any liens against the Premises permitted or imposed Ly any
Environmental Laws, or any actual or asserted liability or
obligations of the Mortgagor, the Beneficiary or any of their
affiliates or subsidiaries under any Environmental Laws, or (iii)
any actual or asserted liability or obligations of the Mortgagor or
any of its affiliates or subsidiaries under any Environmental Law

relating to the Premises.

. Estoppel Letters. The Mortgagor shall
furnish from time to time within 15 days after the Mortgagee's
request, a written statement, duly acknowledged, of the amount due
upon this Mortgage and whether any alleged offsets or defenses exist
against the indebtedness secured by this Mortgage.

0L29CT88
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ASSIGNMENT OF RENTS: DECLARATION OF SUBRORDINATION TO LEASES

Section 3.1. Assignment of Rents. As further security
for the indebtedness secured by this Mortgage, the Mortgagor and the
Beneficiary have, concurrently herewith, executed and delivered to
the Mortgagee the Assignment of Rents, wherein and whereby, among
other things, the Mortgagor and the Beneficiary have assigned to the
Mortgagee all rents, avails, issues and profits under alil leases of
the Premises, and all such leases, all as therein more specifically
set forth, which Assignment of Rents is hereby incorporated herein
by reference as fully and with the same effect as if set forth
herein at  length. The Mortgagor agrees that it will duly perform
and observe-all of the terms and provisions on its part to be
performed and observed under the Assignment of Rents. The Mortgagor
further agrees (i) that it will not enter into any lease of the
Premises or any portion thereof without the prior written consent of
the Mortgagee, whizh consent shall not be unreasonably withheld;
(ii) that it will 2t-all times duly perform and observe all of the
terms, provisions, couditions and agreements on its part to be
performed and observed under any and all leases of the Premises or
any portion thereof, incluaing, but not limited to, the Leases, and
shall not suffer or permit sny material default or event of default
on the part of the lessor tc oxist thereunder; and (iii) that it
will not agree or consent to, rr suffer or permit, any termination,
modification or amendment of ary l<ase of the Premises or any
portion thereof, including, but rot limited to, the Leases, without
the prior written consent of the Mcrtgagee, which consent shall not
be unreasonably withheld. Unless otherswise approved by the
Mortgagee, all leases of space in the Zramises shall be prepared on
a lease form approved by the Mortgagee., ¢ Nothing herein contained
shall be deemed to obligate the Mortgagez to-perform or discharge
any obligation, duty or liability of lessor undar any lease of the
Premises, and the Mortgagor shall and does heizuy indemnify and hold
the Mortgagee harmless from any and all liability, loss or damage
which the Mortgagee may or might incur under any ‘Jezses of the
Premises or by reason of the Assignment of Rents; an3d any and all
such liability, loss or damage incurred by the Mortgacee. together
with the costs and expenses, including reasonable attorrness' fees,
incurred by the Mortgagee in the defense of any claims or femands
therefor (whether successful or not), shall be so much additional
indebtedness secured by this Mortgage, and the Mortgagor shail
reimburse the Mortgagee therefor on demand.

En;;hg;_basignmgnh. Without limiting the

Section 3.,2.
generality of any other provisions hereof, and without limiting the
effectiveness of the Assignment of Rents referred to in Section 3.1
hereof, as additional security, the Mortgagor hereby assigns to the
Mortgagee the rents, issues and profits of the Premises and upon the
occurrence of any event of default (as defined in Section 4.1
hereof), the Mortgagee may receive and collect said rents, issues
and profits so long as such event of default shall exist and during
the pendency of any foreclosure proceedings. As of the date of this
Mortgage, as additional security, the Mortgagor also hereby assigns

- 15 -
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to the Mortgagee any and all written and oral leases, whether now in
existence or which may hereafter come into existence during the term
of this Mortgage, or any extension hereof, and the rents thereunder,
covering the Premises or any portion thereof, including, but not
limited to, the Leases; provided that the collection of rents by the
Mortgagee pursuant to this Section or pursuant to the Assignment of
Rents shall in no way waive the right of the Mortgagee to foreclose
this Mortgage in the event of any event of default, but provided
always, that nothing herein contained shall be construed as
constituting the Mortgagee a mortgagee in possession.

i . Declaration of Subordinatiop to Leases. At
the option of the Mortgagee, this Mortgage shall become subject and
subordinesce, in whole or in part (but not with respect to priority
of entitlemant to insurance proceeds or any award in condemnation)
to any and all leases and subleases of all or any part of the
Premises upon the execution by Mortgagee and recording thereof, at
any time hereafter, in the Office of the Recorder of Deeds of the
county wherein the Premises are situated, of a unilateral
declaration to that zffect.

