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CONSTRUCTION MORTGAGE, SECURITY AGREEMENT aﬁ
AND ASSIGNMENT OF LEASES AND RENTALS oy]

THIS MORTGAGE, made this 12th day of October, 1990, by LAaSALLE
NATIONAI, TRUST, N.A., a national banking association, not personally
but as successor trustee to LaSalle Natlonal Bank under Trust
Agreement dated October L, 1961 and known as Trust No., 28684, whose
address 1Is 135 South LaSalle Street, Chicago, Illinols 60603 (the
“Mottgagor"), unto NBO CHICAGQO BANK, an lllinols banking
corporation, whose address is 307 North Michigan Avenue, Chicago,
Illinois 60601 {(the "Mortgagee"),

Mortgaoor. is the land brustee under that certain [lllnois Land
Trust created pursuant to ‘frust Agreoment dated October 1, 19361 and
known as Trush bo. 28684 belween such land trustee and Joseph J,
Freed (as to ‘an undivided sixty percent interest) and Joyce Freoed
{as to an undividel forty percent interest), as tenants In common
{collectively, the “Seneficinries" and individually, a
“Henelficiary”). Thedartgagor and the Benolficlarion aroe somaetlmas
hereinafter collectively refocied to as the "Horrower",

Borrower and Mortgage(: are parties to a certain Construction
Loan Agreement of even dats herewith (the "Loan Agrecnmcn! ) pursuant
to which Mortgague has agrecd ro loan to Borrower, antd Harrower has
agreed to borrow from Mortgagize,  sums not to exceoed Tweaty Milllon
Three Hundred Thousand ($20,3004,390.,00) bollars {(the “fcan”), which
Loan is evidencaed by a Mortgage Nobta in said amount of even datoe
hetewith {(the "Note”) exccuted and doeltivered by Mortgagor, as maker,
to Mortgagee, as payee.,

The Note and the Loan Agreement concain the rate and terms under
which interest is due and payable on the lLcan, All principal and
any accrued interest on the [Loan shall be lue and payable on that
date which is the earlier of (i) thirty-zix ¢36) months from and
after the date hereof, or (ii) September 30, 1993, provided that
such date may be changed by Mortgagee to June 305, 1991 upon certain
terms and conditions set forth in the Loan Agrecament (the "Maturity
Date”), The terms of the Note and Loan Agrecment 7re incorporated

herein by reference,.

Mortgagor is the fee owner of the real estate described in
Exhibit A attached hereto and is willing to execute this Mortgage
for the purpose of encumbering its fee simple title therelias
security for the Note and the other things hereinafter described.
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WITNESSETH:

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that to secure
(a) the payment of all principal, interest and fees, now or
hereafter due under the Note, and all replacements, renewals or
extensions thereecf, in whole or in part, and the payment of all
other sums which may be at any time due under the Note or this
Mortgage (collectively, the “indebtedness"), (b) the repayment of
any advances ar expenses of any kXind incurred by Mortgagee pursuant
to the provisions of, or on account of, the Note, the Loan Agrevment
or this Mortgage, (c) the repayment of future advances, i€ any,
disbursed by Mortgagee to Mortgagor in accordance with the terms of
this Mortgage or Loan Agreement in excess of the princlipal of the
Indebtedness {provided that the total indebtedness secured hereby
shall not exceed $40,600,000.00), and (d) the performance and
observance of all of the terms, covenants, provisions and agreements
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of this Mortgage, the Note, the Loan Agreement, the Collateral
Assignment of Rents and Leases, the Security Agreemeant, the
Syndication Pledge Agreement, the Environmental Indemnity Agreement
and the Collateral Assignment of Beneficial Interest in Illinois
Land Trust No, 286B4 executed and delivered by Borrower to Mortgagee
of even date herewith securing the Note and any other instruments
evidencing, securing or executed in conjunction with the Loan,
together with any renewals, modifications or extensiony thereaof
(hereinafter collectively called the "Loan Documents"), and to
charge the properties, interests and rights hereinafter described
with such payment, performance and obsetvance, and for other good
and valuable consideration, the receipt and adequacy of which is
hereby acknowledged, Mortgagor, for itself and its heirs, executors,
administrators, repcresentatives, succassors and assigns, hereby
covenants and agrees with Mortgagee, its succegsors and assigns, as

follows:

RTICLE L

GRANT

1.01 Mortguoor hercby motrtgages, conveys, grants, bargains,
galls, releases, assigns, Lransters and confirmyg unto Moctgagoeee, ard
grants a security‘interust to and In favor of Mortgagae ln, the real
estate described i Exhibit A attached hereto (sometimes hereinafler
refecrred to as the “nmortnaqed real estate” or the "Land") and the
follawing property, estates and lnteresty, all of which propoerty,
estates and interests are norehy pledged primarily and on & parlcy
with the Land and not secondarily:

