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Loan No.

MORTGAGE AND SECURITY AGREEMENT 45/""
!

AND PINANCING STATEMENT

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT
(the "Mortgage"; is nade as of February 23, 1989 by and between
CarCarc_Znterprises, inc., (the "Mortgagcr"), whose mailing ad-
dress is 1098 Tower Lane, Bensenville, Illincis, 60106, and COLE
TAYLOR BAN’.. (the "Mortgagee™), whose nmailing address is 4400 W.
Oakton, Skikie, Illinois 60076.

WITNESSETA:

WHEREAS, the Portgager is justly indebted to Mortgagee in
the principal sum ol THREE HUNDRED THOUSAND AND XNO/100 DOLLARS
($300,000.00) evidencad by one certain PRCMISSORY NOTE of the
Mortoagor of even date nzrewith (the "Note"), nade payable to the
order of and delivered tc¢ ihe Mortgagee, whereby the Mortgagor
promises to pay the said principal suz, late charges, and inter-
est at the rate or rates and iz installzents, all as provided in
the Note. The final payment of vrinciral and interest, if not
socner paid, shall be due on June 30, 198%. Ail such payrents on
account of the indebtedness secured hereby shall be applied first
to interest on %the unpaid principal halance, seccndiy to any
other sums due thereunder, thirdly toc 2':i cther advances a2nd suns
secured hereby, and the remainder to principal, all of said prin-
cipal and interest being made payable at such place as the holder
of the Note may from time to tire in writing.appeint, and in the
absence of such appointzment, then at the cffice nf Mcrtgagee.
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NOW, THEREFORE, the Mortgagor, to secure- the payment of
said principal suzm of money and said interest and late charges
and prepayment premiums in accordance with the terns,. swovisions
and limitations of this Mortgage and cf the Note, and all prozis-
sory notes hereafter executed by Mortgagor evidenciag all
renewals or refinancings of said Note, and the performance of the
covenants and agreements hLerein contained ty the Mortgagor to be
performed, and also
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in consideration of the sum of ONE DOLLAR ($1.00) in hand paid,
the receipt whereof is hereby acknowledged, does by thzse
presents MORTGAGE, GRANT, REMISE, RELEAZSE, ALIEN AND CONVEY unto
the Mortgagee and its successors and assigns, the following
described real estate and all of its present and hereafter-
acquired estate, right, title and interest therein, situated,
lying and being in the County of Cook and State of Illinois to-
wit, which Property is legally described on Exhibit "A" attached
hereto ~and made a part hereof, which, with the property
hereiraf.er described, is collectively referred to herein as the
"premises”. The Premises consist of 4 parcels and are designated
as Parcels 1, 2 3 and 4 on Exhibit "A"™ and which may be referred
to herein as Parcel 1, Parcel 2, Parcel 3 or Parcel 4 according
to their desigration on said Exhibit "A";

TOGETHER ~with all improvements, tenements, reversions,
repmainders, easewmsris, fixtures and appurtenances now or
hereafter thereto belenqing, and all rents, issues and profits
thereof for so long and aGuring all such times as Mcrtgagor may bhe
entitled thereto (which ire pledged primarily and on a parity
with said real estate and r.ot secondarily): all tenant security
deposits, utility deposits and insurance prerium rebates to which
Mortgagor may be entitled or which Mortgagor nay be holding; and
all shades, awnings, venetian Llinds, screens, screen doors,
storm doors and windows, stoves ard ranges, refrigerators, cur-
tain fixtures, partitions and attunhed flicor covering, if any,
now or hereafter therein or thereon, ‘2ad all fixtures, apparatus,
equipment and articles now or hereaftei therein or thereon used
to supply heat, gas, air conditiening/ wvater, 1light, power,
sprinkler protection, waste removal, ref:ijgeration and ventila-
tion (whether single units or centrally coitrolled) including
(without restricting the foregoing): all firzures, apparatus,
equipment and articles {other than trade fixcures used in the
operation of a business and other than inventories bzld for sale)
which relate to the use, occupancy, and enjovmert of the
Premises, it being understood that the enumeratica of any
specific articles of property shall in no wise exclude Or be held
to exclude any items of property not specifically mentionra, All
of the land, estate and property hereinabove descrited, real,
personal and mixed, whether affixed or annexed or not (except
where otherwise hereinabove specified) and all rights hereby con-
veyed and mortgaged are intended so to be as a unit and are
hereby understood, agreed and declared {to the paxizum extent
permitted by law) to form part and parcel of the real estate and
to be appropriated to the use of the real estate, and shall be,
for the purposes of this Mortgage, deemed to be real estate and

conveyed and mortgaged hereby.

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

set forth.
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IT IS FURTHER UNDERSTOOD AND AGREED THAT:

MAINTENANCE, REPAIR AND RESTORATION OF IMPROVEMENTS, PAYMENT OF
PRIOCR LIENS, ETC.

1. Mortgagcr shall: (a) pronptly repair, restore or
rebuild any buildings and other improvenments now or hereafter on
the Premises which may become damaged or destroyed to substan-
tially the same character as prior to such damage or destruction,
withou’. regard to the availability or adequacy of any casualty
insurance2 proceeds or eminent domain awards; (b) keep the
Premises <constantly in good condition and repair, without waste;
(c) keep tlie Premises free from mechanics' liens or other liens
or claims foc lien not expressly subordinated to the iien hereof
(collectively c2iled "Liens“), subject, however, to the rights of
the Mortgagor se*% forth in paragraph la below: (d) immediately
pay when due any indebtedness which may be secured by a lien or
charge on the Premises on a parity with or superior to the lien
hereof (no such lien tO lte permitted hereunder), and upon request
exhibit satisfactory evidence of the discharge of such lien to
Mortgagee; (e) complete wichin a reasonable tine any building(s)
or other improvement(s) now_ or at any time in process of erection
upon the Premises; (f) comply with all federal, state and local
requirements of law, regulations. ordinances, orders and judg-
ments and all covenants, easenénrcs and restrictions of record
with respect to the Premises and thnes use therecf: (g) make no al-
terations in the Premises without Mcrtgagee's prior written con-
sent; (h) suffer or permit no change in %he qeneral nature of the
occupancy of the Premises without Mortgacee's prior written con-
sent; (i) observe and comply with all copuiitions and require-
ments (i1f any) necessary to preserve ant extend all rights,
easements, licenses, permits (including without limitation zoning
variations and any non-conforming uses @and structure},
privileges, franchises and concessions applicable to the
Premises-or contracted for in connection with any present or fu-
ture use of the Premises; and (j) pay each item of 1nwabtedness
secured by this Mortgage when due accerding to the terss hereof
and of the Note. As used in this paragraph 1 and elsewnere in
this Mortgage, the term "Indebtedness" means and includes tine un-
paid principal sum evidenced by the Note, together with all in-
terest, additional interest and late charges and prepayment
premiums thereon, and all other sums at any time secured by this

Mortgage.
RIGET TO CONTEST

1a. Anything in this Mortgage to the contrary notwithstanding,
Mortgagor may, in good faith and with reascnable diligence, con-
test the validity or amount of any lien not expressly subor-
dinated to the lien hereof and defer payment and discharqe
thereof during the pending of such contest, previdea: (i) that
such contest shall have the effect of preventing the sale or for-
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feiture of the Premises or any part thereof, or any interest
therein, to satisfy such lien; (1i) that, within ten (10) days
after Mortgagor has been notified of the assertion of such lien,
Mortgagor shall have notified Mortgagee in writing of Mortgagor's
intention to contest such lien; and (iii) in the case of a lien
not expressly subordinated to the lien hereof, that Mortgagor
shall have deposited with Mortgagee at such place as Mortgagee
may from time to time in writing appoint, and in the absence of
such apoointment, then at the office of COLE TAYLOR BANK, in
chicage. Illinois, a sum of money which shall be sufficient in
the reasonable judgument of Mortgagee to pay in full such lien and
all interes* which might become due thereon, and shall Keep on
deposit axn umount so sufficient at all times, increasing such
amount to cover. additional interest whenever, in the reasonable
judgment of MorZcagee, such increase is advisable. Such depesits
are to be held without any allowance of interest. If Mortgagor
shall fail to prosc¢cite such contest with reascnable diligence or
shall fail to pay ‘the. amount of the lien plus any interest
finally determined to be due upon the conclusion of such contest,
to the extent such amouni axceeds the amount which Mortgagee will
pay as provided below, or ishall fail to maintain sufficient funds
on deposit as hereinabove pruvided, Mortgagee may, at its option,
apply the money deposited in payment of or on account of such
lien, or that part thereof then unpaid, together with all inter-
est thereon. If the amount of moeney so deposited shall be insuf-
ficient for the payment in full of such lien, together with all
interest thereon, Mortgagor shall forc¢liwith, upon demand, deposit
with Mortgagee a sum which, when adicd to the funds then on
deposit, shall be sufficient to nake /such payment in full.
Mortgagee shall, upon the final disposition of such contest,
apply the money so deposited in full payrment of such lien or that
part thereof then unpaid, together with all interest thereon
(provided Mortgagor is not then in default hereunder) when so re-
quested in writing by Mortgagor and when furnisiied hy Mortgagor
with sufficient funds tc make such payment in {ull and with
evidence satisfactory to Mortgagee of the amount of pzy.ent to be

made.

