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MORTGAGE AND g%CUkITY AGREEMEN%

THIS MORTGAGE AND SECURITY AGREEMENT dated as of July ﬂﬁ
L98&, from AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHLCAGO, a
national banking association, as Trustee under a Trust Agreemaent
dated May 14, 1988, and Known as Trust No. 105462-08, and not
personally (the "Mortgagor”), to THE EXCHANGE NATIONAL BANK OF
CHICAGO, a national banking association (the "Mortgagee");

WHEREAS, the Mortgagor has, concurrently herewith, executed
and delivered to the Mortgagee its Mortgage Noke in Lhe principal
sum of Nine Hundred Seventy Five Thousand and No/l00 Dollars
($975,0007 (the "Note"), bearing even date herewith, payable to the
order of c¢ha Mortgagee, and due on January 15, 1989: and

WHETEAS, the Note evidences a loan in the amount of Nine
Hundred Seventy iive Thousand and No/l00 Dollars ($975,000) being
made by the Morkcazgee to the Mortgagor, for the benefit of T. J.
Flaragan, Inc., an iilinois corporation (the “Beneficiary"), for the
purpose of providing.cinancing for the purchase by the Beneficiary
of the partnership interest of BSN Corp.,, a Delaware corporation, in
BSN/TJF Partners, an Ililacis partnership, to be secured by the real
estate described in Exhibit A attached hereto and the improvements
located thereon, which are aczigned for use as a manufacturing
Facility;

NOW, THEREFORE, FOR GOOD ~AMD VALUABLE CONSIDERATION,
including the indebtedness hereby secured, the receipt and
sufficiency of which are hereby acknowlsdged, the Mortgagor hereby
grants, weegetms, sells, conveys and mortgages to Lhe Mortgagee and
its successors and assigns forever, under snd subject to the terms
and conditions hereinafter set forth, all of the Mortgagor's right,
title and interest in and to the real property 'located in the City
of Chicago, County of Cook, State of Illincis desrribed in Exhibif A
attached hereto and by this reference incorporated herein, including
all improvements now and hereafter located thereon:

TOGETHER WITH THE FOLLOWING:

(a) All rents, issues, profits, royalties and inzcme with
respect to the sald real estate and improvements and other
benefits derived therefrom, subject to the right, power and
authority given Lo the Mortgagor to collect and apply same; 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

6EZSTESS
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(c) All privileges, reservations, allowances,
hereditaments and appurtenances belonging or pertaining to the
said real estate and improvements and all rights and estates in
reversion or remalnder and all other interests, estates or
other claims, both in law and in equ1ty, 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
ownerd or hereafter acquired, in and to any land lying within
the right-otf-way of any street, open or proposed, adjoining the

said izal estate and improvements, and any and all siduwalks,
alleys oad strips and gores of land adjacent to or used in
connectiorn with the said veal estate and improvements; and

() Any and all buildings and improvements now or
hareafter erectzri on the said real estate, including, but not
limited to, all ths fixtures, attachments, appliances,
equipment, machinery. and other articles attached to said
buildings and improvenents; and

(g} All materials intanded for construction,
reconstruction, alteration and repairs of the said real estate
and improvements, all of which materials shall be deemed to be

ingluded within the sald real @state and improvements
immediately upon the delivery thezeof to the said real estate;
and

(h) All fixtures now or hereaft?r owned by the Mortgagor
and attached to or contained in and used in connection with the
said real estate and improvements, includiae, but not limited
to, all machinery, motors, elevators, fittings, radiators,
awnings, shades, screens, and all plumbing, re:tlng, lighting,
vantilating, refrigerating, incinerating, air-ccnaitioning and
sprinkler equipment and fixtures and appurtenancos {hereto; and
all items of furniture, furnishings, equipment anad pcrsonal
property owned by the Mortgagor and used or useful 14 che
operation of the said real estate and improvements: and-all
renewals, substitutions and replacements for any or all of 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 aferesaid 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 ol the real estate and for the purpose
of this Mortgage to be real estate and covered by this

6L2Z3IESS
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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
security agreement under the Uniform Commercial Code of
Illinois for the purpose of creating hereby & security interest
in such property,.which the Mortgagor hereby grants to the
Mortgagee as secured party; and

(1) All the estate, interest, right, title, other claim
or demand, including claims ov demands with respect to any
proceeds of insurance related thereto, which the Mortgagor now
has or may hereafter acquire in the sald real estate and
improvenents or personal property and any and all awards made
for the taking by eminent domain, or by any proceeding ot
pursnase in lieu thereof, of the whole or any part of the said
reall estate and improvements or personal property, including
without limitation any awards resulting from a change of grade
of streets-and awards for severance damages;

the said real esbace and improvements and the property and interests
described in (a) thrcunh (i) above being collectively referred to
herein as the "Premises".

TO HAVE AND TU dAOLD the same untc the Mortgagee and its

successors and assigns forevar, for the purposes and uses herein set
forth,

FOR THE PURPOSE OF SECURING:

(a) Payment of the indebtedniss evidenced by the Note,
and including the principal thereof -and interest thereon and
any and all modifications, extensions and renewals thereof, and

performance of all obligations of the Mrcktgagor under the Note;
and

(b) Performance and observance by the Mertgagor of all of
the terms, covenants and provisions of this Mcrtoage; and

{(c) Pevformance and observance by the parties thereto of
all of the terms, covenants and provisions of the o%par Loan
Documents (as defined in Article I hereof); and

(d} Payment of all sums advanced hy the Morlgagea to
perfocm any of the terms, covenants and provislons of this
Mortgage or any of the other Loan Documents (as defined in
Article I hereof), or otherwise advanced by the Mortgagee
pursuant to the provisions hereof or any of such other

documents to protect the property hereby mortgaged and pledged;
and

SAS S B A
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(e) Performance and obéervance 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

(€) Payment of any futurs 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 representativas,

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 btruly keep and perform all of the covenants herein
containes, then this Morktgage shall be released at the cost of the
Motrtgagor otherwise to remain in full force and effact,

TO \EROTECT THE SECURITY OF THIS MORTGAGE AND SECURITY
AGREEMENT, THE MORTGAGOR HEREBY COVENANTS AND AGREES AS FOLLOWS:
ARTICLE I
DEFINITIONS

Section 1.1, Defisnitions, The terms defined in this
Section {(except as otherwise exprossly provided or unless the
context otherwise requires) for.all purposes of this Mortgage shall
have the respective meanings specified in this Section:

“Assignment of Rents" means.cie Assignment of Rents and
Leases dated as of July 1, 1988, from chke Mortgagor and the
Beneficiary to the Mortgagee,

"Beneficiary" means T. J. Flanagan, lnc., an Illinois
corporation,

“Beneficial Interest Assignment" means the Cnllateral
Assignment of Beneficial Interest dated as of July 1 1388, from the
Beneficiary to the Mortgagee.

"Commitment Letter" means the Commitment Letter dated as
of July 1, 1988, from the Mortgagee to the Mortgagor and the
Beneficiary,

"Guaranty" means the Guaranty of Payment and Performance
dated as of July 1, 1988, from the Beneficiary to the Mortgagee.

"Hazavdous Material” means any hazardous, toxic or
dangerous waste, substance or material deflined as such in (or for
purposes of) the Comprehensive Environmental Response, Compensation
and Liabillty Act of 1980, as amended, any so-called "Superfund" or

GLISTENY
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“Superclien" law, or any other federa gtaLe or local statute, law,
ordinance, code, Lula, regulation, order or decree regulating,
relating to or xmposxng liability or standards on conduct concerning
any hazardous, toxic or dangerous waste, substance or material, as
now or at any time hereafter in effect,

"Leases" means the lease or leases described In Exhibit B
attached hereto. S
"Loan Documents" means the Commitment Letter, 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
indebtefness secured by this Mortgage.