TOGETHER WITH all buildirgs, structures and improverents now or
hereafter constructed, ervcvted . installed or placed in or upon uaid
Land, and all replacements thereof and additions thercvto, and att
and singular, the tenements, hercdicvaments and appurtenances
thersunto belonging or th anywlse apnertaining, and the roverslon or
reversions, remainder or remainders thereof, and also ull the
estate, right, title, interest, properhy, clalim and demand
whatusoever of the Mortgagor, of, In ancd o the same and of, in and

tn every part and parce! thereof;

TOGETHER WITH all rents, lssdes, procrity,~royalties, income and
other benefits derived from the Land, subjoct Un the right, powoer
and authority heraeinafter given to Mortgageor co.-collect and apply

such rents;

TOGETHFER WITH all right, tikle and interest of Mortgagor in and
to all leases or subleases covering the Land or any portion thereof
now or herealfter existing or entered into, and all righ%s, title and
interest of Mortgagor thereunder, including, without limitation, all
cash or security deposits, advance rentals and deposits-g. nayments

of similar natuce;

. TOGETHER WITH all interests, estates or other claims in-lawvw and
in equity which Mortgagor now has or may hereafter acquire it che

Land;

TOGETHER WITH all easements, rights-of-way and rights pertaining
thereto or as a means of access thersto, and all tenements,
hereditaments and appurtenances therecf and thereto;

TOGETHER WITH all right, title and interest of the Mortgagor, 1f
any, in and to the Land lying in the bed of any streect, road, avenue
otv alley, opened, proposed, vacated or to be vacated in fronl of,
behind, adjeining or abutting the Land, to the center {ine Lhercof,
and any and all sidewalks, alleys, sttips and gores of land adjacent
to or used in conjunction with the Land;

TOGETHER WITH all machinery, apparatus, equipment, appliances,

floor covering, furniture, furnishings, supplies, materials,
fittings, fixtures and personal property of every Kind and nature
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whatsoever, now or hereafter located in or upon, affixed to or
intended for use in or upon said Land (whather stored thereon or
elsewhere), or any part thereaf, now owned or hereafter acquired by
Mortgagor, and used or usable in connection with any present or
future operation or maintenance of said Land, regardless of their
classification as fixtures or personal propecty, and all
raplacements thereof (the “Equipment”)}, including, but without
limiting the generality of the foregoing, asll heating, lighting,
ventilating and power equipment, pipes, ducts, pumps, tanks,
compressors, engines, motors, conduits, plumbing and cleaning
equipment, fire-extinguishing systems, refrigerating and ventilating
apparatus, aicr-cocling and air conditioning apparatus, gas, waker
and electrical equipment, elevators, escalators, attached cabinets,
shelving, partitions, carpeting, communications equipment and allt of
the right, title and interest of Mortgagor in and ko any equipment
which may be subject to any title retention or security agrecement
superior in lien to the lien of this Mortgage, All Equipment
hereinakov> described shall be deemed part and parcel of said Land,
appropriatsd to the use of said Land and, whether affixed cor annexed
thereto ot swvt, shall For the purpose of this Mortgage be deemad
conclusively 2o be Land and mortgaged herecby;

TOGETHER WL UA any and all awards or payments, including interest
thervon, and the right to receive the same which may be made with
respect to any of faid Land as a result of (a) the exerciso of the
right of eminunt <damain, or any proceeding or purchase in lieu
thereuf, (b) the altdrantion of the grade of any street, or {(c) any
other injury to, or acorease in the value of, said Land, to the
extent of all amounts whichn may be secured by this Mortgage at the
date of receipt of any such award or payment by Mortgagee and the
costs and disbursemonts incurred by Mortgagee in connection with the
collection of such award or Zayment. Mortgagor shall exacute and
deliver, from time to time, rurn further instruments as may bo
requasted by Mortgagee to contirm such assignment to Mortgague of
any such award or payment.

Any teference herecin to the "Pieriises” shall be deemed to apply

to the above-described Land and any 7nnfl all othor property and
items, including the Equipment, coveror horeby and describerd in the
foregoing granting clausos, unless the Zcatext shall require

otherwise.

TO HAVE AND TO HOLD the Premisaes unto Morigagen, and ifts
successors and assigns forever, for tho uses-and purposcs herolin set

forth,

ARTICLE 2
REPRESENTATIONS

2.01 At the time of the exccution and delivery of (bhax
Mortgage, Mortgagotr has good and markotable titleo o, and 4z woell
seized of, the Premises in fee simple, free from all llians,
encumbrances and charges whatsoever, except for tho encumbrancaes
shown on Exhibit B attached hereto, and shall forever warrant and
defend the same against all claims whatsoever, and the lien creatod
by thiy Mortgasgo is a first and prior lien on said Land, subjoct
only to those encumbrances and charges recitod in Exhibit H,
Mortgagor represants that it has good right and full power Lo
mortgage, sell and convey the same and that it has duly exccutoed and
delivered this Mortgagoe pursuant to proper directions and
resalutions and that Mortgagor will make any further assurancaes of
title that Mortgagee may reasonably requlre,