PAYMENT OF TAXES

2. Mortgagor shall pay all general taxes before any
penalty or interest attaches, and shall pay special taxes, spe-
cial assessments, water charges, sewer service charges, and all
other charges against the Premises of any nature whatsoever when
due, and shall, upon written request, furnish to Mortgagee dupli-
cate receipts therefor within thirty (30) days following the date
of payment. Mortgagor shall pay in full "under protest" any tax
or assessment which Mortgagor may desire to contest, in the man-
ner provided by law, except for Certificate of Error proceeding
where the proper statutory procedure must be followed.
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TAX DEPOBITS

3. Mortgagor shall deposit with the Mortgagee or such
depositary ("Depositary") as the Mortgagee may from time to time
in writing appoint, and in the absence of such appvointament, then
at the office of COLE TAYLOR BANK, in Skokie, Illinocis, commenc-
ing on the date of disbursement of the proceeds of the loan
secured hereby and on the first day of each month following the
month in which said disbursement occurs, a sum equal to the
amount o all real estate taxes and assessnents (general and spe-
cial) next due upon or for the Premises (the amount of such taxes
next due tr be based upon the Mortgagee's reasonable estimate as
to the amoun’. of taxes and assessnments to be levied and assessed)
reduced by thie amount, if any, then on deposit with the Mortgagee
or the Depositzry, divided by the nunber of months to elapse
before one montl prior to the date when such taxes and assess-
pents will become du= and payatle. Such deposits are to be held
and are to be used for the payment of taxes and assesszents
(general and special) (on the Premises next due and payable when
they become due. If thz funds so deposited are insufficient to
pay any such taxes or assessments (general or special) when the
same become due and payable.  the Mortgagor shall, within ten (10)
days after receipt of demand therefor fromr the Mortgagee cr
Depositary, deposit such additicral funds as zmay te necessary 1o
pay such taxes and assessments ((eneral and special) in full. If
the funds so deposited exceed the amount reguired to pay such
taxes and assessments {general and sperial} for the year, the ex-
cess shall be applied on a subseqguent eposit or deposits. Said
deposits need not be kept separate and 2part frem any other funds
of the Mortgagee or the Depositary.

Anything in this Paragraph 3 to the contrary notwithstand-
ing, if the funds so deposited are insufficiert fo pay any such
taxes or assessments (general or special) or ‘&ny installment
thereof, Mortgagor will, not later than the thirtiech (30) day
prior to the last day on which the same may be pei? without
penalty or interest, deposit with the Mcrigagee or the/FLepositary
the full amount of any such deficiency.

If any such taxes or assessments {general or special) shall
be levied, charged, assessed or imposed upcn cr for the Premises,
or any portion thereof, and if such taxes or assessnents shall
also be a levy, charge, assessment or imposition upon or for any
other premises not encumbered by the lien of this Mortgage, then
the computation of any amount to bte depcsited under this
Paragraph 3 shall be based upon the entire amount of such taxes
or assessments, and Mortgagor shall not have the right to appor-
tion the amount of any such taxes or assessments for the purposes
of such computation. No interest shall be allowed to Mortgagor
on account of any deposit hereunder and said deposit need not be
kept separate and apart from any other funds of Mortgagee or

Depositary.
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Mortgagee initially waives the tax deposit requirements of
this Paragraph 3, provided, however, that Mortgagee reserves the
right to reinstate such requirements in the event Mortgagor fails
to pay any such taxes or assessments when due.

INSURANCE DEPOSITS

3a. Fcr the purpose of providing funds with which to pay
premiups when due on all policies of fire and other hazard in-
surance covering the Premises and the Collateral (defined below),
Mortgagcr -shall deposit with the Mortgagee or the Depositary,
commencing an the date of disbursement of the proceeds of the
loan secure? hereby and on the first day of each month following
the month in which said disbursement occurs, a sum equal to the
Mortgagee's estluzate of the premiums that will next become due
and payable on such policies reduced by the amount, if any, then
on deposit with the Mortgagee or the Depositary, divided by the
number of menths to 2lazse before one (1) month prior to the date
when such premiums become due and payable. No interest shall be
allowed to Mortgagor on ic:count of any deposit made hereunder and
said deposit need not be kep: serarate and apart from any other
funds of the Mortgagee or ¢ie Depositary. Mortgagee initially
waives the insurance deposit reguirements of this Paragraph 3a,
provided, however, that Mortgagce reserves the right to reinstate
such requirements in the event #orstgagor fails to pay any such
insurance premiums at least five “{5) business days before the
same are due. Mortgagor shall gpromptly furnish Mortgagee
evidence of each such premium payz=ent.

MORTGAGEE'S INTEREST IN AND USE OF TAX DETOGITS; SECURITY INTER-
EST

4. 1In the event of a default hereunder, th¢ Mortgagee nay,
at its option but without being required so to do, uron notice to
Mortgagor apply any monies at the time on deposi: ruvrsuant to
Paragraph 3 and 3a hereof on any of Mortgagor's oblica%.ions con-
tained herein or in the Note, in such order and manrei, as the
Mortgagee may elect. When the Indebtedness has been fuil)y paid,
any remaining deposits shall be paid to Mortgagor or to tne then
owner or owners of the Premises as the saze appear on the records
of the Mortgagee. A security interest, within the meaning of the
Uniform Commercial Code of the State of Illinois, 1is hereby
granted to the Mortgagee in and to all r-onles at any tige on
deposit pursuant to Paragraphs 3 and 3a hereof and such monies
and all of Mortgagor's right, titie and interest therein are
hereby assigned to Mortgagee, all as additional security for the
Indebtedness hereunder and shall, in the absence of default
hereunder, be applied by the Mortgagee or Depositary for the pur-
poses for which made hereunder and shall not be subject to the
direction or control of the Mortgagor; provided, however, that
neither the Mortgagee nor the Depositary shall be liable for any
failure to apply to the payment of taxes or assesspents any
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amount so deposited unless Mortgagor, while not in default
hereunder, shall have furnished Mortgagee with the bills therefor
and requested Mortgagee or the Depositary in writing to make ap-
plication of such funds to the payment of the particular taxes or
assessments or insurance premiuns for payment of which thev were
deposited, accompanied by the bills for such taxes or assess-
ments. Neither Mortgagee nor the Depositary shall be liable for
any act or omission taken in good faith, but only for its gross
negligence or willful misconduct.

INSURANCE

5. Morisagor shall keep all buildings and improvements and
the Collaterai /defined in Paragraph 27 below) now or hereafter
situated on said Jremises insured against loss or damage by fire
on a so-called "xil Risks" basis and against such other hazards
as may reasonably e .cequired by Mortgagee, including without
limitation of the generality of the foregoing: (a) rent loss or
business interruption' insurance whenever in the opinion of
Mortgager such protection 1.s necessary: and (b) flood insurance
whenever same is available ard;, in the cpinicn of Mortgagee, such
protection is necessary because the Premises are located in a HUD
designated flood hazard area. [Mcrtgagor shall also provide in-
surance coverages with such limits for personal injury and death
and property damage as Mortgagee wuy reguire. All policies of
insurance to be furnished hereunder ‘siiall be in forms, companies
and amounts reasonably satisfactory to vortgagee, with waiver of
subrogation and replacement cost endrisements and a standard
non-contributory mortgagee clause attached to all policies, in-
cluding a provision requiring that the <cverages evidenced
thereby shall not be terminated or materially modified without
thirty (30) days' prior w»ritten notice teo the Mortgagee.
Mortgagor shall deliver all original policlies, iacluding addi-
tional and renewal policies, tc Mortgagee and, in the-case of in-
surance about to expire, shall deliver renewal policies not less
than thirty (30) days prior to their respective dates of expira-

tion.