ARTICLE IV
EVENTS Qi DEFAULT AND REMEDIES

. Nefault. Any of the following
events shall be deemed an event of default hereunder:

(a) Default shall be made ia the payment when due of any
installment of principal of or interest on the Note or in the
payment when due of any other amoun’ required to be paid by the
Mortgagor hereunder or under any of Lne ~ther Loan Documents,
or in the payment when due of any other incdebtedness secured by
this Mortgage; or

(b) The Mortgagor or any quarantor under the Guaranty
shall file a voluntary petition in bankruptcy ci 'shall be
adjudicated a bankrupt or insolvent, or shall file any petition
or answer seeking or acquiescing in any reorganizeaticn,
arrangement, composition, readjustment, liquidation,
dissolution or similar relief under any present or fulure
federal, State or other statute, law or regulation relatirg to
bankruptey, insolvency or other relief for debtors; or shall
seek or consent to or acquiesce in the appointment of any
trustee, receiver or liquidator of the Mortgagor or any such
guarantor or of all or any part of the Premises, or of any or
all of the royalties, revenues, rents, issues or profits
thereof, or shall make any general assignment for the benefit
of creditors, or shall admit in writing its or his inability to
pay its or his debts generally as they become due; or

(c) A court of competent jurisdiction shall enter an

order, judgment or decree approving a petition filed against
the Mortgagor or any gquarantor under the Guaranty seeking any
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reorganization, dissclutjon or similar relief under any present
or future federal, State or other statute, law or regulation
relating to bankruptcy, insolvency or other relief for debtors,
and such order, judgment or decree shall remain unvacated and
unstayed for an aggregate of 10 days (whether or not
consecutive) from the first date of entry thereof; or any
trustee, receiver or liquidator of the Mortgagor or any such
guarantor or of all or any part of the Premises, or of any or
all of the royalties, revenues, rents, issues or profits
thereof, shall be appointed and such appointment shall remain
unvacated and unstayed for an aggregate of 10 days (whether or
not consecutive); or

(&) A writ of execution or attachment or any similar
process shall be issued or levied against all or any part of or
interest in the Premises, or any judgment involving monetary
damages slall be entered against the Mortgagor which shall
become a lien on the Premises or any portion therecf or
interest thezein and such execution, attachment or similar
process or judemont is not released, bonded, satisfied, vacated

20
or stayed WIthﬁﬂx\ 13???T§§5a§3§§s,§§tty a{N%Evy, or

(e) 1f any representation or warranty of the Mortgagor
contained in this Mortozge, or of the Mortgagor, the
Benef1C1ary, the Genersl fartner or the Individual Guarantors
contained in any of the ci%er Loan Documents or any certificate
or other document delivered in- connection with the loan
evidenced by the Note, shall prove untrue or incorrect in any
material respect; or

(£) If there has occurred any cther breach of or default
under any term, covenant, agreement, *nndition, provision,
representation or warranty contaxnea in this Mortgage; or

(g) If there has occurred any other Gieach of or default
under any term, covenant, agreement, conditior, provision,
representation or warranty“contained in any ¢! the other Loan
Documents which has not been cured within any errlicable grace

period; or

(h) If any event of default has occurred or beer declared
under any other mortgage on the Premises, including without
limitation the First Mortgage; or

(i) Default shall occur in the payment of any moneys due
and payable to the Mortgagee by any one or more of the
Mortgagor, the Beneficiary, the General Partner or any of the
Individual Guarantors other than in connection with the loan
evidenced by the Note, or default shall occur in the
performance or observance of any obligation or condition on the
part of any one or more of the Mortgagor, the Beneficiary, the
General Partner or any of the Individual Guarantors under any
written contract, agreement or other instrument heretofore or
hereafter entered into with the Mortgagee other than in
connection with the loan evidenced by the Note.

- 17 -
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Section 4.2.