2.02 Mortgagor represents that the proceeods of the Loan are Lo
construct improvements on the mortgaged real estate as more fully
described in the Loan Agreement.




j.ol
(a)

(b

{c)
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ARTICLE 3
MORTGAGOR'S COVENANTS
Mortgagor further covenants and agrees as follows:

That this Mortgage is and will be maintained as a valid
first mortgage lien on the Premises, and that Mortgagor
will not, directly or indirectly, create, suffer or
permit to be created or to stand against the Premises, or
any portion thereof, or against the rents, issues and
profits therefrom, any lien (including any liens arising
with respect to the nonpayment of Impositions, as
hereinafter defined), security interestk, encumbrance or
charge, whether prior to or subordinate to the lien of
this Mortgage, without the prior written consent of
Mortgagee. Mortgagor will keep and maintain the Premises
free from all liens of persons supplying labor and
materials for the construction, modification, repair or
maintenance of any building or site improvement whether
cr the Land or not, 1f any such liens =zhall be filed
acajnst thn Premises, Mortgagor agrees to discharge the
sae of record within thirty (30) days after the liens
are £ymd n+, if nct filed, within thirty (30) days after
Mottgagor has not.ce thereof; provided that in connection
with anv-such lien or claim, Mortgagor may in good faith
contest ths same in accordance with the provisions of
Article 2z anreof.

To pay the Inltebredness, in accordance with the terms of
the Loan Documeris, as well as any renewals,
modifications ovrextensions thereof, to pay any other
loans ar advances beleafter made by Mortgagee to
Mortgagor and any crner debt secured hereby in accordance
with their respective Cerms, and te punctually perform
and observe all of the regquirements of 4ll ©f the Loan

Pocumaents,

To pay, or cause to bp paid.when due and payable by
Mortgagor:

(1) all real estate taxes, poosonal) property taxos,
assessments, water and sewor rates and charges, and
all other governmental levies-and charges, of every
kind and nature whatsoever, genustal and special,
ordinary and exbLraordinary, unforsazen as woll asg
forescen, which shall be agsesund, devied, cunlirmed,
imposed or become a lien upon or agsalnst the Premises
or any porkion thereof, and all! taxor, asscssmoents
and chargus upon any of the lLoan Docuienty or upon
the rents, issues, income or profits of btas Premises,
or which shall becomme payvable with respecc cheroto or
with respect to the occupancy, use or posseasion of
the Premises, whother such taxos, assossmenis . or
charges aru levied directly or indirectly
(harcinafler colloctivoly called tho "Impositions™);

(2) all other payments or charges vequired to be paid to
camply with the torms and provislions of this Morlgage
and the Loan Agreecment.

Untess Mortgagor is diligently pursuing the procedures
provided for in Article 22 hereof, within ten (10) days
after written demand thecefor, Mortgagor shatl deliver to
Mortgageoe the orlginal, or a photostatic copy, of the
cfficial receipt evidencing paymaent of Impositions or
other proof of payment satimfagtory to Mortgagee,

Fallure of Mortgagor to deliver to Mortgagee said
receipts or to submit other proof satisfactory to
Mortgagee as aforesaid shall constitute a default

hereunder.
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maintain the Premises in good condition and repair,
including all on-site paved parking areas, roadways,
sidewalks and landscaped areas, if any, and not
commit or suffer any waste of the Premises;

promptly repair, restore, replace or rebuild any part
of the Premises now or hereaftar subject kc the lien
cof this Mortgage which may be damaged or destroyed by
any casualty whatsoever or which may be affected by
any proceeding of the character referred to in
Article 6 hereof; provided, however, that unless such
repair, restoration, replacement or rebuilding shall
be required by leases previously approved by
Mortgagee, Mortgagor shall first obtain the prior
written approval of Mortgagee before comuencing any
such repalir, restoration, replacement or rebuilding,
which approval shall not be unreasonably withheld or
delayed;

oot initiate, jeoin in or consent to any change in any
restrictive covenant, zoning ordinance or otheor
prolic or private restriction limiting or defining
the 1.sa2s5 which may be made of the Premises, or any
pari thereof, without the prior written consent of

Mortgagern:

not constriuct any buildings or additions on the

Premises, other than those permitted by the Loan
Agreement , without the prior weitten consent of

Mortgagee;

(5) nok change the intepded use of occupancy of the
Premises For which/the Improvements are to be
constructed in accosdance with the Loan Agreement)

{6 within a reasonable tirne; complete and pay for any
additional structure appio/ed by Mortgagec at any
time in the process of coasbvruction an the Premises.