. "Mortgage” wmeans this Mortgage and Security Agreement
dated as ¢f <uly 1, 1988, from the Mortgagor to the Mortgagee,

"Mortyagee" means The Exchange National Bank of Chicago, a
national banking nssociakion,

"Mortgagor! waans American National Bank and Trust Company
of Chicago, a national hanking association, as Trustee under a Trust
Agreement dated May 18, 1988, and known as Trust No. 105%462-08.

"Note" means the Mnrigage Note of the Mortgagor dated
July 1, 1988, in the principai amount of $975,000, made payable to
the order of the Mortgagee,

"Permitted Encumbrances™ reans (i) this Mortgage; (ii) the
Assignment of Rents; (iii) the Securily Agreement; (iv) Uniform
Commarcial Code financing statements re:ilecting the Mortgagee as
sacured party; (v) the Leases, and leazcs of the Premises entered
into after the date of the recording of this Mortgage, provided same
have been approved in writing by the Mortgayse as required by
Section 3.1 of this Mortgage; (vi) liens for ad-valorem taxes and
special assessments not then delinquent: and (vity the additional
matters sek forth in Exhibik C attached hereto,

T~

"Premises" means the real estate described ip Rxhibit A
attached hereto and all improvements now and hereafter /iroated
thereon, and all other property, rights and Interests dessroibed in
the foregoing granting clauses of this Mortgage.

“Sgcurity Agreement" means the Security Agreement dated as
of July 1, 1988, from the Beneficiary to the Mortgages.

ARTICLE IT

COVENANTS AND AGREEMENTS OF MORTGAGOR

Section 2.1. Payment of Indebtedngss. 'The Mortgagor
covenants and agrees that it will pay whan due the principal of and
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interest on the indebtedness hereby Eecured evidenced by the Note,

all other sums which may become due pursuant thereto or hereto, and
all other indebtedness hereby secured as described in the foregoing
granting clauses of this Mortgage, including, but not limited to,
atl chacvges, 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 $975,000, and bears interest at a variable rate of 1% per
annum in addition to the Mortgagee's Reference Rate {as defined
below) from time to time in effect while the Note is outstanding,
For sush purposes, the term "Reference Rate" shall mean, at any
time, and. from time to time, that rate of interest then most
recently @nnounced by the Mortgagee as its Reference Rate of
interest. Changes in the rate of interest on the Note resulting
from a changz in the Referaence Rate shall take effect on the date of
change in the Kelerence Rate. The Bank shall not be obligated to
give notice of any change in the Reference Rate. Interest is
payable on the Note in arrears on the fifteenth day of each month
comnencing August 131988, All of the principal of and any accrued
and unpaid interest on/the Note shall be due and payable on

January 15, 1989,

Section 2.2, Escizw Deposits., 1In order to provide moneys
for the payment of the Impositisis on the Premises required to be
paid by the Mortgagor pursuant to Section 2.6 hereof and the

premiums on the insurance required ko be carried by the Mortgagor
pursuant to Section 2.4 heraof, thé Mortgagor shall pay to the
Mortgagec with each monthly payment or “he Note such amount as the
Mortgagee shall estimate will be requirud to accumulate, by the date
30 days prior to the due date of the next annual installment of such
Impositions and insurance premiums, through sabstantially equal
monthly payments by the Mortgagor to the Mociaagee, amounts
sufficient to pay such next annual Impositions and insurance
premiums, All such payments shall be held by the Mortgagee in
escrow, and the Mortgagee shall nol be obligated &v pay interest
thereon. Amounts held in such escrow shall be made available by the
Mortgagee te the Mortgagor for the payment of the Impusitions and
insurance premiums on the Premises when due, or may be darnlied
thereto by the Mortgagee if it in its sole discretion so ‘elancts.

The Mortgagee may at any time and from Ltime to time waive the
requitement for Lhe escrow deposits provided for in this Section,

[n the event of any such waiver, the Mortgagee may thereafter 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,

Seckion 2.3, Maintenance, Repair, Alterations. The
Mocrtgagor covenants and agrees that it will:

6C2Z8TERS
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an occurrence basis against cla{ms 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
ko property.

(c) Workers' compensation insurance in accordance with the
requirements of Illinois law,

(d) During the course of any construction or repair at the
Premises, builder's risk insurance against all risks of
physical loss, on a completed value basis, including collapse
and-transit coverage, with a deductible not to exceed $10,000,
in rorreporting form, covering the total value of work
performud and equipment, supplies and materials furnished, and
containiny the "permission to occupy upon completion of work"
endorsement,

(e) Boiler)and machinery insurance covering any pressure
vessels, air tanks, boilers, machinery, pressure piping,
heating, air conditioning and elevator equipment and escalator
equipment located wr the Premises, and insurance against loss
of occupancy or use arising from any breakdown therein, all in
such amounts as are sacticfactory to the Mortgagee.

(£) If the Premises are located in an area that has been
identified by the United Stakuc Department of Housing and Urban
Development as an area having epecial flood hazards and if the
sale of flood insurance has been made available under the
National Flood Insurance Act of 1945, flood insurance in an
amount at least equal to the replacemant cost of any
improvements on tha Premises or to the maximum limit of
covarage made available with respect to tlin particular type of
property under the National Flood Insurance Act of 1968,
whichaver is less.

(g) Such other insurance, and in such amounts, as may from
time to time be required by the Mortgagee against.che 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, L

e
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(a) keep the Premises in good condition and repair;

' (b) except as permitted by the Leases, not remove,
demolish or substantially alter (except such alterations as may
be required by laws, ordinances or governmental requlations)
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;

(d) pay when due all claimg for labor parformed and
materials furnished to and for the Premises;

(e) comply with all laws, ordinances, requlations,
covedosnts, conditions and restrictions now or hereafter
affectivg the Premises or any part thereof or requiring any
alteracions or improvements;

(£) nok-commit or permit any waste or deterioration of
the Premises i any portion thergof;

(9) keep and malntain the Premises and abutting grounds,
sidewalks, roads, gecking and landscape areas in good and neat
order and repair and-free of nuisance;

(h) not commit, suffzr or permit any act to be done in or

upon the Premises in violation of any law, ordinance or
regulation;

(i) not initiate or acquies¢s in any zoning change or
reclassification of the Premises;  and

(i) keep the Premises free and clear of all liens and
encumbrances of every sort except Permitiued Encumbrances,

Section 2,4, Required Insurance. The Mortgagor shall at
all vimes provide, maintain and keep In force the ‘following policies
of insurance;

(a) Insurance against loss or damage tn any incrovements
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
and completed operations coverage for two years after any
construction or repair at the Premises has been completed, on

R WAS S R
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Section 2.5, Delivery of Policies; Payment of Premiums.
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 Beneficlary and the
Mortyagee as insureds, as their respective interests may appear, and
the policies rvequived 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 10 days
prior to the expiration of each such policy, the Mortgagor shall
furnish the Mortgagee with evidence satisfactory to the Mortgagee of
the payment of the premium and the reissuance of a policy continuing
insurance in force as required by this Mortgage, Each policy of
insurancz required by this Mortgage shall contain a provision that
such polifvy will not be cancelled or materially amended, including
any reductiorn_in the scope or limits of coverage, without at least
JO days' pricr written notice to the Mortgagee,

A

sectior~2.6, Taxes and Impositions,

(a) The Mortgaaor agrees to pay or cause te be paid, at
least 10 days prior toldelinquency, all real property taxes and
assessments, qeneral ana special, and all other taxes and
assessments of any kind or nature whatsoever, including without
limitation any non-governmenisi levies or assessments such as
maintenance charges, owner assorzlation dues or charges or fees,
levies or charges resulting from covenants, conditions and
restrictions affecting the Premises . which are assessed or imposed
upon the Premises, ot become due and payable, and which create, may
create or appear to create a lien uporn the Premises, or any part
thereof (all of which taxes, assessments and other governmental
charges and non-governmental charges of tha c¢bove-described or like
nature are hereinafter referred to as "Imposicions"); provided
however, that i€, by law, any such Impositior is payable, or at the
option of the taxpayer may be paid, in installwe:ts, the Mortgagor
may pay the same together with any accrued interost on the unpaid
balance of such Imposition in installments as the came become due
and before any fine, penalty, interest or cost may L¢ aldded thereto
for the nonpayment cf any such installment and interest.