. Upon or at any time after the occurrence of an event of
default, the Mortgagee may declare all indebtedness secured by this
Mortgage in addition to the indebtedness evidenced by the Note to be
due and payable and the same shall thereupon become due and payable
without any presentment, demand, protest or notice of any kind.

Thereafter the Mortgagee:

(a) Either in person or by agent, with or without bringing
any action or proceeding, if applicable law permits, enter upon
and take possession of the Premises, or any part thereof, in
its own name, and do any acts which it deems necessary or
desirahle to preserve the value, marketability or rentability
of the Premises, or any part thereof or interest therein,
increass the income therefrom or protect the security hereof
and, with or without taking possession of the Premises, sue for
or otherwisz collect the rents, issues and profits thereof,
including taus2 past due and unpaid, and apply the same to the
payment of taxze, insurance premiums and other charges against
the Premises orin reduction of the indebtedness secured by
this Mortgage; and :the entering upon and taking possession of
the Premises, the collection of such rents, issues and profits
and the application tnhereof as aforesaid, shall not cure or
waive any event of defaxit or notice of default hereunder or
invalidate any act done 14 ) rasponse to such event of default or
pursuant to such notice of <lofault and, notwithstanding the
continuance in possession of ftiic Premises or the collection,
receipt and application of rents. issues or profits, the
Mortgagee shall be entitled to erercise every right provided
for in any of the other Loan Documzrts or by law upon
occurrence of any event of default; o

(b) Commence an action to foreclose- this Mortgage, appoint
a receiver, or specifically enforce any of (he covenants

hereof; or

(¢) If permitted by applicable law, sell che Premises, oI
any part thereof, or cause the same to be so0ld, ‘#nd to convey
the same to the purchaser thereof, pursuant to the statute in
such case made and provided, and out of the proceeas of such
sale to retain all of the indebtedness secured by this #ortgage
including, without limitation, principal, accrued interest,
costs and charges of such sale, the attorneys' fees prov.iaed by
such statute (or in the event of a suit to foreclose by court
action, a reasconable attorney's fee), rendering the surplus
moneys, if any, to the Mortgagor; provided, that in the event
of public sale, such property may, at the option of the
Mortgagee, be sold in one parcel or in several parcels as the
Mortgagee, in its sole discretion, may elect; or

(d) Exercise any or all of the remedies available to a
secured party under the Uniform Commercial Code of Illinois and
any notice of sale, disposition or other intended action by the
Mortgagee, sent to the Mortgagor at the address specified in
Section 5.14 hereof, at least five days prior to such action,
shall constitute reasonable notice to the Mortgagor.

0.2.29€73
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the indebtedness secured by this Mortgage, or any part thereof,
shall become due, whether by acceleration or otherwise, the
Mortgagee shall have the right to foreclose the lien hereof for such
indebtedness or part thereof, 1In any Suit to foreclose the lien
hereof or enforce any other remedy of the Mortgagee under this
Mortgage or the Note, there shall be allowed and included as
additional indebtedness in the decree for sale or other judgment or
decree, all expenditures and expenses which may be paid or incurred
by or on behalf of the Mortgagee for reasonable attorneys' fees,
appraiser's 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 decree) of
procuring~all such abstracts of title, title searches and
examinaticus, title insurance policies, and similar data and
assurances vwith respect to title as the Mortgagee may deem
reasonably ndzossary either to prosecute such suit or to evidence to
bidders at any sale which may be had pursuant to such decree the
true condition of the title to or the value of the Premises, All
expenditures and sypenses of the nature in this Section mentioned,
and such expenses-and fees as may be incurred in the protection of
the Premises and the maintenance of the lien of this Mortgage,
including the reasonable {aes of any attorney employed by the
Mortgagee in any litigation or proceeding affecting this Mortgage,
any of the other Loan Docuinents or the Premises, including probate
and bankruptcy proceedings, ©r in preparations for the commencement
or defense of any proceeding o1 threatened suit or proceeding, shall
be so much additional indebtedneis secured by this Mortgage,
immediately due and payable, with-interest thereon at a rate of two
percent (2%) above the then prevailing interest rate on the Note.
In the event of any foreclosure sale o{ the Premises, the same may
be sold in one or more parcels. The Mcrcjagee may be the purchaser
at any foreclosure sale of the Premises ci any part thereof.