To continue and complete the renovavion and redevelopment
of the improvements as required in tno Loan Aqreement.,

To obtain and keep in force during the term of this
Mortgage insurance in accordance with @pd as reguired by
this Mortgage and the other Loan Documents,

S0 long as the Indeobtedness remains outstandiana, to
comply with all restrictions of record and all
regqulations, rules, ordinances, statutes, orgurs.and
decrees of any governmental authority or court applicable
te Mortgagor or applicable ko the Premises, or any part
thereof, or applicable to any improvements to be
constructed on the Premises and the use and occupancy
thercof. Mortgagor, at its expense after written notice
to Mortgagee, may contest the applicability or validity
of any such governmental laws or regulations by
appropriate legal! proceedings conducted in goecd faith and
with due diligence, provided that (i) neither the
Premises, nor any part thereof, nor interest therein, are
at any time in danger of being sold or forfeited, (ii)
the construction, redevelopment or operation of the
retail shopping center on the Premises is not hindered,
and (iii) the security of this Mortgage is not in danger
of being impaired.

To promptly petform and observe, or cause to be performed
or observed, all of the terms, covenants and conditions
of all instruments of record affecting the Premises,
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noncompliance with which might affect the security of
this Mortgage or impose any duty or obligation upon
Mortgagor, and Mortgagor shall do or cause to be done,
all things necessary to preserve intact and unimpalred
any and all easements, appurtenances and other interests
and right to, in favor of, or constituting any portion of

the Premises.

That it will not do or permit to be done to, or omit to
do, or permit the omission of, in, upon or about said
Premises, or any part thereof, of anything that may in
any way lmpair the security of this Mortgage.

To keep the Premises in good condition and free from
waste.

Subject to the rights granted Mortgagoer in Article 22 of
this Mortgage, to promptly pay and discharge any and all
license fees or similar charges, with penalties and
interest thereon, which may be imposed by the
municipality or county in which the Premises is situated
crany other governmental body having jurisdiction
tneroof and Lo promptly cure any viclation of law and
comply with any order of said municipality, county or
other covernmental body in respect of the repair,
replacenent or condition of the Premiscs and any
governmental requlations concerning environmental control
and improvenents, and that in default thereof, Mortgagee
may, but sn4ll ncot be required to, pay any and all such
license feey mrisimilar charges or comply with such
requlations with penalties and interest thereon, or pay
such charges of( the municipality, county or other
governmental body tor such repair or replacement, Atll
amount s so paid anwd the interest thereon shall thereupon
he liens upon Lhe Premises prior te any right or title
Lo, interest in or claim upon the Premises attaching or
wccruing subsequent te-the lien and securlty interest of
this Mortgage and shall' be secured by this Mortgage, and
Mortgagor will repay the semne upon demand, with interest
thereon at the Default Rate fdefined in the Note).

That if any action or proceediryg is commnenced in which
Mortgagee in good faith deems it nccessary to defend or
uphold the validity, enforceability or pricrity of the
lien and interest of this Mortgage /er to preserve the
value of the security for this Mortadcce, all sums paid by
Mortgagee fFar the exponse of any such Yitigation to
prosccute or defend the rights, lien and security
interest created by this Mortgage (inclucding reasonable
attorneys' fees) shall be paid by Mortgayor,-together
with interest thereon act the greater of (i), the Default
Rate {(defined in the Note), or (ii) the intecrnzt rate
then in effect under the Note, and any such suvinn and the
interest thereon shall be a lien and security istiarest on
the Premises prior to any right or title to, invetrast in
or claim upon the Premises attaching or accruing
subsequent to the lien and security interest of this
Mortgage, and shall be secured by this Mortgage.

4.01 Any representation contained in this Mortgage shall be
deemed a warranty, and breach of any warranty shall be a default
hereunder entitling Mortgagee to accelerate the maturity of the
indebtedness secured hereby, in accordance with the provisions of
Article 9 of this Mortgage.
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ARTICLE_ %

INSURANCE

5.01 Mortgagor shall insure the Premises againat such perils
and hazacds, and in such amounts and with such limits, as Mortgagee
may from time to time require, and in any event will continuocusly
maintain the following described policies of insurance {(the
“Insurance Policies"):

{a) Builder's Risk Insurance on an "all risks” basis for 100%
of the insurable value of all construction work in place
or in progress from time to time, insuring the Premises,
including materials in storage and while in transit,
against loss or damage by fire or other casualty, with
aextended coverage, "X", "C" and “U" coverage, vandalism
and malicious mischief coverage, bearing a replacament
cost agreed amount endorsement;

Employer's Liability Insurance;
Wurliors' Compensation [nsurance;

Casualty insurance against loss and damage by aoll risks
of physical loss or damage, including flre, windstorm,
flood, zarthquake and other risks covered by Lhoe
so-called estended coverage endorscemant in amounts not
less than %pc Full insurable replacement value of all
improvements, Tixtures and equipment from time to time on
the Bremises Gnd baaring a replacement cost agrooed amount

endorsoment.