(b) The Mortgagor shall furnish to the Mortgagee reithin 45
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 therveof.

(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
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Premises to collect the same; provided that no such contest or

objection shall be deemed or construed in any way as relieving,
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 Lhe 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 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
tmposition prior to £inal determination of such proceedings; and/or
(1i) the Mortgagor shall furnish a good and sufficient bond or
sutety as requested by and satisfactory to the Mortgagee, or a good
and sufticient undertaking as may be required or permitted by law Lo
accomplish a stay of any such sale or forfelture of the Premises
during the pendency of such contest, adequate fully to pay all such
contested mpositions and all interest and penalties upon the
adverse detecrmination of such contest,

Section-2.7. Utilities. The Mortgagor shall pay or cause
to be paid when due all utility charges which are incurred by the
Mortgagor ov others for the benefit of or service to the Premises or
which may become a charge or lien against the Premises for gas,
electricity, water or sowsr services furnished to the Premises and
all other assessments or <rarges of a simllar nature, whether public
or private, affecting the Pinmises or any portion thereof, whether
or not such taxes, assessments o7 charges are llens thereon.

Section 2.8. Actions ty Mortgagee to Preserve Premises.
Should the Mortgagor fail to make «py. payment or to do any act as
and in the manner provided herein or in<any of the other Loan
Documents, the Mortgagee in its own disuration, without obligation
so to do and without releasing the Mortgagur from any obligation,
may make or do the same in such manner ana. te such extent as it may
deem necessary to protect the security hereo?.) In connection
therewith (without limiting its general powers), the Mortgagee shall
have and is hereby given tha right, but not the obligation, (i) to
enter upon and take possession of the Premises; (1)) to make
additions, alterations, repalrs and improvements to Zhe Premises
which it may consider necessary and proper to keep the “romises in
good condition and repalr; (iii) to appear and participste in any
action or proceeding affaecting or which may affect the Premises, the
sacurity hereof or the rights or powers of the Mortgagee; (iv) to
pay any Impositions (as defined in Section 2.6 hereof) asscrted
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 ot 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 gg
judgment of the Mortgagee may affect or appears to affect the
Premises or the security of this Mortgage or which may be prior or 7
superior herveto; and (vi) in exercising such powars, to pay
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and ‘hayment of
compensation Lo counsel or other necessary or desirable consultants,
contractors, agents and othar 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
toregoing 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 incurred by the Mortgagee in connection with the
exercise by the Mortgagee of the foregoing rights, including without
limitation, costs of avidence 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 thea prevailing interest rate on the Note,

Section 2.9, Damage and Destruction,

(&> The Mortgagor shall give the Mortgagee prompt notice
of any damage tu.or destruction of any portion or all of the
Premises, and the orovisions of paragraphs (b) through (d) of this
Section shall apply-in the event of any such damage or destruction.

{b) In the cpse of loss covered by policies of insurance,
the Mortgagee is hereby aunthorized at its option either (i) to
settle and adjust any cledw under such policies without the consent
of the Mortgagor, or {ii) al)ow the Mortgagor to agree with the
insurance company or companies on the amount to be paid upon the
loss; and in any case the Mort¢ague shall, and is hereby authorized
to, collect and receipt for any such insurance proceeds; and the
reasonable expenses incurred by tne Mortgagee in the adjustment and
collection of insurance proceeds shall be so much additional
indebtedness secured by this Mortgage, ¢nd shall be reimbursaed to
the Mortgagee upon demand,

(c) Subject to the terms of the Lea2sas, in the event of
any insured damage to or destruction of the Preiises or any part
thereof the proceeds of insurance payable as a ¢2sult of such loss
shall be applied upon the indebtedness secured by . :his Mortgage or
applied to the repair and restoration of the Premisges, ‘as the
Mortgagee in its sole discretion shall elect,

{(d) tn the event that the Mortgagee shall elect that
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 Lo 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,
gontractors' sworn statements and other evidence of cost and of
payments as the Mortgagee may require and approve, and if the
estimated cost of the work exceeds ten percent (10%) of the original
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principal amount of the Lndubtedness ;ecuned Eerebf? with all plans
and Spec1fxcatlons for such repair or restoration as the Mortgagee
may require and approve, Nc 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
Mocrtgagoe shall be at least sufficient to pay for the cost of
completion of the work, free and clear of any liens,

Seckion 2.10, Eminent Domain.

{a) Should the Premises or any part thereof or interest
tharein be taken or damaged by reason of any public improvement or
condemnation procead1ng, or in any other manner, or should the
Mortgaygor receive any notice or other information regarding any such
oroceeding; the Mortgagor shall give prompt written notice thereof
to the Mockoagee, and the provisions of paragraphs (b) through (d)
of this Secuinn shall apply.

{b} The Mortgagee shall be entitled to all compensation,
awards and othec- payments or ralief therefor (except awards made Lo
tanants ol the Premises), and shall be ontitled at its option to
commence, appear in and-prosecute in its own name any action or
proceedings. The Mortgagee shall also be entitled to make any
compromise or settlement ir _connection with such taking or damage.
All proceeds of cempensaticn, ‘awards, damages, rights of agtion and
proceeds awarded to the Mortyagor are hereby assigned to the
Mortgagee and the Mortgager agraes to execute such further
assignments of such proceeds as the Mortgagee may require,

{c) Subject to the terms c¢r the Leases, in the event that
any portion of the Premises are taken ‘ot damaged as aforesaid, all
such proceeds shall be applied upon the’indmbtedness socured by this
Mortgage or applied to the repair and restoretion of the Premisas,
a5 the Mortgagee in ity sole discretion shail alect,

(d) In the event that the Mortgagee shill alect that such
proceeds are to he applied to the repair and restvotetion of the
Premises, the Mortgagor hereby covenants promptly to ccoair and
rastore the same. In such event such proceeds shall be made
available, from time to time, to pay or reimburse the ¢osts of such
repair and restoration on the terms provided for in Sectieonm 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 cther Loan Documents,

Section 2,12, Inspection of Books and Records. The
Mortgagor shall keep and maintain full and correct records showing

bLZNIUNY
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in detail the income and expenses'bf“%hé Ptem sa ﬁad shall make
such books and records and all supporting vouchers and data
available for examination by the Mortgagee and its agents at any
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 and Convevances.