Section 4.4. Application of Proceeds of Foreclosure Sale.
The proceeds of any foreclosure sale of the Preinisss or of the
exercise of any other remedy hereunder shall be 2:stributed and
applied in the following order of priority: first,‘on account of
all costs and expenses incident to the foreclosure precoedings or
such other remedy, including all such items as are menticaed in
Section 4.3 hereof; second, all other items which under tne terms
hereof constitute indebtedness secured by this Mortgage adJitional
to that evidenced by the Note, with interest thereon as the:iain
provided; third, all principal and interest remaining unpaid on the
Note; and fourth, any overplus to the Mortgagor, its successors or

assigns, as their rights may appear.

Section 4.35. . Upon or at any
time after the filing of a complaint to foreclose this Mortgage, the
court in which such complaint is filed may appoint a receiver of the
Premises or any portion thereof. Such appointment may be made
either before or after sale, without notice, without regard to the
solvency or insolvency of the Mortgagor at the time of application
for such receiver and without regard to the then value of the
Premises and the Mortgagee or any holder of the Note may be

- 19 -
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appointed as such receiver. Such receiver ghall have power (i) to
collect the rents, issues and profits of the Premises during the
pendency of such foreclosure suit, as well as during any further
times when the Mortgagor, except for the intervention of such
receiver, would be entitled to collect such rents, issues and
profits; (ii) to extend or modify any then existing leases and to
make new leases, which extension, modifications and new leases may
provide for terms to expire, or for options to lessees to extend or
renew terms to expire, beyond the maturity date of the indebtedness
secured by this Mortgage and beyond the date of the issuance of a
deed or deeds to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be binding upon
the Mortgacor and all persons whose interests in the Premises are
subject to che lien hereof and upon the purchaser or purchasers at
any foreclosure sale, notwithstanding discharge of the indebtedness
secured by trie Mortgage, satisfaction of any foreclosure judgment,
or issuance of anuv certificate of sale or deed to any purchaser; and
(iii) all other powars which may be necessary or are usual in such
cases for the proteciion, 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 pfymant in whole or in part of the
indebtedness secured by this Mortgage, or found due or secured by
any judgment foreclosing thie Mortgage, or any tax, special
assessment or other lien whicli may be or become superior to the lien
nereof or of such decree, provides-such application is made prior to

foreclosure sale.

Section 4.6. Insurance Afiei Foreclosure. In case of an
insured loss after foreclosure proceedirgxs have been instituted, the
proceeds of any insurance policy or policies, if not applied in
repairing and restoring the Premises, shall Le used to pay the
amount due in accordance with any judgment of foreclosure that may
be entered in any such proceedings, and the balence, if any, shall

be paid as the court may direct.

Section 4.7. Remedies Not Exclusive: No MWroiver of
Remedies.

(a) The Mortgagee shall be entitled to enforce ravment
and performance of any indebtedness or obligations secured he:zsby
and to exercise all rights and powers under this Mortgage or uader
any of the other Loan Documents or other agreement or any laws now
or hereafter in force, notwithstanding that some or all of the said
indebtedness and obligations secured hereby may now or hereafter be
otherwise secured, whether by mortgage, deed of trust, pledge, lien,
assignment or otherwise. Neither the acceptance of this Mortgage
nor its enforcement, whether by court action or other powers herein
contained, shall prejudice or in any manner affect the Mortgagee's
right to realize upon or enforce any other security now or hereafter
held by the Mortgagee, it being agreed that the Mortgagee shall be
entitled to enforce this Mortgage and any other security now or
hereafter held by the Mortgagee in such order and manner as it may
in its absolute discretion determine. No remedy herein conferred
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upon or reserved to the Mortgagee is intended to be exclusive of any
other remedy herein or by law provided or permitted, but each shall
be cumulative and shall be in addition to every other remedy given
nereunder or now or hereafter existing at law or in equity or by
statute. Every power or remedy given by any of the Loan Documents
to the Mortgagee or to which it may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as
often as it may be deemed expedient by the Mortgagee and the
Mortgagee may pursue inconsistent remedies. Failure by the
Mortgagee to exercise any right which it may exercise hereunder, or
the acceptance by the Mortgagee of partial payments, shall not be
deemed a waiver by the Mortgagee of any default or of its right to
exercise any such rights thereafter.

{4) In the event the Mortgagee at any time holds
additional ‘sccurity for any of the indebtedness secured by this
Mortgage, it -nuy enforce the sale thereof or otherwise realize upon
the same, at its option, either before or concurrently with
exercising remediss under this Mortgage or after a sale is made

hereunder.