Comprehensive publiec liability against death, bodtly
injury and preperty damage, including both primary and
excosys or umbrella coverage, in an amount not lous than
Five Million ($5,000,000.00) Dollars;

Rontal or business interiyuprion insurance In amounts
sufficient to pay, for a pzZriod of up to cnea (1) yuar,
all rental amounts required Lo be pald by tenants
pursuant to ieases on the Prem.sges:

Steam boller, machinery and presisurized vessel insurance
{if applicable to the Fremises);

If the Federal Insurance Administration/ (FIA) has
designated the Premises to be In a speciel flood hazard
area and designated the community in whicn the Premises
are located eligible for sale of subsidis2d insurance,
Eirst and second layer flood insurance when and as
available; and

(i) The types and amounts of coverage as are customocily
maintained by owners or operators of like propeutv.

.02 All Insurance Policies herein provided for shall bo in
amounts, forms and with companies approved by Mortgagee, shall
contain provisions indicating that the interest of Mortagaqee shall
be insured regardless of any breach or any violation by Mortgayor of
any warranties, declarations or conditions in such policy, and,
regardless of the types or amounts of insurance required and
approved by Mortgagee, all such policies shall provide that they may
be cancelled only on thirty (30) days' written notice to Mortgagee,
Mortgagor shall assign and deliver to Mortgagee all such policies of
insurance as collateral and further security for the payment of the
debts secured by this Mortgage, with loss payable to Mortgagee
pursuant to mortgagee clauses, without contribution, satisfactory to
Mortgagee. Renewal policies shall be delivered to Mortgagee, with
premiums fully paid, at least thirty (30) days before the expiration
of any existing policy, to be held by Mortgagee. In the event of
the foreclosure of this Mortgage, any and all insurance policies in
force or written during the pendency of said proceedings or during
the period of redemption, if any, from said foreclosure proceedings

_-T -
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shall, if no redemption be made therefrom, become the property of
the purchaser at any sale pursuant to such foreclosure proceedings.
Aftaer the right of redemption, if any, huas expired, Mortgagor and
its successors in title and interest shall have no right, title or
interest in and to said insurance policies or insurance or the cash
surrender value thereof. Subject to Article 40 hereof, in case of
loss, Mortgagee is authorized and empowered, at its option, to
collect and receive the proceeds from any policy and, after
deduction from such proceeds of any expenses incurred by it ln the
collection or handling thereocf, to 2pply the net proceeds, at its
election, either toward payment of the unpaid balance of the Note,
whether then matured or to mature in the future, to be aspplied on
the last maturing installments thereof in the inverse order of their
maturity, or to the restoraticon of the property damaged, provided
rhat Mortgagor is not then or at any timo during the course of
restoration in default under the Note, this Mortgage or thoe other
Loan Documents, and provided, further, that Mortgagor complies wibkh
all requivements for application of such procecds to restoratinon of
the propeity damaged as Mortgagee, in 1ts sole discretion, may
establish: -aAny surplus proceeds remaining after completion of such
restocatioll shall be applied toward payment of the unpaid balance of
sald Note, wihother then matured or to mature in the future, to be
applied on the Jast maturing installments tharoof.,

ARTICLF 6
EMINENT DOMAIN

6.01 Notwithstanding "any taking by eminent domain, alturation
of the grade of any stroeei g other injury Lo or dectcase In value
of Lthe Premises by any publisaor quasi-public authority or
corporation, Mortgagor shall _continue to make the roeguired poayments
on the entire Indebtedness unl 1 any such awarc or payviment shall
have been actually received by Morugagee, and any reduction in tho
principal sum resulting from the application by Mortgageoc of such
award or payment, as hvercinaftoer sut) forth, shall be deomod to take
effect anly on the date of such receipt. Subjeect to Article 40
hereof, in the event of a partlial tawiry of any single parcel, any
such award or payment may, &t the option 9f the MorlLgagee, be
retained and applied by Mortgagee, withdus penalty or surchargu,
toward payment of the unpoid balance of ““hne Note, to be applied upon
the last maturing installments thereof in bthie linverse ordor of their
maturity, or be pald over wholly or in part to/or €or the benefiy of
Mortgyagor, subject to its compliance with such/rnquiremonts ad
Murtgagee, in its sole discretion, may establish /{or the application
of such award or payment, or part thereof, for thi-purpose aof
alteriny, restoring or rebuilding any part of tho Pramises which
shall have been altered, damaged or destroyed as a ‘cusult of any
such taking, alteration of grade, or othor lnjury to tho Fromise:sd,
or for any okther purposc or object satisfactory te Mortausuo,
Mortgagee shall not bo obhlligated to seo to the appllecakisp of any
amount paid over to Mortgagor, and f, pricor to the recalpl hy
Mortgagece of such award or payment, the Premises shall have boon
sold on foreclosure of this Mortgage, Mocrtgagee shall have tho right
to receive sald award or payment, to the extent ¢f any deficlency
judgment on this Mortgage which shall have been soughl and rocvoveraed
or denied and the reasonable attorney's fees, costs and
disbursements incurred by Mortgagee in connection with the
collection of such award or payment. Any award or payment for a
total taking of any single parcel shall be paid over solely to the
Mortqgagee and applied by it on the unpaid principal balance of the
Note, without penalty or surcharge, and shall be applied on the last
maturing installments thereof in the lnverse order of thelr maturity.