(a) The Mortgagor vepresents 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 ¢r-uther lien, charge or encumbrance, either superior or
inferior k¢ the lien of this Mortgage. The Mortgagor shall have the
right to contest in good faith the validity of any sueh lien, charge
or encumbrasvs, provided the Mortgagor shall first deposit with the
Mortgagee a bond.or other security satisfactory to the Mortgagee in
such amounts or<form as the Mortgagee shall require; provided
further that the Mortyagor shall thereafter diligently proceed to
cause such lien, encurorance or charge to be removed and
discharged. If the Morityagor shall fail to discharge any such lien,
encumbrance or charvge, ‘than, in addition to any other right ovr
remedy of the Mortgagee, ‘th= Mortgagee may, but shall not be
obligated to, discharge the.same, either by paying the amount
claimed to be due, or by procuring the discharge of such lien by
depositing in court a bond for the amount claimed or otherwise
giving security for such claim, o¢ )in such manner as is or may be
prescribed by law and any amounts exrended by the Mortgagee in so
doing shall be so much additional indeltedness secured by this
Mortgage. Except for Permitted Encumbiences, in the event that the
Mortgagor shall suffer or permit any supericr or junior lien, charge
or encumbrance to be attached to the Premises; the Mortgagee, at its
option, shall have the unqualified right to ecvelerate the maturity
of the Note causing the full principal balance ard accrued interest
thereon to be immediately due and payable withod: iotice to the
Mortgagor,

(c) In the evant title to the Premigaes is now ar hereafter
becomes vested in a trustee, any prohibition or restric¢kian
contained herein upon the creation of any lien against tha Premises
shall also be construed as a similar prohibition or limitaticn
against the creation of any lien or security interest upon the
beneficial interest under such trust,

(d) In the event that the Mortgagor shall sell, transfer,
convey or assign the title to all or any portion of the Premises
(except as permitted by paragraph 7 of the Commitment Letter), or in
the event the Beneficiary shall sell, transfer, convey or assign Lhe
beneficial interest under the Trust Agreement by which the Mortgagor
was created (including a collateral assignment thereof), in either

GLEHHEED
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case whether by oporation of law, voluntarily, or otharwise, or the
Mortgagor or the Beneficiary shall contract to do any of the
toregoing, the Mortgagee, at its option, shall have the unqualified
right to accelerate the maturilty of the Note causing the full
principal balance and accrued interest therson to be immediately due
and payable without notice toc the Mortgagor,

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

Section 2.14., Taxes Affecting Mortgage.

{a) If abt any time any federal, State or municipal law
shall venuire any documentary stamps or other tax herson or on the
Note, or sball require payment of any tax upon the indebtedness
secured he:ebv, then the said indebtedness and the accrued interest
thereon shall W2 and become due and payable at the elaction of the
Morlgagee upon 2u days' notice to the Mortgagor; provided, however,
said election shail be unavailing and this Morltgage and the Note
shall be and remair ‘n.effect, if the Mortgagor lawfully may pay for
gsuch stamps or such Yax_including interest and penalties thereon to
or on behalf of the Mottgagee and the Mortgagor dees in fact pay,
when payable, for all surn stamps or such tax, as the case may be,
including interest and penilties thereon,

(b) In the aevent ot lue enactment after the date of Lthis
Mortgage of any law of the State in which the Premises are located
deducting from the value of the Frumises for the purpose of taxation
any lien thereon, or imposing upon'kpa Mortgagee the payment of the
whole or any part of the taxes or assaraments or charges or liens
herein required to be pald by the Mortgagor, or changing in any way
the laws relating to the taxation of mortcagzs or debts secured by
mottgages or the Mortgagee's interest in tha broperty, or the manner
of collection of taxes, so as to atfect this(itortgage or the debt
secured hereby or the holder hereof, then, and in any such event,
the Mortgagor, upon demand by the Mortgagee, shallc-nay such taxes or
assessments, or reimburse the Mortgagee therefor; prowided, however,
that if, in the opinion of counsel for the Mortgagee. (i) it might
be unlawful to require Mortgagor to make such payment st (ii) Lhe
making of such payment might result in the i{mposition of iuteorest
buyond the maxtmun amount permitbed by law, then, and in such event,
the Mortgagee may elect, by notice in writing given to the
Mortgager, to declare all of the indebtedness secured hereby to be
and become due and payable within 60 days from the giving of sueh
notice. Notwithstanding the foregoing, it is understood and agreed
that the Mortgagor is not obligated to pay any portion of
Mortgogee's federval or State income tax.

Section 2,15, Environmental Matters,

(a) The Mortgagor hereby represents to the Mortgagee that
neither the Mortgagor, the Heneficiary nor any of their affiliates




UNOFFICIAL COPY

v 3l 82389
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 dlsposed of on, under or at
(i) the Premises or any part thereof, or (ii) any other real
property in which the Mortgagor, the Beneficiary or any of their
affiliates or subsidiaries holds any estate or interest whatsoever
(including, without timiLaLion, any property owned by a land trust
the beneficial interest in which is owned, in whole or in part, by
the Beneficiary or any of its affiliates or subsidiaries), and that
none of the property described above has ever been used by the
Mortgagor, the Beneficiary or any of Lheir affiliates or
subsidiaries, or, to the best of the Mortgagor's knowledge, by any
other person or entity, as a temporary or permanent dump or storage
site fox eny Hazardous Material,

WD) Without limitation on any other provision hereof, Lhe
Mortgagor herceby agrees to indemnify and hold the Mertgagee harmless
from and agarnal any and all losses, liabilities, damages, injuries,
costs, expensesand claims of any kind whatsoever (including, without
limitation, any lingses, liabilities, damages, injuries, costs,
expenses or claims esserted or arising under any of the following
(collectively, "Enviiepamental Laws"): the Comprehensive Environmental
Response, Compensation uand Liability Act of 1980, as amended, any
so-called "Superfund" or-"3uperlien" law, or any other federal,
state or local statute, law, ordinance, code, rule, regulation,
order or decree, now or hereelter in force, regulating, relating to,
or imposing liability or standardz on conduct concerning any
Hazardous Material) paid, incuried. suffered by or asserted against
the Mortgagee as a direct or inditect: result of any of the following,
regardless of whether or not caused hy. or within the control of,
the Mortgageor or the Beneficiary: (i) Lhe presence of any Hazardous
Material on or under, or the escape, scepzge, leakage, spillage,
discharge, emission, discharging or releass of any Hazardous
Material from (A) the Premises or any part thzreof, or (B) any other
real property in which the Mortgagor, the Beneficiary or any of
theiv affiliates ov subsidiaries holds any estate or interest
whatsoever (including, without limitation, any proparty owned by a
land trust the beneficial interest in which is owned, in whole or in
part, by the Beneficiary or any of its affiliates or subsidiaries),
or (ii) any liens against the Premises permitted or impssed by any
Environmental Laws, or any actual or asserted liability o¢
obligations of the Mortgagor, the Beneficiary or any of their
affiliates or subsidiarvies under any Environmental Laws, cr-yiii)
any actual or asserted liabillity or obligations of the Mortgagee or
any of its affiliates or subsidiacries under any Envirtonmental Law
relating to the Premises, Without limitation on any other provision 1
of this Mortgage, the Mortgagor shall cause work to be performed at
the Premises within 90 days after the date hereof in order to comply ¢
in full with the recommendations contained in the Report dated June &
13, 1988, prepared by Vickery & Associates, Inc, ’

Section 2,16, Estoppel Letters., 'The Mortgagor shall
Eurnish 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,