./ o _Martgagee in Posgession. Nothing herein
contained shall be construed as constituting the Mortgagee a
mortgagee in possession.

Section 4.9. Waiver of Certain Rights. The Mortgagor
shall not and will not apply fo: or avail itself of any
appraisement, valuation, stay, ex:ension or exemption laws, or any
so-called "Moratorium Laws," now existing or hereafter enacted, in
order to prevent or hinder the enforcument or foreclosure of this
Mortgage, but rather waives the benefit of such laws. The Mortgagor
for itself and all who may claim througl oz under it waives any and
all right to have the property and estatcs comprigsing the Premises
marshalled upon any foreclosure of the lien neieof and agrees that
any court having jurisdiction to foreclose sucli-lien may order the
Premises sold as an entirety. The Mortgagor herely waives any and
all rights of redemption from sale or from or undsz any order or
decree of foreclosure, pursuant to rights herein graated, on behalf
of the Mortgagor and all persons beneficially interested therein and
each and every person acquiring any interest in or title o5 the
Premises subsequent to the date of this Mortgage, and on rghalf of
all other persons to the extent permitted by the provisiore of the
laws of the State in which the Premises are located.

' jts. With respect

Section 4.10.
to any deposits made with or held by the Mortgagee or any depositary
pursuant to any of the provisions of this Mortgage, in the event of
a default in any of the provisions contained in this Mortgage or in
the Note or any of the other Loan Documents, the Mortgagee may, at
its option, without being required to do so, apply any moneys or
securities which constitute such deposits on any of the obligations
under this Mortgage, the Note or the other Loan Documents, in such
order and manner as the Mortgagee may elect. When the indebtedness
secured hereby has been fully paid, any remaining deposits shall be
paid to the Mortgagor. Such deposits are hereby pledged as
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additional security for the prompt payment of the Note and sny other
indebtedness hereunder and shall be held to be irrevocably spplied
by the depositary for the purposes for which made hereunder and
shall not be subject to the direction or control of the Mortgagor.

ARTICLE V

MISCELLANEQUS

section 5.1. Recitals. The recitals hereto are hereby
made a part of this Mortgage,.

i Time of Essence. Time is of the essence of
this Mortgaae and of each and every provision hereof.

Sects Usury Covenant. The Mortgagor hereby
represents and \nvenants that the proceeds of the Note will be used
for the purposes srecified in paragraph (c) contained in Section
6404 of Chapter 17 of the Illinois Revised Statutes (1987), and that
the indebtedness secured hereby constitutes a "business loan* within
the meaning of that Ssciion,

Section 5.4. Lien for Sexvice Charges and Expenses. At
all times, regardless of wh<rher any loan proceeds have been
disbursed, this Mortgage secuin® (in addition to any loan proceeds
disbursed from time to time) the rayment of any and all origination
fees, loan commissions, service charges, liquidated damages, expense
and advances due to or incurred by the Mortgagee in connection with
the loan to be secured hereby, all in accordance with the
application and any loan commitment issved in connection with this

transaction,

Subrogation. To tha erxtent that proceeds of
the indebtedness secured by this Mortgage are »sed to pay any
outstanding lien, charge or prior encumbrance avai:ust the Premises,
the Mortgagee shall be subrogated to any and all rights and liens
owned by any owner or holder of such outstanding liens, charges and
prior encumbrances, and shall have the benefit of the priority
thereof, irrespective of whether said liens, charges oz sncumbrances
are released.

Recording. The Mortgagor shall caute this
Mortgage and all other documents securing the indebtedness secured
by this Mortgage at all times to be properly filed and/or recorded
at the Mortgagor's own expense and in such manner and in such places
as may be required by law in order to fully preserve and protect the
rights of the Mortgagee.

Section 5.7. Further Assurances. The Mortgagor will do,
execute, acknowledge and deliver all and every further acts, deeds,
conveyances, transfers and assurances necessary or advisable, in the
judgment of the Mortgagee, for the better assuring, conveying,
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mortgaging, assigning and confirming unto the Mortgagee all property
mortgaged hereby or property intended so to be, whether now owned by

the Mortgagor or hereafter acquired.

. No action for the enforcement
of the lien or any 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 Note.