ARTICLE 7
PERFORMANCE_ OF _MORTGAGOR'S OBLIGATIONS

7.01 1f Mortgagor shall fail to pay any Iwmpositions or to make
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any other payment required to be paid by Mortgagor under this
Mortgage at the time and in the manner provided in this Mortgage, or
if Mortgagor shall be in default in the performance or observance of
any other term, covenant, condition or obligation required to be
performed or observed by Mortgagor under this Mortgage, any of the
other Loan Documents or any instrument of record, then. after the
expiration of any applicable grace pericd, if any., as set forth in
any such document or instrument, and without limiting the generality
of any other provision of this Mortgage, and without waiving or
releasing Mortgagor from any of its ohligations hereunder, Mortgagee
shall have the right, but shall be under no obligation, to pay any
Impositions or other payment, or any sums due under the Loan
Agreement or this Mortgage, and may perform any other ackt or take
such action as may be appropriate to cause such other term,
covenant, condition ot obligation to be promptly performed or
observed on behalf of Mortgagor. In any such event, Mortgagee and
any person destgnated by Mortgagee shall! have, and is hereby
granted, fhe right to enter upon the Premises at any time and from
time to <ire for the purpose of performing any sSuch act or taking .
any such artion, and all moneys expended by Mortgagee in connection
with making/such payment oc performing such act (including, bub not
limited to, 14gal expenses and disbursements), together with
interest therteonat the Default Rate (defined in the Note) from the
date of each suchcaxpenditure, shall be paid by Mortgagqgor to
Mortgagee within tan (10) days after written notlce to Mortgagoar
demanding such paywent, and shall be a lien and security interest on
the Premises prior to.any right or title to, interest in or claim
upon the Premises attachbing subsequent to the lien and security
interest of this Mortgage and shaill be secured by this Mortgage, and
Mortgagee shall have the samwe rights and remedies in the event of
nonpayment of any such suns-hy Mortgagor a% in the casc of a default
by Mortgagor in the payment _of the [ndebtedness. Nothing in this
article or in any other partiol this Mortgage shall be construed to
require Mortgagee to make any payment ar perform any chligation of
Mortgagor or any of them. Any ‘ackinan taken by Mortgageco hercunder
or in relaticon to the Premises is fcr the sole benetfit of Mortgaguee
and no other person shall rely upon any action, insction, inspection
or octher act of Mortgageo in dealingrvith the Premises or Mortgagyor,

ARTICLE 8
REMOVAL OF IMPROVEMENTS AND f.QUIEMENT

3.01 Excopt as provided in tho Plans and apecifications
{defined in the Loan Agreement) heretofore apptovaed by Mortgagee, no
building, itmprovement, Equipment or other property now or hereafter
covered by the iien of thls Mortgage shall be transfrrred, convevoed,
removed, demolished ocr materially altered without the prior weitten
consent of Mortgagee, except that Mortgagor may, withoywt such
consent, remove and dispose of Equipment covered by tho Yion of this
Mortgage in the ocdinary course of its business, provided Luch
Equipment is promptly replaced with comparable Equipment O0f _=qual or

greater value.

ARTICLE 9
EVENTS OF UEFALICT

5.01 Subject to the provisiony of Articles 20 and 22 horeol,
the entire Indebtedness shall become duc and payable and this
Mortgage shall become subject to foreclosure at the option of
Mortgagec, without notice, except as otherwise provided herein, Gf
any one or mote of the following events shall occur:

{a) Default by Mortgagor under or in tho due and punctual
performance of any of the terms, covenants, agreements or
conditions contained in thia Mortgage or in the event of
a default by Mortgagor under any of the Loan Documents; or

-
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(b)

(c)

(d)

(e)

(E)

(g)

(h)

(i)

(i)

(k)

(1)

{m)

(n}

{o)

UNOFFICIAL: €OPY-

The election by Mortgagee to accelerate the maturity of
the Note pursuant to the provisions of the Note or of any
other instrument which may be held by Mortgagee as
additional security for the Note; or

Failure to timely pay any installment of principal and/cr
interest on the Indebtedness; or

Failure to timely pay when due any Imposition; or

Failure to assign, deliver or keep in force the policies
of insurance herein described or referred to or to
reimburse Mortgagee for premiums paid on such insurance,
as herein provided; or

Failure to furnish a statement of the amount due on this
Mortgage and whether any off-sets or defenses exist
against the mourtgqage debt, as hereinafter provided; or

The actual waste, removal or demolition of, or material
ateration to, any part of the Premises; or

Th= wssignment by Mortgagor of the whole or any part of
the rents, income or profits arising from the Premises
withour the prior written consent of Mortgagee; or