Mortgagor shall not take out separate insurance concurrent
in form or contributing in the event of loss with that required
to be maintained hereunder unless Mortgagee is included thereon
under a standard non-contributory mortgagee clause acceptable to
Mortgagee. Mortgagor shall immediately notify Mortgagee whenever
any such separate insurance is taken out and shall promptly
deliver to Mortgagee the original policy or policies of such in-
surance. In the event of a foreclosure of the lien of this
Mortgage, or of a transfer of title to the Premises either in
lieu of foreclosure or by purchase at the foreclosure sale, all
interest in all insurance policies in force shall pass to
Mortgagee, transferee or purchaser, as the case may be.
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Within ninety (90) days follcwing the end of each fiscal
year of Mortgagor, at the request of the Mortgagee, Mortgagor
agrees to furnish evidence of replacement cost, without cost to
the Mortgagee, such as are reqularly and ordinarily made by in-
surance companies to determine the then replacement cost of the
building(s) and other improvements on the Prerises.

ADJUSTHENT OF LOBBES WITH INSURER AND APPLICATION OF PROCEEDS OF
INSURANCE

6. In case of loss or damage by fire cr other casualty,
Mortgagee Jjs authorized: (a) to settle and adjust any claim under
insurance zolicies which insure against such risks: or (b) to al-
low Mortgagoi  ‘:c agree with the insurance company or companies on
the amount to'be paid in regard to such loss. 1In either case,
Mortgagee is autnorized to collect and receipt for any such in-
surance monies. SO long as: (a) all leases of the Premises are
in full force and ei{fect and each tenant thereunder is not in
default and such loss or damage shall not result in the termina-
tion or cancellation of any of those leases or give any tenant
thereunder the right to teiminate or cancel its lease; (b) no in-
surer denies liability as to-any insured or claims any right of
participation in any of the Murtgagee's security; and (c) this
Mortgage is not in default; tnen such insurance proceeds, after
deducting therefrom any reasonabie 2xpenses incurred by Mortgagee
in the collection thereof, shall -be nade available by the
Mortgagee for the repair, rebuildi-ng or restoration of the
building(s) and other improvement(s) ¢n the Premises; provided,
however, that Mortgagor shall not be cblinaved to repair, restore
or rebuild the Premises if Mortgagor elects by written notice to
Mortgagee within thirty (30) days after such nsurance settleament
to apply such proceeds and/or Mortgagors own ‘funds to retire the
indebtedness in full. In all other cases, -such 1lnsurance
proceeds may, at the option of the Mortgagee, be: (2) applied to
retire the Indebtedness in fuil if the amount of proceeds are
sufficient to effectuate such full payment, whether duz. or not;
(b) applied in reduction of the indebtedness; or (c) uesd by the
Mortgagee and used to reimburse Mortgagor (or any lessee)} {or the
cost of the repair, rebuilding or restoration of the building(s)
and other improvement(s) on the Premises. In any event, the
building(s) and other improvement(s) shall be so repaired, re-
stored or rebuilt so as to be of at least egual value and sub-
stantially the same character as prior to such damage or destruc-
tion. If the insurance proceeds are made available for repair,
rebuilding or restoration, such proceeds shall be disbursed upon
the "Disbursing Party" (hereinafter defined) being furnished with
satisfactory evidence of the cost of completion thereof and with
architects' certificates, waivers of lien, contractors’ and sub-
contractors' sworn statements, title continuations and other
evidence of cost and payments so that the Disbursing Party can
verify that the amounts disbursed from time to time are repre-
sented by completed and in-place work and that said work is free
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and clear of mechanics' lien claims. No payment made prior to
the final completion of the work shall exceed ninety percent
(90%) of the value of the work performed fron time to tiae, and
at all times the undisbursed balance of such proceeds remaining
in the hands of the Disbursing Party shall be at least sufficient
to pay for the cost of completion cf the work free and clear of
liens. 1If the cost of rebuilding, repairing or restoring the
buildings and other improvements may reasonably exceed the sun of
TEN THOUSAND DOLLARS (%$10,000.00), then the Mortgagee must ap-
prove /plans and specifications of such work before such work
shall be commenced. Any surplus which may remain out of said in-
surance proceeds, after payment of the cost of repair, rebuild-
ing, restoration and the reascnable charges of the Disbursing
Party, shall, ‘2t the option of the Mortgagee and upon notice to
the Mortgagor, Ye applied on acccunt of the Indebtedness or paid
to any party enticled thereto as the sazme appear cn the records
of the Mortgagee. ( }o. interest shall te allcocwed to Morigager on
any proceeds of insulance held by the Disbursing Party.

As used in this pPuragraph €, the tern "Disbursing Party"
refers to the Mortgagee aid %o any responsible trust company or
title insurance company selciied by the Mortgagee.

BTAMP TAX; EFPECT OF CHANGES IN-IAWS REGARDING TAXATION

7. If, by the laws of the Uliilted States of Anerica or of
any state or subdivision thereof havaing jurisdiction over the
Mortgagor, any tax is due or becomes Zue in respect of the is-
suance of the Note, the Mortgagoer coverants and agrees to pay
such tax in the manner required by any suchk law. The Mortgagor
further covenants to reimburse the Mortgagee for any sums which
Mortgagee may expend by reascn of the izposition of any tax on
the issuance of the Note.

7.1. In the event of the enactment, after this date, of
any law of the state in which the Prenises are located deducting
from the value of the land for the purpcse of taxatiorn -any lien
thereon, cr 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 Mortgagor, or changing in any way
the laws relating to the taxation cf nortgages or debts secured
by mortgages or the Mortgagee's interest in the Premises, or the
manner of collection of taxes, so as to affect this Mortgage or
the debt secured hereby or the holder thereof, then, and in any
such event, the Mortgagor, upon dezand by the Mortgagee, shall
pay such taxes or assessments or reimburse the Mortgagee there-
for; providea, however, that if in the opinicn of counsel for the
Mortgagee: (a) it might be unlawful to require Mortgagor to make
such payment; or (b) the making of such payment might result in
the imposition of interest beyond the nmaximum amount permitted by
law; then and in any such event, the Mortgagee may elect, by
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notice in writing given to the Mortgagor, to declare all of the
Indebtedness to be and become due and payable ninety (90) days
from the giving of such notice.

OBSERVANCE OF LEABE ABSIGNMENT

8. As additional security for the payment of the Note and
for the faithful performance of the terms and conditions con-
tained herein, Mortgagor has assigned to the Mortgagee all of its
right,  title and interest as landlords in and to the leases
listed or. the SCHEDULE OF LEASES attached hereto, if any, and all
future leases of the Premises. All leases of the Premises are
subject to the approval of the Mortgagee as to form, content and
tenant(s), waich approval shall not be unreasonably withheld or

delayed.

Mortgagor willi not without Mortgagee's prior written con-
sent: (i) execute ary assignment or pledge of any rents or any
leases of the Preaises except an assignzent or pledge securinrg
the Indebtedness:; or (ijj, accept any payment cf any installment
of rent more than thirty [50) days before the due date thereof;
or (iii) make any lease ¢i¢ the Premises except for actual occ-
cupancy by the tenant thereundei.

Mortgagor at its sole cost and expense will: (i) at all
times promptly and faithfully abide v, discharge and perform all
of the covenants, conditions and auveements contained in all
leases of the Premises, on the part ¢ou cthe landlicrd thereunder to
be kept and performed:; (ii) enforce or secure the performance of
all of the covenants, conditions and agrecrments of such leases on
the part of the tenants to be Xept and periormed, but Mortgagor
shall not modify, amend, cancel, terminate or- azcept surrender of
any lease without prior written consent of Mortgagee; (iil) ap-
pear in and defend any acticn or proceeding arisiaxg under, grow-
ing out of or in any manner connected with such leases or the
obligations, duties or liabilities ¢f the landlora or of any
tenants thereunder; (iv) transfer and assign or cavse to be
separately transferred and assigned to Mortgagee, upoi *ritten
request of Mortgagee, any lease or leases c¢f the FPrenises
heretofore or hereafter entered 1nto, and pake, execute angd
deliver to Mortgagee upon demand, any and all instrurments re-
quired to effectuate said assignment; (v) furnish Mortgagee,
within ten (10) days after a reguest by Mortgagee so to do, a
written statement containing the names of all tenants and the
terns of all leases of the Premises, including the spaces oc-
cupied and the rentals payable thereunder:; and (vi) exercise
within ten (10) days of any demand therefor by Mertgagee any
right to request from the tenant under any lease of the Premises
a certificate with respect to the status thereof.