LU
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ARTICLE III

ASSTGNMENT OF RENTS; DECLARATION OF SUBORDINATION TO LEASES

Section 3,1, Agsignment 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 vents, avails, issues and profits under all 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 perferm
and observe all of the terms and provisions on its part to be
performer. and observed under the Assignment of Rents. The Mortgagor
further egrees (i) that it will not enter into any lease of the
Premises o7 iny portion thereof without the prior written consent of
the Mortgagea, (ii) that it will at all times duly perform and
observe all of biie terms, provisions, condltions and agreements on
its part to be prrformed and observed under any and all leases of
the Premises ot any portion thereof, including, but not limited to,
the Leases, and shail not not suffer or permit any default or event
of default on the part/ot the lessor to exist thereunder; and (iii)
that it will not agree cp-consent to, or suffer or permit, any
termination, modification-owv, amendment of any lease of the Premises,
or any portion thereof, incivding, but not limited to, the Leases,
without the prior written consent of the Mortgagee. Nothing herein
contained shall be deemed to oblivate the Mortgagee to perform or
discharge any obligation, duty oy liability of lessor under any
lease of the Premises, and the Mortoanor shall and does hereby
indemnify and hold the Mortgagee harmless from any and all
liability, loss or damage which the Morloagee may or might incur
under any leases of the Premises or by reeson of the Assignment of
Rents; and any and all such liability, lose ot damage incurred by
the Mortgagee, together with the costs and expanses, including
reasonable attorneys' fees, incurred by the Mcctuagee in the defense
of any claims or demands thervefor {(whether successful or not), shall
be so much additional indebtedness secured by thiz Mortgage, and the
Mortgagor shall reimburse the Mortgagee therefor on denmand,

Saction 3,2, Further Assignment. Without limiting the
generality of any other provisions herecf, and without limiking the
effectiveness of the Assignment of Rents referred to in Section 3.1
hergof, as additional security, the Mortgagor hareby assigns to the
Mortgagee the rents, issues and proflts of the Premises and upon the
accurrence of any event of default hereunder, 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
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Section 4,2, Acceleration upon Default; Additional
Remedies., Upon or at any time after the occurrence of any event of
default, the Mortgagee may declare the Note and all indebtedness
secured by this Mortgage to be due and payable and the same shall
thersupon become due and payable without any presenkment, demand,
protest or notice of any kind, Thereafter the Mortgagee may:

(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
desirable to preserve the value, marketability or rentability
of the Premises, or any part thereof or interest therein,
increase the income therefrom or protect the security hereof
and, with or without taking possession of the Premises, sue for
ovr okterwise collect the rents, issues and profits thereof,
including those past due and unpaid, and apply the same to the
paymeat st taxes, insurance premiums and other charges against
the Premises or in reduction of the indebtedness secured by
this Morkgage: and the entering upon and taking possession of
the Premises, the collection of such rents, issues and profits
and the application thereof as aforesaid, shall not cure or
waive any event of-default or notice of default hereunder or
invalidate any acl _done in response to such event of default or
pursuant to such notire of default and, notwithstanding the
continuance ln possesdion of the Premises or the collection,
receipt and application 5 rents, Issues or profits, the
Mortgagee shall be entitled to exercise every right provided
for in any of the other Loan Uocuments or by law upon
oceurrence of any event of deravlt; or a

(b) Commence an action to forezlose this Mortgage, appoint
a4 raceiver, or specifically enforcs anvy of Lhe covenants
hereof; or

(c) Sell the Premises, or any part thzreof, or cause the
same to be sold, and to convey the same to- ilie purchaser
thereof, pursuant to the statute in such case (wade and
provided, and ouk of the proceeds of such sale to-retain all of
the indebtedness secured by this Mortgage inclucdirgs without
limitation, principal, accrued lnterest, costs and zprarges of
such sale, the attorneys' fees provided by such statut: {(or in
the event of a suit to foreclose by court action, a reaccnable
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 sevaral parcels as the Mortgagee, in its sole
discretion, may elect; or

(d) With respect to any personal property mortgaged
hereunder, 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
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additional security, the Mortgagor also hereby assigns to the
Mortgagee any and all written and oral leases, whether now in
existence or which may hersafter 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.

Section 3,3, Declaration of Subordination to Leases., At
the option of the Mortgagee, this Mortgage shall become subject and
subordinate, in whole or in part (but not with respect to priority
of entitlement to insurance proceeds or any award in condemnation)
to any and all leases and subleases of all or any part of the
Premises upoh the execution by Mortgagee and recording thereof, at
any time herzafter, in the Office of the Recorder of Deeds of the
county whereir the Premises are situated, of a unilateral
declaration to that effect,

ARTICLE IV

EVENTS CF DEFAULT AND REMEDIES

Section d.1. Evenls 5& Default., Any of the following
events shall be deemed an event of default hereunder:

(a) Default shall be madé in the payment when due of any
installment of principal of or 1rcarest on the Note or in the
payment when due of any other amount required to be paid by the
Mortgagor hereunder or under any of tiue other Loan Documents,
or in the payment when due of any other indebtedness secured by
this Mortgage; or

(b) The Mortgagor or any guarantor under the Guaranty
shall file a voluntary petition in bankruptcy ' or shall be
adjudicated a bankrupt or insolvent, or shall file any petition
or answer seeking or acquiescing in any reorganizecion,
arrangement, composition, readjustment, liquidatioa,
dissolution or similar relief under any present or tuture
federal, State or other statute, law or requlation rerating to
bankruptecy, 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 benefitl
of creditors, or shall admit in writing its or his inability Lo
pay its or his debts generally as they become due; or
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(¢) A court of competenEJjurisdiction shall enter an
order, judgment or decree approving a petition filed against
the Mortgagor or any guarantor under the Guaranty seeking any
reatganization, dissolution or similar relief under any present
or future federal, State or other statute, law or regulation
relating to bankruptey, 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, recelver or liquidator of the Mortgagor or any such
quarantor or of all or any part of the Premises, or of any or
all of the royalties, revenues, rents, issues or profits
Lhereof, shall be appointed and such appointment shall remain
unvacated and unstayed for an aggregate of 10 days (whether or
noLl 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 shall be entered against the Mortgagor which shall
become a lien-on the Premises or any portion thereof or
interest therein and such execution, attachment or similar
process or judgusnt is not released, bonded, satisfied, vacated
or stayed within 10 days after its entry or levy: or

(@) If any representation or warranty of the Mortgagor
contained in this Mortgnse, or of the Mortgagor, the
Beneficiary or the Guarankri contained in any of the other Loan
Documents or any certificate ar other document delivered in
connection with the loan evidepced by the Note, shall prove
untrue or incorrect in any matecial respect; or

(£) If there has occurred any ecther breach of or default
under any term, covenant, agreement, <ondition, provision,
representation or warranty contained in chis Mortgage; or

(g) If there has occurred any other Lrasch of or default
under any term, covenant, agreement, condition, provision,
representation or warranty contained in any of tha other Loan
Documents which has not been cured within any applinable grace
pariod; or

(h) If any event of default has occurred or been declared
under any other mortgage on the Premises; 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 or the Beneficiary other than in connection with the
loan evidenced by the Note, or default shall occur in the
performance or obsecrvance of any obligation or condition on the
part of the Mortgagor or the Beneficiary under any written
contract, agreement or other instrument heretofore or hereafter
entored into with the Mortgagee other than in connection with
the loan evidenced by the Note.
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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,