Section $.9. Invalidity of Certain Provisions. If the

lien of this Mortgage is invalid or unenforceable as to any part of
the indebtedness secured by this Mortgage, or if such lien is
invalid or unenforceable as to any part of the Premises, the
unsecured or partially secured portion of the indebtedness secured
by this Mortgage shall be completely paid prior to the payment of
the remaining jand secured or partially secured portion thereof, and
all payments mace on the indebtedness secured by this Mortgage,
whether volunta.y or under foreclosure or other enforcement action
or procedure, Sha;l be considered to have been first paid on and
applied to the full rayment of that portion thereof which is not
secured or fully secured by the lien of this Mortgage.

ziiegality of Terms. Nothing herein or in
the Note contained nor any transaction related thereto shall he
construed or shall so operats aither presently or prospectively, (i)
to require the Mortgagor to pey interest at a rate greater than is
now lawful in such case to conti:act for, but shall require payment
of interest only to the extent of such lawful rate, or (ii) to
require the Mortgagor to make any paynent or do any act contrary to

law; and if any provision herein contajned shall otherwise so
operate to invalidate this Mortgage, ir wbole or in part, then such
provision only shall be held for naught &s though not herein
contained and the remainder of this Mortyage shall remain operative
and in full force and effect, and the Mortgaiee shall be given a
reasonable time to correct any such error,

' .

In the event of the voluntary sale, or transfer by operation of law,
or otherwise, of all or any part of the Premises, the Mortgagee is
hereby authorized and empowered to deal with such vendee cx
transferee with reference to the Premises, or the debt senured
hereby, or with reference to any of the terms or conditions Lereof,
as fully and to the same extent as it might with the Mortgagor,
without in any way releasing or discharging the Mortgagor from the
covenants and/or undertakings hareunder, specifically including
Section 2.13(d) hereof, and without the Mortgagee waiving its rights
to accelerate the Note as set forth in Section 2.13(d).

Section 5.12. Releases. The Mortgagee, without notice,
and without regard to the consideration, if any, paid therefor, and
notwithstanding the existence at that time of any inferior liens,
may release any part of the Premises, or any person liable for any
indebtedness secured hereby, without in any way affecting the
liability of any party to the Note, this Mortgage, the Guaranty, or
any other guaranty given as additional security for the indebtedness
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secured hereby and without in any way affecting the priority of the
lien of this Mortgage, and may agree with any party obligated on
said indebtedness to extend the time for payment of any part or all
of the indebtedness secured hereby. Such agreement shall not, in
any way, release or impair the lien created by this Mortgage, or
reduce or modify the liability, if any, of any person or entity
personally obligated for the indebtedness secured hereby, but shall
extend the lien hereof as against the title of all parties having
any interest in said security which interest is subject to the

indebtedness secured by this Mortgage.

Section 5.13. Giving of Notice. All communications
provided for herein shall be in writing and shall be deemed to be
given or ruade when served personally or when deposited in the United
States mail, registered or certified, postage prepaid, return
receipt requested, addressed as follows:

If to the “ortgagor: LaSalle National Bank
as Trustee under
Trust No. 113252
135 South LaSalle Street
Chicago, Illinois 606%0

Attention: Land Trust Department

wiktr a copy to:

M. P. ‘Associates Limited Partnership
¢/o0 Horizcn Development I, Inc.

1930 Thoreau Drive

Schaumburg, Yllinois 60173

and

Marc §. Joseph, Esy:
D'Ancona & Pflaum
30 North LaSalle Street

Suite 3100
Chicago, Illinois 60602

If to the Mortgagee: The Northern Trust Company
50 South LaSalle Street
Chicago, Illinois 60675

Attention: John E. Cline
Commercial Real Estate

Department

or to such party at such other address as such party may designate
by notice duly given in accordance with this Section to the other

parties.

Section 5,14, Binding Effect. This Mortgage and each and
every covenant, agreement and other provision hereof shall be
binding upon the Mortgagor and its successors and assigns
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(including, without limitation, each and every from time to time
record owner of the Premises or any other person having an interest
therein), and shall inure to the benefit of the Mortgagee and its
successors and assigns. wWherever herein the Mortgagee is referred
to, such reference shall be deemed to include the holder from time
to time of the Note, whether so expressed or not; and each such
holder of the Note shall have and enjoy all of the rights,
privileges, powers, options and benefits afforded hereby and
hereunder, and may enforce all and every of the terms and provisions
hereof, as fully and to the same extent and with the same effect as
if such from time to time holder were herein by name specifically
granted such rights, privileges, powers, options and benefits and
was herein by name designated the Mortgagee.