10
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Nothing in this Mortgage or in any other documents relating
to the loan secured hereby shall be construed to obligate
Mortgagee, expressly or by implication, to perform any of the
covenants of any landlord under any of the leases assigned to
Mortgagee or to pay any sum of money or damages therein provided
to be paid by the landlord, each and all of which covenants and
payments Mortgagor agrees to perform and pay or cause to be per-
formed and paid.

in the event of the enforcement by Mortgagee of any
remecies rrovided for by law or by this Mortgage, the tenant un-
der each .irase of the Premises shall, at the option of the
Mortgagee; .sttorn to any person succeeding to the interest of
landlord as o rasult of such enforcement and shall recognize such
successor in inZlerest as landlord under such lease without change
in the terms or-‘other provisions thereof; provided, however, the
said successor in (irnterest shall not be bound by any payament of
rent or additional rent for more than cne month in advance or any
amendment or modification to any lease made without the consent
of Mortgagee or said successor in interest. £ach tenant, upon
request by said successor i -interest, shall execute and deliver
an instrument or instruments confirming such attornment.

It is covenanted and aglcez that a material default under
any assignment of rents or leasss executed pursuant to this
paragraph 8 shall constitute a default hereunder, on account of
which the whole of the Indebtedness secured hereby shall after
expiration at any applicable period of /‘cure, at the option of the
Mortgagee, become immediately due and pavable, without notice to
the Mortgagor.

MORTGAGOR AND LIEN NOT RELEASED

9. From time to time Mortgagee may, at Mortgagee's option,
without giving notice to or cobtaining the consent of Mortgagor or
Mcrtgagor's successors or assigns or the consent of/2ay junior
lien holder, guarantor or tenant, without 1liabkrliity on
Mortgagee's part and notwithstanding Mortgagor's breach of any
covenant, agreement or condition: (2) release anyone primacily or
secondarily liable on any of the Indebtedness; (b) accept a
renewal note or notes therefor; (c) release from the lien of this
Mortgage any part of the Premises; (d) take or release other or
additional security for the Indebtedness: (e) consent to any
plat, map or plan of the Premises: (f) ccnsent to the granting of
any easement; (g) join in any exteasion or subordination agree-
ment; (h) agree in writing with Mortgagor to modify the rate of
interest or period of amortization of the Note or change the tine
of payment or the amount of the monthly installments payable
thereunder; and (i) waive or fail to exercise any right, power
or remedy granted by law or herein or in any other instrument
given at any time to evidence or secure the payment of the Indeb-

tedness.

11
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Any actions taken by Mortgagee pursuant to the terms of
this Paragraph 9 shall not impair or affect: (a) the obligation
of Mortgagor or Mortgagor's Successcrs or assigns to pay any Sums
at any time secured by this Mortgage and tc observe all of the
covenants, agreements and conditicns herein contained; (b} the
guaranty of any individual or legal entity for payment of the In-
debtedness: and (c) the lien or priority of the lien hereof
against the Premises.

Mcrtgagor shall pay to Mortgagee a reasonable service
charge and such title insurance prenmiuns and reasonable attor-
neys' fees -7s may be incurred by Mortgagee for any acticn
described in thkis Paragraph 9 taken at the regquest of Mortgagor
or its beneficiury or beneficiaries, provided, however, that such
obligation shali not apply to Mcritgagor relative to Mortgagee's
preparation of relea2ss docuamentation upon full payment and dis-
charge of the Indebtcdness secured hereby consistent with
Paragraph 19 hereof.

MORTGAGEE'S PERPORMANCE OF DUYAULTED ACTS

10. In case of default herein which continues beyond any
applicable period of cure, Mortyagee pay, but need not, make any
payment or perform any act hereli required of Mortgagor in any
form and manner Mortgagee deems expedient, and may, but need not,
make full or partial payments of principal or interest on prior
encumbrances, if any, and purchase, discharge, compromise or
settle any tax lien or other prior lien' or title or claim
thereof, or redeem from any tax sale or foriziture affecting said
Premises or contest any tax or assessment or.cure any default of
any landlord in 3any lease of the Premises. Ali monies paid for
any of the purposes herein authorized and 21l reasonable expenses
paid or incurred in connection therewith, incluaing reasonable
attorneys' fees, and any other nonies advanced by Moi%:gagee in
regard to any tax referred to in Paragraphs 7 or “7.1 or to
protect the Premises or the lien hereof, shall be so much addi-
tional indebtedness secured hereby, and shall become immeciiutely
due and payable upon written notice therecf to Mortgagor and with
interest thereon at the rate of interest set forth in the Note
applicabie to a period when a default exists thereunder. Inac-
tion of Mortgagee shall never be considered as a waiver of any
right accruing to it on account of any default on the part of

Mortgagor.
MORTGAGEE'S RELIANCE ON TAX BILLS, ETC.

11. Mortgagee in making any payment hereby authorized: (a)é»
relating to taxes and assessments, may do so according to anylv
bill, statement or estimate procured from the appropriate publicfe
office without inquiry into the accuracy of such bill, statement™¥-

or estimate or intc the validity of any tax, assessment, sale,
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forfeiture, tax lien or title or claim thereof: or (b) for the
purchase, discharge, compromise or settlement of any other prior
lien, may do so without inquiry as te the validity or amount of
any claim for lien which may be asserted.

ACCELERATION OF INDEBTEDNESS IN CASE OF DEFAULT

12. If: (a) default be made in the due and punctual pay-
ment of principal or interest on the Note, or any other payment
due ip accordance with the terms of the Note (which terms are
hereby ircorporated by reference):; or (b) the Mortgagor or any
guarantor/ ¢f the Note shall file (i) 2 petition fer liquidaticen,
reorganizatlcn or adjustment of debt under Title 11 of the United
States Code (1l U.S.C. SS 101 et seq.) or any similar law, state
or federal, whetiier now or hereafter existing, or (ii) any answer
admitting insolvency or inability to pay its debts, or (iii) fail
to obtain a vacation or stay of involuntery proceedings within
thirty (30) days, as hereinafter provided: or (c) any order fcr
relief of the Mortgago. or any guarantor of the Note shall be en-
tered in any case under Title 11 cf the United States Code, or a
trustee or a receiver shall be appointed fcr the Mortgagor or for
any guarantor of the Note, or for all or the maior part of the
property of Mortgagor or of any guarantor of the lNote in any
voluntary or involuntary proceeding, or any court shall have
taken jurisdiction of all or the pajor part of the property of
the Mortgagor or of any guarantor of the Ncte in any voluntary or
involuntary proceeding for the recrga2aizaticn, dissolution, lig-
uidation, adjustment of debt or windiig vp of the Mortgagor or of
any guarantor of the Note and such trustez or receiver shall not
be discharged or such jurisdiction not be relinguished or vacated
or stayed on appeal or otherwise stayed withan thirty (20) days;
or (d) the Mortgagor or any guarantor of the dirce secured hereby
shall make an assignment for the kenefit of creditors, or shall
admit in writing its inebility to pay its debts generally as they
Lecome due, or shall consent to the appointment of (a receiver or
trustee or liquidator of all or any major part of ilg property;
or {e) any defauit shall be made in the due cbservance /oc perfor-
mance of any other covenant, agreement or condition herecinbefore
or hereinafter contained and reguired to ke Xept or perfcried or
observed by the Mortgagor: (f) default shall be made in the due
observance or performance of any covenant, agreezent or condition
required to be kept or observed by Mortgagor or any guarantor of
the Note in any other instrument given at any tizme to secure the
payment of the Note: then and in any such event, the whole of the
indebtedness shall at once, at the opticn of the Mortgagee, be-
come immediately due and payable without notice to Mortgagor. If
while any insurance proceeds or condemnation awards are held by
or for the Mortgagee to reimburse Mortgagor or any lessee for the
cost of repair, rebuilding or restoraticn of building(s) or other
improvement(s) on the Premises, as set forth in Paragraphs 6 and
18 hereof, the Mortgagee shall be or becoze entitled to ac-
celerate the maturity of the Indebtedness, then and in such

13
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event, the Mortgagee shall be centitled to apply all such in-
surance proceeds and condemnation awards then held by or for it
in reduction of the Indebtedness, and any excess held by it over
the amount of the Indebtedness shall be paid to Mortgagor or any
party entitled thereto, without interest, as the same appear on

the records of the Mortgagee.