Section 4.3, Foreclosure; Expense of Litigation, When
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. In any suit to foreclose the lien
hereof or enforce any other remedy of the Mortgagee under this
Mortgage or the Note, there shall ba 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 attorneys' fees, appraiser's
fees, cublays for documentary and expert evidence, stenographers’
charges, wublication costs, and costs (which may be estimated as to
{tems to be expended after entry of the decree) of procuring all
such abstrocts of title, title searches and examinations, title
insurance polivies, and similar data and assurances with respect to
title as the Morftvagee may deem reasonably necessary either to
prosecute such sutl or to evidence Lo bidders at any sale which may
be had pursuant to szush decree the true condition of the title to or
the value of the Premises. All expenditures and expenses of the
nature in this Section (nertioned, and such expenses and fees as may
be incurred in the protectinon of the Premises and the maintenance of
the lien of this Mortgage, including the fees of any attorney
employed by the Mortgagee in.¢ny litigation or proceeding affecting
this Mortgage, any of the other Zuan Documents or the Premises,
including probate and bankruptcy proceedings, or in preparations for
the commencement or defense of any proceeding or threatened suit or
proceeding, shall be so much additioral indebtedness secured by this
Mortgage, immediately due and payable, with interest thereon at a
rate of two percent (2%) above the then brevailing interest rate on
the Note. In the event of any foreclosure sSale of the Premises, the
same may be sold in one or more parcels, The Mortgagee may be Lhe
purchaser at any foreclosure sale of the Premizas or any part
thereof,

Section 4.4. Application of Proceeds of Voreclosure Sale.
The proceeds of any forecleosure sale of the Premises ar of the
exercise of any other remedy hereunder shall be distrivvesd and
applied in the following order of priority: First, on agnnunt of
all costs and expenses incident to the foreclosure proceedirgys or
such other remedy, including all such items as are mentioned in
Section 4.3 hereof; second, all other items which under the terms
hereot constitute indebtedness secured by this Mortgage additional
to that evidenced by the Note, with interest thereon as therein
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 4.5. Appointment of Receiver. Upon or at any
time after the £iling of a complaint to fereclose this Mortgage, the
court in which such complaint is filed wmay appoint a receiver of the
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Premises or any portion thereof, Such app01ntment may be made
either before or after sale, without notice, without regard to the
solvency ot 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
appointed as such receiver, Such recelver shall have power (i) to
collect the rents, ilssues 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, modificiations 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 ozeds to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any such leases, and the options or
ather such provisions to be contained therein, shall be binding upon
the Mortgagoriond all persons whose interests in the Premises are
subject to the Lion hereof and upon the purchaser or purchasers at
any toreclosure sale, notwithstanding discharge of the indebtedness
secured by this Morkgage, satisfaction of any foreclosure judgment,
or issuance of any cercificate of sale or deed to any purchaser; and
(iii) all other powers which way be necessatry or are usual in such
cases for the protection, possession, control, management and
operation of the Premises dutiing the whole of said period. The
court Erom time to time may-dauthorize the receiver to apply the net
income in his hands in payment in.whele or in part of the
indebtedness secured by this Mo'tgage, or found due or secured by
any judgment foreclosing this Mortgige, or any tax, special
assessment or other lien which may “e or become superior to the lien
hereof or of such decree, provided such .application is made prior to
foveclosure sale,

Secticn 4.6, Insurance After Fo.eclosure, In case of an
insured loss after foreclosure proceedings have been instituted, the
proceeds of any insurance policy or policles, ¥t ot applied in
repairing and restoring the Premises, shall be used to pay the
amount due in accordance with any judgment of foreclosure that may
be entered in any such proceedings, and the balance, 1f)any, shall
be paid as the court may direct,

Secktion 4.7. Remedies Not Exclusive; No Waiver (o

Remedias .

(a) The Mortgagee shall be entitled to enforce payment
and performance of any indebtedness or obligations secured hereby
and to exercise all rights and powers undar this Mortgage or under
any of the other Loan Documents or other agreement or any laws now
ot hereafter in force, notwithstanding that some or all of the said
indebtedness and obligations secured hereby may now or hereafter be
othertwise secured, whether by mortgage, deed of trust, pledge, lien,
assignment or otherwise, Neither the acceptance of this Mortgage
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nor its enforcement, whether by court action or other powers herein
contained, shall prejudice or in any manner affect the Mortgagae'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
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
hereunder ov now or hereafter existing at law or in equity ar by
statute. Every power or remedy given by any of the Loan Documents
to the Mortgagee or to which it may be otherwise entilled, may be
exercised, concurrvently ov independently, from time to time and as
often ag it may be deemed expedient by the Mortgagee and the
Mortgagee way pursue inconsistent remedies, TFailure by the
Mortgagee Lo exercise any right which it may exercise hereunder, or
the acceptancs 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 suzh rights thereafter,

(b) In thz.event the Mortgagee at any time holds
additional security {or-any of the indebtedness secured by this
Mortgage, it may enforce che sale thereof or otherwise realize upon
the same, at its option, (either before or concurrently with
exercising remedies under Chis Mortgage or after a sale is made
hereunder.

Saction 4.8, No Mortyegee in Pogsession. Nothing herein
contained shall be construad as cunstlituting the Mortgagee a
mortgagee in possession.

Section 4.9. Waiver of Certain Rights, The Mortgagor
shall not and will not apply For or avail itszelf of any
appraisement, valuation, stay, extension or susmption laws, or any
so-called "Moratorium Laws," now existing or ‘hecrsafter enacted, in
order to prevent or hinder the enforcement or Euieclosure of this
Mortgage, but rather waives the benefit of such lawe, The Mortgagor
for itself and all who may claim through or under it waives any and
all vight to have the property and estates comprising kns Premises
marshalled upon any foreclosure of the lien hereof and ayrees that
any court having jurisdiction to foreclose such lien may srder the
Premises sold as an entirety, The Mortgagor hereby waives any and
all rights of redemption from sale or from or under any order or
decree of foreclosure, pursuant to rights herein granted, on behalf
of the Mortgagor and all persons beneficially interested therein and
gach and every person acquiring any interest in or title to the
Premises subsequent to the date of this Mortgage, and on behalf of
all other persons to the extent permitted by the provisions of Lhe
laws of the State in which the Premises are located,

Section 4,10. Mortgagee's Use of Deposits. With respect
to any deposits made with or held by the Mortgagee or any depositary

o te
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pursuant to any of the provision5'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 Moctgage, 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
additional security for the prompt payment of the Note and any other
indebtedness hereunder and shall be held to be irrevocably applied
by the depositacy for the purposes Eor which made hereunder and
shall not be subject to the direction or control of the Mortgagor.

ARTICLE V
MISCELLANEQUS

Sgction 5,1, Regcitals, The recitals hereto are hereby
made a part of -Liiis Mortgage,

Section 5:2. ~Time of Essence. Time is of the essence of
this Mortgage and of eacl and every provision hereof.

Section 5.3. Usury Covenant., The Mortgagor hereby
represents and covenants thai the proceeds of the Note will be used
for the purposes gpecified in »atagraph {c) contained in Section
6404 of Chapter 17 of the Illincis Revised Statutes (1987), and that
the indebtedness secured herehy corstitutes a "business loan" within
the meaning of that Section,

Section 5.4, Lien for Servics Charges and Expenses. At
all times, regardless of whether any loan proceeds have been
disbursed, this Mortgage secures (in additien to any loan proceads
disbursed from time to time) the payment of ‘anv.and all crigination
fees, loan commissions, service charges, liquidéted damages, expense
and advances due to or incurred by the Mortgagee in connection with
the loan to be secured heceby, all in accordance witk-the
application and any loan commitment issued in connectinn with this
transaction.

Section 5.5. Subrogation, To the extent that pinceeds of
the indebtedness secured by this Mortgage are used to pay any
outstanding lien, charge or prior encumbrance against 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, irrvespective of whether said liens, charges or encumbrances
are released.