Section 5.15. Covenants to Run with the Land. All the
covenants hereof shall run with the land.

S_Q.C_t;!lﬂ. _.S_I_l_& » i h H
This Mortgage shali_be governed by the laws of the State of
Illinois. In the @vent that any provision or clause of this
Mortgage conflicts-with applicable laws, such conflicts shall not
affect other provisions %ereof which can be given effect without the
conflicting provision, and-to this end the provisions of this
Mortgage are declared to he severable. This instrument cannot be
waived, changed, discharged cr terminated orally, but only by an
instrument in writing signed by <he party against whom enforcement
of any waiver, change, discharye or termination is sought,

Section 5.17. Meanings. -~herever in this Mortgage the
context requires or permits, the sinygular shall include the plural,

the plural shall include the singular ‘#ad the masculine, feminine
and neuter shall be freely interchangeakle.

. Captions. The captions or headings at the
beginning of each Article and Section hereof a:e for the convenience
of the parties and are not a part of this Mortgaye.,

Section 5.19. Approval or Consent of Mortiagee. Wherever
in this Mortgage provision is made for the approval ur consent of
the Mortgagee, or that any matter is to be to the Mortiagea’s
satisfaction, or the like, unless specifically stated to tie
contrary, such approval, consent, satisfaction or the like shall be
made, given or determined by the Mortgagee in its sole discinvwion.

on 5.20. Execution by Mortgagor. This Mortgage is
executed by LaSalle National Bank, not personally but as trustee as
aforesaid in the exercise of the power and authority conferred upon
and vested in it as such trustee and it is expressly understood and
agreed that nothing herein or in the Note contained shall be
construed as creating any liability on LaSalle Rational Bank
personally to pay the Note or any interest that may accrue thereon,
or any indebtedness accruing hereunder, or to perform any covenant
either express or implied herein contained, all such liability, if
any, being expressly waived by every person now or hereafter
claiming any right or security hereunder. Nothing contained in this
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Section shall modify or discharge the personal liability of any

guarantor or any person under or by virtue of the Guaranty or any of
the other Loan Documents.

IN WITNESS WHEREOF, the Mortgagor has caused this
instrument to be executed as of the date first above written.

LASALLE NATIONAL BANK,
solely as Trustee as

aforesaid-and not personally
By

e
R 4] —--——1/, ‘Q-(-vl
Titte+—" N
(SEAL) RSSISTANT VICE Prstuahl
ATTEST:

Title: Bl

PR ALY SEURE B
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STATE OF ILLINOIS )
sS

)
COUNTY OF COOK )

,The foregoing instrument was acknowledged before me
this _ day of guuvé 1988, by _hrtnns W and

TIfford Scott Rudr,! Coni and _ o CUUTANE SHURE 4
respectively, of LaSalle National Bank, a national banking
association, Trustee under a Trust Agreement dated May 17, 1988, and

known as Trust No. 113252, on behalf of said Trustes.

Jn\ r\»\,Q(._ _:7’ /\/t'uw\—d.fulf”'/
Notary Public

Wy Commtezion Expires Aprll 28, 1069
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EXHIBIT A

LEGAL DESCRIPTION OF THE PREMISES

The East 297.46 feet of Lot 3 of the subdivision of the Southwest
1/4 of the Southeast 1/4 of Section 34, Township 40 North, Range 12
East of the Third Principal Meridian (except that part therecf lying
North of a line 469.13 feet North of and parallel to the South line
of said Section 34), and (except that part thereof taken for
widening of North Avenue) and (except the East 25 feet falling in
15th Avenue) in Cook County, Illinois.
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EXHIBIT B
SCHEDULE OF LEASES

Lessor Lessee =  Date of Lease =  Premises

Horizon Development, Fretter, Inc. April 8, 1988 1500 West North
I, Inc. or its Avenue, Melrose Park,
assignee Illinois

BERT—51 50 PRpIRG $41.00
THURIL e 234 24/92/08 15:41 49
[ER EAE SICRIE PN S R o o F A fy 8o}
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