The foregoing notwithstanding, Mortgagor shall have ten
(10) days after written notice from Mortgagee within which to
cure any monetary default and thirty (30) days after written
notice firom Mortgagee within which to cure any non-monetary

default.
FOREBCLOSURE; CYPENSE OF LITIGATION

13. When zne Indebtedness or any part thereof shall becore
due, whether by accileration or otherwise, Mortgagee shall have
the right to forecisse the lien hereof for such Indebtedness or
part thereof. In any civil action to foreciose the lien hereof,
there shall be allowed a:id included as additional Indebtedness in
the order or judgment tor foreclosure and sale all reasonable
expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for attorreys' fees, appraiser's fees, out-
lays for documentary and expert evidence, stenographers' charges,
publication costs, and costs {wWhizh may be estimated as to items
to be expended after entry of said ‘crder or judgment) of procur-
ing all such abstracts of title, title searches and examinations,
title insurance policies, Torrens' Cercificates and similar data
and assurances with respect to the titls as Mortgagee nmay deem
reasonably necessary either to prosecute suzn civil action or to
evidence to bidders at any sale which may be had pursuant to such
order or judgment the true condition of the citle to, or the
value of, the Premises. All expenditures and expenses of the na-
ture in this paragraph menticned and such expeises and fees as
may be reasonably incurred in the protection of th¢ Premises and
in the maintenance of the lien of this Mortgage, 1lnziuding the
reasonable fees of any attorneys erxployed by Mortqgacze in any
litigation or proceeding affecting this Mocrtgage, the Note or the
Premises, including prcbate, appellate and bankruptcy proceed-
ings, or in preparations for the comzencement or defanse of any
action or proceeding or threatened action or broceeding, shall be
immediately due and payable by Mortgagoer, with interest thereon
at the rate set forth in the Xote applicable to a period when a
default exists thereunder, and shall be secured by this Mortgage.
the foregoing notwithstanding, Mortgagor shall not be liable for
costs, expenses and attorneys fees incurred by Mortgagee in
defense of any action by Mortgagor against Mortgagee pursuant to
the Note, this Mortgage or otherwise in the event Mortgagor

prevails in such action.

14
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At all times, the Mortgagor shall appear in and defend any
suit, action or proceeding that might in any way in the
reascnable judgment of Mortgagee affect the value of the
Premises, the priority of this Mortgage or the rights and powers
of Mortgagee hereunder or under any document given at any tige to
secure the Indebtedness. Mortgagor shall, at all times, indem-
nify, hold harmless and reimburse Mortgagee on demand for any and
all loss, damage, expense or cost, including cost of evidence of
title and reasonable attorneys' fees, arising out of or incurred
in connzction with any such suit, action or proceeding, and the
sum of suzh expenditure shall be secured by this Mortgage, and
shall bear interest after written demand at the rate specified in
the Note applicable to a period when an uncured default exists
thereunder, aid such interest shall be secured hereby and shall

be due and payable on demand.
APPLICATION OF PROCFEDS OF FORECLOSURE SALE

14. The proceeds of any foreclosure sale of the Premises
shall be distributed and ) applied in the following order of
priority: first, on accourt, of all costs and expenses incident
to the foreclosure proceediiis, including all such items as are
mentioned in the preceding Parzgyraph hereof; second, all other
items which may under the terms hereof constitute secured Indeb-
tedness additional to that evidercad by the Note, with interest
thereon as herein provided; third, ‘211 principal and interest
reraining unpaid on the Note; and {ou:th, any overplus to any
party entitled thereto as their rights ‘may appear.

APPOINTMENT OF RECEIVER OR MORTGAGEE IN POUSESSION

15. Upon, or at any time after, the commercement of an ac-
tion to foreclose this Mortgage, the court in wnich such action
was commenced may, upon reguest of the Mortgagee, appoint a
receiver of the Prenises either before or after foreclosure sale,
without notice and without regard to the solvency or *nzolvency
of Mortgagor at the time of application for such receiver and
without regard to the then value of the Premises or whether the
same shall be then occupied as a homestead or not; ana the
Mortgagee or any holder of the Note may be appointed as such
receiver or as Mortgagee in possession. Such receiver or the
Mortgagee in possession shall have power to collect the rents,
issues and profits of the Premises during the pendency of such
foreclosure action and, in case of a sale and a deficiency,
during the full statutory pericd of redempticn (if any), whether
there be redemption or not, as well as during any further times
(if any) when Mortgagor, except for the intervention of such
receiver or Mortgagee in possession, would be entitled to collect
such rents, issues and profits, and all cther powers which may be
necessary or are usual in such cases for the protection, posses-
sion, control, management and operation of the Premises during
the whole of said pericd. The court from time to tipe may

15
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authorize the receiver or Mortgagee in possession tec apply the
net income in its hands in payment in whole or in part of: (a)
the Indebtedness secured hereby or by any order or judgsent
foreclosing the lien of this Mortgage, or any tax, special as-
sesspent or other lien which may be or become superior to the
lien hereof or the lien of such order cr judgment, provided such
application is made prior to foreclosure sale; (b) the deficiency
in case of a sale and deficiency.

RIGHTS CVIMULATIVE

16. Each right, power and remedy conferred upon the
Mortgagee v this Mortgage and by all other documents evidencing
or securing tie Indebtedness and conferred by law and in equity
is cumulative zZpd in addition to every other right, power and
remedy, express or implied, given now or hereafter existing, at
law and in equity, )and each and every right, power and renedy
herein or therein se’ forth or otherwise s¢ existing may be exer-
cised from time to time as often and in such order as may be
deemed expedient by the ‘iortgagee; and the exercise or the begin-
ning of the exercise of one right, power or remedy shall not be a
waiver of the right to exercise at the same time or thereafter
any other right, power or reizedy; and no delay or omrission of, or
discontinuance by, the Mortganee in the exercise of any right,
power or remedy accruing hereunder or arising otherwise shall im-
pair any such right, power or rerzdy, or be construed to be 2
waiver of any default or acquiescence therein.

MORTGAGEE'S RIGHT OF INSPECTION

17. Mortgagee shall have the right tc inspect the Premises
at all reasonable times and access thereto shzll be permitted for
that purpose, provided, however, that any such inspection shall
be conducted in a manner which does not interfere with the busi-
ness operations of Mortgagor or any tenants in possession of the

Premises.

CONDBMNATION

18. Mortgagor hereby assigns, transfers and sets over unto
the Mortgagee the entire proceeds of any claim for damages for
any of the Premises taken or damaged under the power of eminent
domain or by condemnation. So long as: (a) each lease listed on
the SCHEDULE OF LEASES attached hereto, if any, and all future
leases of the Premises are in full force and effect and each
tenant thereunder is not in default and such taking shall not
result in the termination or cancellation of any of those leases
or give any tenant thereunder the right to cancel its lease: (b)
the Premises require repair, rebuilding or restoration:; and (c)
this Mortgage is not in default; then any award, after deducting
therefrom any reasonable expenses incurred in the collection
thereof, shall be made available by the Mortgagee for the repair,

le
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rebuilding or restoration of the Premises in accordance with
plans and specifications to be submitted to and approved by the
Mortgagee, provided, however, that HKortgagor shall not be
obligated to repair, restore or rebuild the Premises if Mortgagor
elects by written notice to Mortgagee within thirty (30) days
after confirmation of any such condemnation award or damages to
apply such proceeds and/or Mortgagors own funds to retire the In-

debtedness in full.

in all other cases, the Mortgagee may elect to apply tlie
proceeds’ ~f the award to retire the Indebtedness in full if the
amount o)l suach proceeds are sufficient to effectuate such full
payment, wnecher due or not, or make those proceeds available for
repair, resterition or rebuilding of the Premises in accordance
with plans and specifications to be subnitted to and approved by
the Mortgagee. ~'{n any case where proceeds are made availabe for
repair, rebuildina or restoration, the proceeds of the award
shall be paid out in the same nanner and under the same condi-
tions provided in Parajraph 6 hereof for the payment of insurance
proceeds toward the cosc of repair, rebuilding or restoration.
any surplus which may remain ocut of said award after payment cf
such cost of repair, rebuildiing, restoration and the reasonable
charges of the Disbursing Pacty shall, at the option of the
Mortgagee and upon notice to Mortgager, be 2pplied on acccunt of
the Indebtedness or paid to any party entitled thereto as the
same appear on the records of the ‘#Jrtgagee. No interest shalil
be allowed to Mortgagor on account cf any proceeds of any award

held by the HMortgagee.
RELEASE UPON PAYMENT AKD DISCHARGE OF MCORIG2.¢OR'S OBLIGATIONS

19. Mortgagee shall release this Mortcage and the lien
hereof by proper instrument upon payment and disclierge of all In-
debtedness secured hereby (including any prepayment-charges and
late charges provided for 1in the Hote).