Section 5.6. Recording. The Mortgagor shall cause this
Mortgage and all other documents securing the indebtedness secured

RSP A= ) R i
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by this Mortgage abk all Limes to be properly f1led and/or recorded
at the Mortgagor's own expense and in such manner and in such places
as may be required by law in ovder to fully preserve and protect the
rights of the Mortgagee,

gection 5.7, T[Further Agsurances. The Mortgagor will do,
execute, acknowledge and deliver all and every fucrther acts, deeds,
conveyances, transfers and assurances necessary or advisable, in the
judgment of the Mortgagee, for the betier assuring, conveying,
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.

Section 5.8. No Defenses. No action for the enforcement
of the iien or any provision hereof shall be subject to any defense
which would not be good and available to tha party interposing the
same in an-ection at law upon the Note,

gectign 5.9, Invalidity of Certain Provisions. If the
lien of this Mortgage is invalld or unenforceable as to any part of
the indebtedness secured by this Mortgage, or if such lien is
invalid or unenforcestie as to any part of the Premises, the
unsecured or partially =ccured portion of the indebtedness secured
by this Mortgage shall ‘be completely paid prior to the payment of
the remaining and secured cr partially secured portion thereof, and
all payments made on the irdabtedness secured by this Mortgage,
whether voluntary or under foreclosure or other enforcement action
or procedure, shall be considerzd to have been first paid on and
applied to the full payment of that portion thereof which is not
secured or fully secured by the lign of this Mortgage, -

Section 5,10, Illegality of warms, Nothing herein or in
the Note contained nor any transaction.rzlated thereto shall be
construed or shall so operate either presently or prospectively, (i)
to require the Mortgagor to pay intervaest at s rate greater than is
now lawful in such case to contract for, but ‘sisll require payment
of interest only to the extent of such lawful rats, or (ii} to
require the Mortgagor to make any payment or do any.act contrary to
law; and if any provision herein contained shall otheritise so
operate to invalidate this Mortgage, in whole or in par:. then such
provision only shall be held for naught as though not herain
contained and the remainder of this Mortgage shall remain overative
and in full force and effect, and the Mortgagee shall be given a
reasonable time to correct any such error.

Section 5.11, Mortgagee's Right to Deal with Transferee,
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 or
transferee with reference to the Premises, or the debt secuced
hereby, or with reference to any of the terms or conditions hereof,
as fully and to the same extent as it might with the Mortgagor,
without in any way releasing or discharging the Mortgagor from the
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covenants and/or undertakings haféuﬁée?ﬁ speéif%cafly)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, Lhe Guaranty, or
any other quaranty given as additional security for the indebtedness
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 indabtedness to extend the time for payment of any part or all
of the indebtedness secured hereby. Such agreement shall not, in
any way, rolease or impaicv the lien created by this Mortgage, or
teduce or wodify the liability, if any, of any person or entity
personally’oy'igated for the indebtedness secured hersby, but shall
extend the lien‘hereof as against the title of all parties having
any interest indsuid security which interest is subject to the
indebtedness secuted by this Mortgage,

Section 5.13. ~4Giving of Notigce, All communications
provided for herein shall be in writing and shall be deemed to be
given or made when served rersonally or when deposited in the United
States mail, registered or ‘curcified, return recelpt requested,
postage prepaid, addressed as follows:

I to the Mortgagor: Americesn National Bank and
Trust Company of Chicago
as Trusteo under
Trust No, l00662-08
33 North LaRz2lle Street
Chicago, Illinois 60690

Attention: Land Trust Department
with a copy to:

T. J. Flanagan, Inc.

c¢/o0 Phillp Rootberg & Company
Attn: Vance A. Johnson

250 South Wacker Drive

Suite 800

Chicago, Illinois 60606

[ to the Mortgagee: The Exchange Natlonal Bank of Chicago
120 South LaSalle Street
Chicago, Illinois 60603

Attention: Sally J. Nieto
Real Estate Lending
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or to such party at such other address s Suc party may designate
by notice duly given in accordance with this Section to the other

parties,

Section $.14. Binding Effect. This Mortgage and each and
gvery covenant, agreement and other provisicn hereof shall he
binding upon the Mortgagor and its successors and assigns
(including, without limitation, each and evary 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
successers and assigns. Wherever herein the Mortgagee is referred
ta, 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
herteundes, -and may enforce all and every of the terms and provisions
hereof, at.anlly and to the same extent and with the same effect as
LE such fromrime to Ltime holder were herein by name specifically
granted such wights, privileges, powers, options and benefits and
was herein by naoe designated the Mortgagee,

Section 5,13« Covenants to Run with the Land, All the
covenants hereof shall run with the land.

Section 5,16, Joverning Law; Severability; Modification,
This Mortgage shall be goverred by the laws of the State of
Illinois. In the event that any provision or clause of this
Mortgage conflicts with applicabile laws, such conflicts shall not
affect other provisions hereof which can be glven effect without the
conflicting provision, and to this-end the provisions of this
Mortgage are declared to be severabia., This instrument cannot be
waived, changed, discharged or terminacsd orally, but only by an
instrument in writing signed by the parky acainst whom enforcement
of any waiver, change, discharge or termination is sought,

Section 5.17. Meanings. Wherever in this Mortgage the
context requires or permits, the singular shall inslude the plural,
the plural shall include the singular and the masculine, feminine
and neuter shall be freely interchangeable,

Section 5,18, Captions. 'The captions or heagiugs at the
beginning of sach Article and Section hereof are for the <Cunvenience
of the parties and are not a part of Lhis Mortgage,

Segtion 5.19, Approval or Consent of Mortgagee, Wherever
in this Mortgage provision is wade for the approval or consent of
the Mortgagee, ov that any matter is to be to the Mortgagee's
satisfaction, or the like, unless specifically’'stated to the
contrary, such approval, consent, satisfaction or the like shall be
made, given or determined by the Mortgagee in its sole discretion.

Section 5,20, Execubtion by Mortgager., This Mortgage is
executed by American National Bank and Trust Company of Chicago, not
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persecnally but as trustee as aﬁonesa1d in the exerc1se 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
American National Bank and Trust Company of Chicago pergonally 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 waivad by every person now or hereafter claiming any
right or security heraunder, Nothing contained in this Section
shall modify ov 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 WHEREQF, the Mortgagor has caused this
instrumenc to be executed as of the date first above written,

AMERICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGO, solely as Trustee as
aforesaid and not personally

By &
Title! Yy 2ope?
(SEAL)

ATTEST:

Tikle:
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STATE OF ILLINOIS
58
COUNTY OF COOK

S “4The foregoing instrument was acknowledged before me
thig. /7 day of July, 1988, by Lulit & Ul ©apg e

SPIL R

Ry "TF‘U' TN , T T LA Mo and

Lespectlvely. of American National Bank and Trust Company of
Chicago, a national banking association, Trustee under a Trust
Agreement dated May 18, 1988, and known as Trust No, 105462-08,

behalf of said Trustee, .
.-’) ) ‘

‘ /‘{'l1 C Z/ '.-‘—'v'ﬂ']_.ﬂ""

on

Notary Public

R LA L i PO I
MRECIL st
l_, M‘ ',zl)'.‘;’-h"iL
Halary Pablc, Staic o e ‘
My Commussion Lamires Gf 292 ;
P N AL e A AP i, Pl
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EXHIBIT A

LEGAL DESCRIPTION OF THE PREMISES

PARCEL A:
SUB-PARCEL Al:

THE SOUTH 165,78 FEET OF LOT 4 (EXCEPT THE WEST 350 FEET) IN KEENEY
[NDUSTRIAL DISTRICT, BEING AN OWNERS DIVISION IN THE SOUTH EAST ./4
OF SECTION 32, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO PLAT THEREOF DATED DECEMBER 26,
1924 AND RECORDED IN THE RECORDER'S OFFICE OF COOK COUNTY, ILLINOIS
JANUARY 2, 1925 AS DOCUMENT 8732302 AND FILED IN THE OFFICE OF THE
REGISTRAR-OF TITLES OF COOK COUNTY, ILLINOIS JANUARY 9, 1925 AS
DOCUMENT tw241222;

ALSO [ - 30- e -0,
SUB-PARCEL A2:

THAT PART OF THE SOUWW 165,78 FEET OF LOT 2 LYING EAST OF THE EAST
LINE OF LOT 4 AND WEST WF, THE CENTER LINE OF A 50 FOOT PRIVATE
STREET BEING DRAWN PARALLEZL WITH AND 932,24 FEET EAST OF THE WEST
LINE OF SAID LOT 4 IN KEENY'S INDUSTRIAL DISTRICT AFORESAID;

PARCEL B! J3 20 =4%ov - 0Ll

THE SOUTH 165.78 FEET OF THE WEST 237 FEET OF LOT 4 IN KEENEY
INDUSTRTAL DISTRICT, BEING AN OWNEFES DIVISION IN THE SOQUTH EAST 1/4
OF SECTION 32, TOWNSHIP 40 NORTH, RANGL 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAL THEREQF MADE UNDER DATE OF
DECEMBER 26, 1924, BY CHICAGO GUARANTEE SURVEY COMPANY AND FILED FOR
RECORD IN THE OFFICE OF THE REGISTRAR OF TITLR OF COOK COUNTY,
[LLINOIS ON JANUARY 3, 1925 AS DOCUMENT LR2412:2;

PARCEL C: 17 « 22 -vqoy 0 LY

THE EAST 13 FEET OF THE WEST 350 FEET OF THE SOUTH 1£5,78 FEET OF
LOT 4 [N KEENEY INDUSTRIAL DISTRICT, BEING AN OWNER'S-UIVISION IN
THE SOUTH EAST 1/4 OF SECTION 32, TOWNSHIP 40 NORTH, RANGZ 13, EAST
OF THE THIRD PRINCIPAL MERIDIAN;

PARCEL D: I3 -2t gpy 030

A STRIP OF LAND IN 'THAT PART COF LOT 4 AND LOT 2 IN KEENEY INDUSTRIAL
DISTRICT AN OWNER'S DIVISION IN THE SOUTH EAST l/4 OF SECTION 32,
TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS FOLLOWS:

crosiuol

COMMENCING AT A POINT ON THE WEST LINE OF SAID LOT 4, SAID KEENEY
[NDUSTRIAL DISTRICT, 165,78 FEET NORTH OF THE SQUTH WEST CORNER OF
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SAID LOT 4 [N SAID KEENEY INDUSTRIAL’DréTRECTﬁ RUNﬁENJ THENCE EAST
PARALLEL WITH THE SOUTH LINE OF SAID LOT 4 (SAID SOUTH LINE BEING
ALSO THE NORTH LINE OF BLOOMINGDALE AVENUE), A DISTANCE OF 826.08
FEET T0 ITS [NTERSECTION WITH THE SOUTH LINE OF THE RIGHT OF WAY (AT
POINT OF TANGENCY) CONVEYED TO CHICAGO, MILWAUKEE, ST. PAUL AND
PACIFIC RAILROAD COMPANY ON OCTOBER 4, 1932 BY DEED RECORDED
NOVEMBER 9, 1932 AS DOCUMENT 11162537 AND FILED DECEMBER 27, 1932 AS
DOCUMENT LRS599299; THENCE NORTHWESTERLY ALONG 'I'HE SOUTHERLY LINE OF
SAID RIGHT OF WAY, BEING A CURVED LINE CONVEXED SOUTHWESTERLY, THE
LAST DESCRIBED COURSE BEING TANGENT THERETO AND HAVING A RADIUS OF
487.6 FEET A DISTANCE OF 132.9 FEET; THENCE WEST ON A LINE PARALLEL
WI'TH AND 183,78 FEET NORTH OF THE SOUTH LINE OF LOT 4 AFORESAID, A
DISTANCE OF 694.98 FEET TO ITS INTERSECTION WITH THE WEST LINE OF
SAID LOT 4, 'I'HENCE SOUTH ON SAIL WEST LINE 18 FEET TO THE POINT OF

BEGINNANG; _
I }'J..u.‘n)-ﬁ?(

PARCEL E:

THAT PART OF LUTS 2, 3 AND 4 IN KEENEY INDUSTRIAL DISTRICT, BEING AN
OWNER'S DIVISION IN THE SOUTH EAST L/4 OF SECTION 32, TOWNSHIP 40
NORTH, RANGE 13+ EAST O THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS
FOLLOWS:

COMMENCING AT A POINT UN THE WEST LINE OF LOT 4, IN SAID KEENEY
INDUSTRIAL DISTRICT, BEING THE EAST LINE OF NORTH MONITOR AVENUE,
183.78 FEET NORTH OF THE SOUTH LINE OF SAID LOT 4; THENCE NORTH
ALONG THE EAST LINE OF THE NCKTH MONITOR AVENUE, A DISTANCE OF 160
FEET; THENCE EAST ALONG A LINE OKAWN PARALLEL WITH AND 343,78 FEET
NORTH OF THE SOUTH LINE OF SAIL-LST 4, A DISTANCE OF 450.99 FEET TO
I'PS INTERSECTION WITH THE SOUTHERLY RIGHT OF WAY LINE OF THE LAND
CONVEYED TO CHICACO, MILWAUKEE, ST.”FAUL AND PACIFIC RAILROAD
COMPANY BY DEED DATED OCTOBER 4, 1932  ArlD RECORDED NOVEMBER 9, 1932,
AS DOCUMENT 11162537 AND FILED DECEMBER 47, 1932 AS DOCUMENT
LR399299; THENCE SOUTH EASTERLY ALONG SAI' RIGHT OF WAY LINE BEING A
CURVED LINE CONVEXED SOUTH WESTERLY AND HAVI®WG A RADIUS OF 487,60
FEET, A DISTANCE OF 297.58 FEET (ARC), TO ITS INTERSECTION WITH A
LINE DRAWN PARALLEL WITH AND 183.78 FEET NORTH CF THE SOUTH LINE OF
SALD LOT 4, BEING THE NORTH LINE OF RIGHT OF WAY CONVEYED TO THE
TRUSTEES OF THE PROPERTY OF THE CHICAGO, MILWAUKEEZ, ST, PAUL AND
PACIFIC RATLROAD COMPANY BY DEED DATED AUGUST 2, 1940 AND FILED
JUNE 5, 1941 AS DOCUMENT LR 899490, THENCE WEST ALONG 3A1D RIGHT OF
WAY LINE, A DISTANCE QF 694.98 FEET TO THE POINT OF BEGINNING, ALL
[N COOK COUNTY, ILLINOIS,

Y =33 a0
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SCHEDULE OF LEASES

Lessor Lessee Date of Lease

Jaks
American National  BSN Corp., a sand |4, 1988 5800 West
Bank and Trust Delaware

Bloomingdale,
Company of Chicago Corporation Chicago,
Trust No, 105462-08, Illinois
dated May 18, 1988

Premises
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ADDITTONAL PERMTITED ENCUMBRANCES
L. Fasements vecorded and filed as Document Nos., 11912036,
LR742040, 9668923, 14066656, 11162537,
LR1G46 142,

14942071, 16474492 and
2 '

Covenants, conditions and restrictions recorded and filed as
Document Nos., LR899490D, 8732635,

16474492 and LR1646142,
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