GIVING OF NOTICE

20. Any notice, demand or communicaticn ("notice") which
either party hereto may desire or be required to give to the
other party shall be in writing and deposited in United States
Mail, by certified nmail addressed to the Mortgager or to the
Mortgagee, as the case may be, at the respective addresses set
forth on the first page herecf or at such cother place as any
party hereto may by notice in writing designate as a place for
service of notice. Such notice shall be deemed given as of the
second (2nd) day following such depesit of the sape so addressed

in the United States Mail.
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WAIVER OF DEFENSE

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

WAIVER OF BTATUTORY RIGHTS

22. Mortgagor shall not and will not apply for or avail
itself ci any appraisement, valuation, stay, extension or exemp-
tion laws oz any so-called "Moratorium Laws", now existing or
hereafter enscted, in order to prevent or hinder the enforcement
or foreclosure of the lien of this Mortgage, but hereby waives
the benefit of such laws. Mortgagor, for itself and all who may
claim through oi under it, waives any and all right to have the
property and estates comprising the Premises marshalled upon any
foreclosure of the lier-hereof and agrees that any court having
jurisdiction to foreclbse such lien may order the Premises sold

as an entirety.
FURNISHING OF FINANCIAL STATEZMENTS TO MORTGAGEE

23. Mortgagor covenants arwd agrees that it will keep and
maintain, books and records of acsonnt in which full, true and
correct entries shall be made of &li dealings and transactions
relative to the Mortgagor and the ®ipnises, which books and
records of account shall, at reasonabl: times and on reasonable
notice, be open to the inspection of the Mortgagee and its ac-
countants and other duly authorized represerratives. Such books
of record and account shall be kept and maintained in accordance
with generally accepted accourting principles consistently ap-

plied.

23.1 Mortgagor covenants and agrees to fuinish to the
Mortgagee, within thirty (30) days following the enu of every
calendar guarter a copy of a repert of the operations of the
Mortgagor for the quarter or the year then ended, to be cerc’fied
by the Mortgagor and the chief financial officer of Mertgagor,
which report shall be satisfactory to the Mortgagee, including a
balance sheet and supporting schedules and containing a detailed
statement of income and expenses. Each such certificate to each
such quarterly report shall certify that the certifying party
examined such records as were deemed necessary for such cer-
tification and that those statements are true, correct and com-
plete. Mortgagor shall furnish to Mortgagee within 90 days of
the close of Mortgagor's fiscal year an annual audited financial
statement with an unqualified opinien prepared by a certified
public accounting firm acceptable to Mcrtgagee.
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23.2 If Mortgagor fails to furnish promptly any report re-
quired by Paragraph 23.1, the Mortgagee may elect upon notice to
Mortgagor (in addition to exercising any other right, remedy and
power) to make an audit of all books and records of Mortgagor and
its beneficiaries which in any way pertain to the Premises and to
prepare the statement or statements which Mortgagor failed to
procure and deliver. Such audit shall be made and such statezent
or statements shall be prepared by an independent certified
public accountant to be selected by the Mortgagee. Mortgagor
shall pay all expenses of the audit and other services which ex-
penses saall be secured hereby as additicnal Indebtedness and
shall be irapadiately due and payable with interest thereon at the
rate set forth in the Note applicable to a period when a default

exists thereunuzr.
FILING AND RECODTLING CHARGES AND TAXES

24. Mortgagor ‘will pay all filing, registration, recording
and search and information fees, and all expenses incident to the
execution and acknowledgement of this Mortgage and all other
documents securing the Noe and all federal, state, county and
municipal taxes, other taxes, duties, imposts, assessments and
charges arising out of or in cornection with the execution,
delivery, filing, recording ox. registration of the HNote, this
Mortgage and all other documents.-securing the Note and all as-

signments thereof.
BUSINESS PURPOSE; USURY EXEMPTION

25. Mortgagor represents to Mortgage2 chat the proceeds of
the loan secured by this Mortgage will be used for the purposes
specified in Paragraph 6404 of Chapter 17 of tae 1983 Illinois
Revised Statutes, and that the principal obligation secured
hereby constitutes a "business loan" which comes within the pur-
view and operation of said paragraph.

MISCELLANEOQUS

26. Binding Nature. This Mortgage and all provisions
hereof shall extend toc and be binding upon the original Mortgagor
named on page 1 hereof and its successors, grantees, assigns,
each subsequent owner or owners of the Prenises and all persons
claiming under or through Mortgagor: and the word "Mortgagor"
when used herein shall include all such persons and all persons
primarily and secondarily liable for the payment of the Indebted-
ness or any part thereof, whether or not such persons shall have

executed the Note or this Mortgage.

26.1 Release of Previous Holder. The word "Mortgagee"
when used herein shall include the successors and assigns of the
original Mortgagee named on page 1 hereof, and the holder or
holders, from time to time, of the Note. However, whenever the
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Note is sold, each prior holder shall be automatically freed and
relieved, on and after the date of such sale, of all liability
with respect to the perforpance cof each covenant and obligation
of Mortgagee hereunder thereafter to be performed, provided that
any monies in which the Mortgagcr has an interest, which monies
are then held by the seller of the Note, are turned over to the
purchaser of the HNote.

25.2  8everability and Applicable Law. In the event one
or moxo of the provisions contained in this Mortgage or in the
Note or in any other document given at any time to secure the
payment c¢f *he Note shall, for any reason, be held to be invalid,
illegal oi wunenforceable in any respect, such invalidity, 1il-
legality or ¢nenforceability shall, at the option of the
Mortgagee, not affect any other prcvision of this Mortgage, the
Note or other doZument and this Mcrtgage, the Ncte or other docu-
ment shall be construed as if such invalid, illegal or uneniorce-
able provision had never been ccntained herein cr therein. The
validity and interpre¢tation of this Mortgage and the Note it
secures are to be constried in accordance with and governed by
the laws of the State in wnich the Prenises are situated.

26.3 Governmental Compliance. Mortgager shall not by act
or omission permit any lands cr _improvements not subject to the
lien of this Mortgage to include tfie Premises or any part thereof
in fulfillment of any governmentel requirement, and Mortgagor
hereby assigns to Mortgagee any ang ull rights to give consent
for all or any portion of the Premises to be so used. Similarly,
no lands or improvements cenprising the rrenises shall be in-
cluded with any lands or izprovements not-subject to the lien of
this Mortgage in fulfillment of any governuontal requirement.
Mortgagor shall not by act or omission impair the integrity of
the Premises, or any part thereof, as a single zoning lot
separate and apart from all other premises. Any act or omission
by Mortgagor which would result in a violation «f any of the
provisions of this paragraph shall be void.

26.4 Estoppel Certificate. Mortgagor, within fiftean (15)
days after mailing of a written regquest by the Mortgagee, agrees
to furnish from time to tine a signed statement setting forth
whether or not any default, offset or defense then is alleged to
the best of Mortgagors knowledge to exist against the Indebted-
ness and, if so, speclifying the nature thereof.

26.5 Non-Joinder of Tenant. After an event of default,
Mortgagee shall have the right and option to commence a civil ac-
tion to foreclcse the lien of this Mortgage and to obtain an or-
der or judgment of foreclosure and saie subject to the rights of
any tenant or tenants of the Prenmises. The failure to join any
tenant or tenants of the Premises as party defendant or defen-
dants in any such civil action or the faiiure of any such order
or judgment to foreclose their rights shall not be asserted by
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the Mortgagor as a defense in any civil action instituted to col-
lect the Indebtedness secured hereby, or any part thereof or any
deficiency remaining unpaid after foreclosure and sale of the
Premises, any statute or rule of law at any time existing to the
contrary notwithstanding.

26.6 Regulation G Clause. Mortgagor covenants and has
been advised by its beneficiaries that the proceeds evidenced by
the Not> secured hereby will not be used for the purchase or car-
rying’ of registered equity securities within the purview and
operaticn of Regulation G issued by the Board of Governors of the
Federal Resarve System or for the purpose of releasing or retir-
ing any iadzhtedness which was originally incurred for any such

purpose.
SECURITY AGREEKEZAT AND FINANCING STATEMENT

27. Mortgagor 2nd Mortgagee agree: (i) that this Mortgage
shall constitute a Security Agreement within the meaning of the
Uniform Commercial Code ‘the "Code") of the state in which the
Premises are located with (rzspect to all sums on deposit with the
Mortgagee pursuant to Paragraphs 6 and 18 hereof ("Deposits™) and
with respect to any property iinciuded in the definition herein of
the word "Premises™, which proprcrty may nct be deemed to form a
part of the real estate described in EXHIBIT "A" or may not con-
stitute a "fixture" (within the me2ning of Section 9-313 of the
code), and all replacements of such property, substitutions for
such property, additions to such property, and the proceeds
thereof (said property, replacezments, substitutions, additions
and the proceeds thereof being scmetimes herein collectively
referred to as the "Collateral"); and {ii) theZ a security inter-
est in and to the Collateral and Depcsits is hereby granted to
the Mortgagee; and {iii) that the Deposits and all of Mortgagor's
right, title and interest therein are hereby assigned to the
Mortgagee; all to secure payment of the Indebtedress and to
secure performance by the Mortgagor of the terms, covinants and

provisions hereof.

In the event of a default under this Mortgage, the
Mortgagee, pursuant to the appropriate provisicns of the Code,
shall have an option to proceed with respect to both the real
property and Collateral in accordance with its rights, powers and
remedies with respect to the real property, in which event the
default provisions of the Code shall not apply. The parties
agree that if the Mortgagee shall elect to proceed with respect
to the Collateral separately from the real property,ten (10)
days' notice of the sale of the Colilateral shall be reasonable
notice. The reasonable expenses of retaking, holding, preparing
for sale, selling and the like incurred by the Mortgagee shall
include, but not be limited to, reasonable attorneys' fees and
legal expenses incurred by Mortgagee. The Mortgagor agrees that,
without the written consent of the Mortgagee, the Mortgagor will
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not remove or permit to be removed from the Premises any of the
Collateral except that so long as the Mortgagor is not in default
hereunder, Mortgagor shall be permitted to sell or otherwise dis-
pose of the Collateral when obsolete, worn out, inadequate, un-
serviceable or unnecessary for use in the operation of the
Premises, but only upon replacing the sare or substituting for
the same other Collateral at least equal in value and utility to
the initial value and utility of that disposed of and in such a
manner that said replacement or substituted Collateral shall be
subjecc \to the security interest created hereby and that the
securityinterest of the Mortgagee shall be perfected and first
in priority, it being expressly understood and agreed that all
replacemenis, substitutions and additions to the Collateral shall
be and becoac .immediately subject to the security interest of
this Mortgage auid covered hereby. The foregoing notwithstanding
Mortgagor is perszitted to demolish and remove existing structures
and improvements coa Parcel 1 of the Prenises (i.e. the parcel at
9246 Waukegan Road, Morton Grove, Illinois) for purposes of
clearing the land so that a Jiffy Lube Service Center may be con-
structed thereon. The #ortgagor shall, from time to time, on re-
quest of the Mortgagee, deiiver to the Mortgagee at the cost of
the Mortgagor: (i) such fur*aer financing statements and security
documents and assurances as Mortgagee may require, to the end
that the liens and security interests created hereby shall be and
remain perfected and protected i) accordance with the require-
ments of any present or future law: and (ii) an inventory of the
Collateral in reasonable detail. = The Mortgagor covenants and
represents that all Collateral now 1is, and that all replacements
thereof, substitutions therefor or addit’ons thereto, unless the
Mortgagee otherwise consents, will be free and clear of liens,
encumbrances, title retention devices and secyrity interests of
others; however, Pennzoil Products Cormpany and Allied Investment
Corporation have liens against Parcels 2, 3 and ¢ of the Premises
which liens shall be subordinate to and inferior to the lien of

this Mortgage.

The Mortgagor and Mortgagee agree, to the extenc zermitted
by law, that: (i) all of the goods described within the defini-
tion of the word "Premises" herein are or are to become iixtures
on the land described in EXHIBIT "A"; (ii) this instrument, upon
recording or registration in the real estate records of the
proper office, shall constitute a "fixture filing" within the
meaning of Sections 9-313 and 9-402 of the Code; and (iii)
Mortgagor is a record owner of the land described in EXHIBIT "A".

If the Collateral is sold in connection with a sale of the
Premises, Mortgagor shall notify the Mortgagee prior to such sale
and shall procure Mortgagee's consent to said sale and shall re-
quire as a condition of such sale that the purchaser specifically
agrees to assume Mortgagor's obligations as to the security in-
terests herein granted and to execute whatever agreements and
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filings are deemed necessary by the Mortgagee to maintain
Mortgagee's first perfected security interest in the Collateral,
Deposits and other deposits described in paragraph 4 above.

DUE ON BALE OR FURTHER ENCUMBRANCE

28. 1In determining whether or not to make the loan secured
hereby, Mortgagee examined the credit-worthiness of Mortgagor,
Mortgagor's officers, directors and shareholders and of the
Guarantors of the Note, found it acceptablie and relied and cor-
tinues te-. rely upon same as the means of repayment of the loan.
Mortgagee a2lso evaluated the background and experience of the
shareholde’s in owning and operating property such as the
Premises, fourd it acceptable and relies and continues to rely
upon same as tne means of maintaining the value of the Prenmises
which 1s Mortqasze's security for the loan. Mortgagor and
shareholders are Yusiness perscn or entity well-experienced in
borrowing money and uwning and operating property such as the
Premises, was represernted by a licensed attorney at law in the
negotiation and documentztion of the loan secured hereby and bar-
gained at arm's length any without duress of any kind for all of
the terms and conditions ¢{ the loan, including this provision.
Mortgagor recognizes that Mortgaqee is entitled to keep its loan
portfolio at current interest i-ates by either making new loans at
such rates or collecting assumpcion fees and/or increasing the
interest rate on a loan, the security for which is purchased by a
party other than Mortgagor. Mortgagor further recognizes that
any secondary or junior financing plizc:d upen the Premises, (a)
may divert funds which would otherwise bz used to pay the Note
secured hereby: (b) could result in acceleration and foreclosure
by any such junior encumbrancer which would force Mortgagee to
take measures and incure expenses to protect’ its security; (c)
would detract from the value of the Premises sinould Mortgagee
come into possession thereof with the intention of selling sanme;
and (d) impair Mortgagee's right to accept a deed )in lieu of
foreclosure, as a foreclosure by Mortgagee would be scessary to
clear the title to the Premises.

In accordance with the foregoing and for the purgposes of
(i) protecting Mortgagee's security, both of repaymnent by
Beneficiary and Guarantors of the Note and of value of the
Premises; (ii) giving Mortgagee the full benefit of its bargain
and contract with Mortgagor: (iii) allowing Mortgagee to raise
the interest rate and/or collect assumption fees; and (iv) keep-
ing the Premises and the beneficial interest free of unpermitted
subordinate financing liens, Beneficiary and Mortgagor agree that
if this paragraph be deemed a restraint on alienation, that it is
a reasonable one and that any sale, conveyance, assignment, fur-
ther encumbrance or other transfer of title to the Premises or
any interest therein (whether voluntary or by operation of law)
without the Mortgagee's prior written consent, which consent
shall not be unreasonably withheld, shall be an event of default
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hereunder. For the purpcse of, and without 1limiting the
generality of, the preceding sentance, the occurrance at any tiame
of any of the following events shall be deemed to be an unper-
mitted transfer of title to the Premises and, therefore, an event
of default hereunder:

(2a) any sale, conveyance, assignment or other transfer of,
or the grant of a security interest in, all or any part of the
title Co the Premises without Mcrtgagee's consent (provided,
however, -Mortgagee acknowledges and consents to the existence as
of the date hereof, of a pricr first security interest of
Mortgagee ~ni of security interests of Pennzoil Products Company
and allied 1.vestment Corp., both of which are subordinate to the
interest of Murigagee created hereby, on Parcels 2, 3 and 4 of

the Premises):

(b) any sale, conveyance, assignment, or other transfer of
any share of stock of Mortgagor (grovided, heowever, that trans-
fers occuring by reason cf testate or intestate succession due to
death of any shareholder ure exezpt frem this prohibition).

Any consent by the Mortgzgee, or any waiver of an event of
default, under this Paragraph shall not constitute a ccnsent to,
or waiver of any right, remedy Gr oower of Mortgagee upcn a sub-
sequent event of default under this Paragraph.

Leases entered into in the ordinary course of Mortgagor's
business on lease forms previcusiy approved in writing by
Mortgagee and at rental rates not less thar those prevailing in
the market place at the time of executicn <t the lease shall be
deened a permitted transfer of title and not up event of default.

WAIVER OF RIGHT OF REDEMPTION

29. Mortgagor hereby waives any and all rigii of redemp-
tion from sale under any order or decree of foreclosure of this
mortgage, on its own behalf and on behalf of each and every per-
son, except decree or judgment creditors of the nortgausnrs ac-
quiring any interest in or title to the prezises subsequent to
the date of this mortgage.

CROBE DEPAULT

30. The parties hereto acknowledge that Parcels 2, 3 and 4
are currently encumbered by a mortgage to Mcrtgagee recorded as
Document No. 27507284 in the office of the Recorder of Deeds of
Cook County, Illinois in the original amcunt of $825,000.00 and
by a mortgage to Pennzoil Products Company in the original amount
of $120,000.00 recorded as Document No. 27507288 in the office of
the Recorder of Deeds ¢of Cook County, Illinois and by a mortgage
to Allied Investment Corporation, Allied Venture Partnership, a
District of Columbia Limited Partnership, Alpha Capitol Venture
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Partners, an Illinois Limited Partnership, William Blair Venture
Partners II, an Illinois Limited Partnership, R.G.J. Company
Limited Partnership, a Wisconsin Limited Partnership, €. Woicott
Henry, III, an Illinois resident, James H. Scott, an Illinois
resident and Robert T. Lewis, an Illinois resident recorded Sep-
tember 1, 1988 as Document No. 88399729 in the office of the Re-
corder of Deeds of Cook County, Illinois to another mortgage to
Allied Investment Corporation in the amount of $2,925,000.00 re-
corded January 16, 1987 as Document No. 87033241 int he office of
the Reiorder of Deeds of Ccok County, Illinois to secure a Note
for $25%,000.00, and in conjunction therewith, the parties
hereunto nereby agree as follows:

(a) that_ the Mortgagee's lien against Parcels 2, 3 and 4
shall:

(i) be in <he amount of $150,000.00 (Mortgagee's lien
against Parcel I shall be for the entire $300,000.00);

(ii) Dbe subject oniy to the prior lien of Mortgagee;

(iii) be superior to thc lien of Pennzoil Products Company
created by the Mcrtgage rrcorded as Document No. 27507288 in
the office of the Recorder of Deeds of Ccok County, Illinois
and superior to the liens of Allied Investment Corporation
created by the aforementicned ¥nritgage recorded as Document
No. 87033241 in the office of the Recorder of Deeds of Cook
County, Illinocis and of Allied {nvestment Corporation, a
District of Columbia, Allied Venture rartnership, a District
of Columbia Limited Partnership, . Alpha Capitol Venture
Partners, an Illiinois Limited Partnerchip, William Blair
Venture Partners II, an Iiliinois Limited Partnership, R.G.J.
Company Limited Partnership, a Wisconsin iimited Partner-
ship, C. Wolcott Henry, IiII, an Illinois recident, James H.
Scott, an Illincis resident and Rcbert T. lewis, an Illinois
resident created by the aforementicned Mcritgage «¢~corded as
Document No. 88399729 in the office of the Recorder of Deeds

of Cook County, Illincis;

{(b) That any default by Mortgagor on any loans secured by
Parcels 2, 3 and 4 (or by any Guarantor, Maker or other party
having liability for said lcans) shall be default on this

~Mortgage and the Note secured hereby:

NET WORTH REQUIREMENTS

32.1 Mortgagor shall at all times maintain a net worth in
excess of $2,250,000.00 when subordinated debentures are added
back to the equity section. The debt to net worth ratio cannot
exceed 10 to 1. Net worth shall be defined as gross assets (less
intangible assets and less loans due from officers, shareholders
or directors) minus gross liakbilities. The failure of Mortgagor
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to maintain the above mentioned ratio and net worth requirements

shall constitute a default under this Mortgage and the Note
secured hereby.

IN WITNESS WHEREOF, the Mortgager has executed this Instru-
ment as of the day and year first above written.

CarCare BEnterprises/ Inc.

IRz

Praszdent

ATTBé;:i:i::%LJQ/:;Q;/

S8ecretary

(&=
fomn
w)
&
™~
L
D




UNOFFICIAL COPY

STATE OF ILLINOIS )
) SS
COUNTY OF C 0 O K )

I, ésa AREY & , a Notary Public

in and for the said County, in the State aforesaid, DO HEREBY
CERTIFY that _ Labsct Turase Ciuis

, Aas
, and Ban wio DCA-Eds , as

r..a. # ] Tt T L B + of
'E:pﬁgL{ ne. . who are personally known to me to be

the same rersons whose names are subscrzbgﬂ to the foregoing in-

strument 25 such /Arosdiné and L-TorT ey ,
respectively, - appeared before me this day in person and acknow-
ledged that *reov signed and delivered the said instruaent as
their own free and voluntary act and as the free and voluntary
act of said _ for the uses and purposes therein set forth;

and said did then and there acknowledge that he, as
custodian of the corporzte seal of said did

affix the corporate scal of said to said in-
strument as his own free and voluntary act and as the free and

voluntary act of said Bank,. for the uses and purposes therein set
forth.

GIVEN under my hand and uactarial seal this ﬁit' day of
March , 1989.

e AL P Y Y PP ///M/W

Tres e "NOTARY PUBLIC
_ [

Y AR
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EXIHRIBIT "A" ATTACHED TO AND MADE A PART OF THAT CERTAIN MORTGAGE
SECURITY AGREEMENT AND FINANCING STATEMENT DATED FEBRUARY 17,
1989 BY AND BETWEEN CARCARE ENTERPRISES, INC. AND COLE TAYLOR
BANK.

LEGAL DESCRIPTION
PARCEL 1:

The East 200 feet measured at right angles to the center line of
Waukegan PuaJ of the North 110.22 feet of the South 216.0]1 feet
measured on the center line of Waukegan Road, of the North 551.84
feet, of the South 990 feet of that part cof the North west 1/4 of
Section 18, Towrsnip 41 North, Range 13 East of the Third Prin-
cipal Meridian, lyinc West of the center line of Waukegan Road
(except that part takep for Waukegan Road in Case 66L13 and also
except that part previously taken or used for Waukegan Road), in
Cook County, Illinois.

PARCEL 2:

Lots 1, 2, 3 and 4 (except that part taken for widening Western
Avenue) in Block 1 in Hewitt Royzr's Park Addition in the Korth
1/2 of the North East 1/4 of the Scuth East 1/4 of Section 26,
Township 41 dNorth, Range 13, Eazt of the Third Principal
Meridian, in Cook County, Illinois.

PARCEL 3:

Lots 25 to 28 all inclusive (except the Sout)l }7 feet of said
Lots) in Block 5 in Booth's Subdivision, a subdivision of the
South 33 1/3 acres of the West 1/2 ¢f the Scuth ELast 1/4 of Sec-
tion 29, Township 40 North, Range i2, Zast of the Thirld Principal
Meridian, in Cook County, Illinois.

PARCEL 4:

Lots 35 to 39 all inclusive in Prassas and Katsigiannis Greater
Harlem and Montrose Avenue Subdivision of the YNorth 727.30 feet
of the West 1548.80 feet (except the East 5 acres and except the
South 80 feet of the North 260 feet of the west 158 feet thereof)
of the South 1/2 North of Indian Boundary line of Section 18,
Township 40 North, Range 13, East of the Third Principal
Meridian, in Cook County, Illinois.
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SCHEDULE OF LEASES8 ATTACHED TO AND MADE 2 PART OF THAT CERTAIN
MORTGAGE SECURITY AGREEMENT AND FPINANCING STATEMENT DATED
FEBRUARY 17, 1989 BY AND BETWEEN CARCARE ENTERPRISES8, INC., AS
MORTGAGOR, AND COLE TAYLOR BANK, AS MORTGAGEE.

LEBSEE DATE TERM DATE RATE PREMIBES

/MO/’JE - C‘{Cﬂ/q
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