Failure of Mortgagor to remove any Federal tax lien on
the Premises.~ or to bond off or otherwise adequately
securc the ~fremises against said lien; or

By order of acourt of competent jurisdiction, a
receiver, liquilasior or trustee of Mortgagor, of any
Beneficiary, or of Jaseph J. Freed, Joycoe Freoed or Josaph
Freed and Associatess Inc., an lllinois corporation
(collectively, the “Qu=zrantors" and individually, a
"Guarantor”), Guarantors' under that certain Guaranty of
even date herewith, or-¢i any of their respective
property, shall be appoircaed and shall not have been
discharged within thirty “20) days; or

By decrece of such a court, Mcrclgagor, any Boneficiary or
any Guarantor shall be adjudicsted bankrupt or insolvent,
or any of their respective property shall have been
sequestered, and such decree shall rave continued
undischarged and unstayed for thirly (30) days after the
entry therecf; ar

A peltilion to reorganize Mortgagor, any Banuficiarvy ot
any Guarantor pursuant to any bankruptcy 9r other similar
statute applicable to Mortgagor, any Henefiliary or any
Cuarantor, as how or hereafter in effect, tha,l be filed,
and shall not bo dismissced within thirty (30) 0avs afler

such filing; or

Mortgagor, any Bencflciary or any Cuarantor shall tile a
petition in voluntary bankruptcy or for an arcvangcient or
reorganization under any praovision of any bankruptcy or
other similar statute or shall conscnt to tho filing of

any such petition; or

Mortgagor, any Beneficiary or any Guarantor shall make an
assignmont for the benefit of their respectlive croditors
or shall admit in writing their inability to pay theoir
respective debts gencrally as they bocome due; or

Mortgagor, any Beneficiary or any Guarantor shall consont
te the appointment of a receiver, liquidator or trustee
of Martgagor, any Beneficlary or any Guarantor, or of all
or any part of thelr respective property, or if title to,
or possession of, the Premises shall pass to any

wl0-
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(w)

9.02
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receiver, trustee or assignee for the benefit of
craeditors of Mortgagor, any Baneficiary or any Guarantor:

or

Mortgagor shall institute any proceedings for the
dissolution or liguidation of Mortgagor; or

Any proceedings be instituted for the foreclosure or
collection of any mortgage, judgment or lien affecting
the Premises; or

Mortgagor shall sell, transfer or hypothecate any part of
the Premises in vioclation of the terms of this Mortgage;

or

Mortgagor shall violate any of the provisions of any
lease or leases now or hereafter covering or affecting
the Premises, or any material portion thereof; or

rMortgagor shall, without the prior written consent of
M4“tgagee, permit the Premises, or any part thereof, to
ba.uzorated as a cooperative or condominium in which the
tenan.s or occupants participate in the ownership,
contral aor mandagement thereof as tenants, stockholders or

othetw.se; oOr

Upon the re’ease of any Hazardous Materials (as defined
in Article 2%) non or from the Premises, or if any
proceedings be¢ instituted arising from the release or
threat of relecsz of any Harardous Materials on or from
the Premises, ol_if any citation or administrative order
is issued for, orl il any fine or penalty is imposed for,
or if any proceedings are instituted arising from, the
violation of federal, ascvate or local environmental laws,
ordinances, rules, regulations or policies; or

Upon either the (i) filino of formal charges under, or
(ii) violation by Mortgagos 5f, any federal, state or
local statute, law or ordinarcs for which forfeiture of
any property mortgaged hereby’ is a potential penalty; or

Breach of any of the representations and warranties
contained herein or in any of the-oYher Loan Documents,

"tf an Event of Default shall occur, Mutigagee may, at its

option, exercise any and all of the following remedies:

(a)

Declare the unpaid portion of the Indebtednezs to be
immediately due and payable, without further rotice or
demand {(each of which hereby is expressly walvad by
Mortgagocr), whereupon the same shall become imiediately
due and payable; or

(b) Enter upon the Premises and take possession thereof
and of all books, records and accounts relating thereto;

or

(c) Appoint a receiver for the Premises, or any part
thereof, and of the net income, rents, isSues and profits
thercof, without regard to the sufficiency of the
Premises covered by this Mortgage or any other security,
and without the showing of insolvency aon the part of
Mortgagor or fraud or mismanagement, and without the
necessity of filing any judicial or other proceeding for
appointiment of a receiver; ot

(d) Hold, lease, operate or otherwise use or permit the
use of the Premises, or any portion thereof, in such
manner, for such time and upon such terms as Mortgagee
may deem to be in its best interest (making such repalrs,
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alterations, additions and improvements thereto, from
time to time, as Mortgagee shall deem necessary or
desicrable) and collect and retain all earnings, rentals,
profits or other amounts payable in connection therawith;

or

(e) Sell the Premises, in whole or in part:

(1) undar the judgment or decree of a court of
competent jurisdiction; or

(2) at public auction (Lf permitted by law) in such
manner, at such time and upon such terins as
Mortgagoe may determine, or as provided by law,
and/ot sell any personal property, in whole or
in part, at one or more public or private
sales, in such manner, at such time or times,
and upon such terms as Mortgagee may determine
or as provided by law; or

LLxnrcise any other remedy specifically granted under any
ocher security agreements or the other Loan Documents or
now 7zt hereafter existing in equity, at law, by virtue of
statutr.or otherwise,

9.03 In case Mzrtgagee shall have proceeded to enforce any
cight under the Note oz the [Loan Documents and such procecdings
shall have been discontinued or abandoned for any reason, then in
every such case Mortgagor _Aand Mortgagee shall be restored to their
fcrmer positions and the (rights, remedies and powers of Morlgaqoeo
shall continue as if no sunh proceedings had been taken,

9.04 In the event Mortdagea (a) grants an exltension of time on
any payments of the Indebtadness, (b) takes other or additicnal
security for the payment thereof, ot (¢) waives or fails to exercise
any right granted herein or in any cther Loan Document, said act or
omission shall not release Mortgagyus ©or any subsequent purchascr of

the Premises, or any part thereof,

ARTICLE 10

10.01 When the Indebtedness shall become Juc, whether by
acceleration or otherwise, Mortgagee shall have the right to
foreclose the lien hereof in accordance with the lalinois
Foreclosure Act [Illinois Revised Statutes, Chapte: L10, %15-1101,
et seq. (l987) (the "Act")), and to exercise any other remedies of
Mortgagee provided in this Mortgagye, the Note, any ot tae other Loan
Documents or which Mortgagee may have at law, 1in equity or
otherwise. In any suit to foreclose the lien hereof, tnece shall be
allowed and included as additional indebtedness in the decrco of
sale all expenditurcs and expenses which may be paid or incarred by
or on behalf of Mortgagee, or holders of the Note, for reasonahle
attorneys' fees, court costs, appraiser's fees, outlays for
documentary and expert evidence, stenographers' charges, publication
costs and costs of procuring title insurance policies (which fees,
charges and costs may be estimated as to items to be expended after
entry of the decree), and all other expcenses which Mortgagee or
holders of the Note may deem reasonably necessary to prosecute such
suit or to evidence to bidders at any sale which may be had pursuant
to such decree the true condition of the title to, or the value of,
the Premises, All expenditures and expenses of the nature described
in this section shall, when paid or incurred by Mortgagee or holders
of the Note, become so much additional indebtedness secured hereby
and shall be immediately due and payable with interest thereon at
the rate in effect under the Note. In addition to foreclosure
proceedings, the above provisions of this section shall apply to (a)
any proceeding to which Mortgagee or the holders of the Note shall
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be a party, either as pilainti{ff, claimant or defendant, by reason of
this Mortgage or any Indebtedness hereby secured; (b) preparations
for the commencement of any suit for foreclosure hereof after
accrual of such right to foreclose whether or not actually
commenced; or {(c) preparation for the defense of or investcigation of
any threatened suit, claim or proceeding which might affect the
Premises ot the security hereof, whether ot not actually commenced,

10.02 The proceeds of any sale of all or any portion of the
Premises and the eacrnings of any holding, leasing, operation or
other use of the Premises shall be applied by Mortgagee in the
following order:

{a) First, to the payment to Mortgagee of the costs and
expenses of taking possession of the Premises and of
holding, usiny, levasing, repairing, improving and selling
the same;

(b) Second, to the payment of Mortgagoe's attorneys®' feous and
other legal expenses;

{c) Trird, to the payment of accrued and unpald interest on
tne socte and late charges;

{d) Fourtn,” o the paymaent of the balance of the
Indebtedress; and

(e) Any surplus /saall bs paid to the parties entitled to
receive LU,

10.03 Martgagor acknoewiocdges that. the transaction of which this
Mortgage is a part is a trdnsaction which does not include alther
agricultural real estate (as(dofined in Section 15-1201 of the Act)
or residoent ial real estato {(as/defined in Section 19%5-121% of the
Act), and tu the full extent pucmitted by law, horeby voluntarily
and knowingly waivos 1ty right ta relnstatement and redemption as
allowaed under Secblion 1%-16010(b) o7 vhe Act, In the evenkt thal any
provision in this Mortgage shall be-isiconsistent with any provision
of the Act, the provisions of the Act _shall take precedence over Lhe
provisions of this Mortgage, but shall‘no% lnvalidate or render
uncnforceable any other provision of this Mortgage that can bo
construed in a manner consistent with tho act, If any provision of
this Mortgage shall grant to Martgagec sny rignts or remedies upon
default of Mortgagor which are more limited *han the rights that
would otherwise be vested in Morbgageec under bteo Act in the absence
of said provision, Mortgagee shall be vested witpnithe rights granted
in the Act to the full extent germitted by law. "Wikthout limiting
the generality of the foregqgoing, all expenses incurred by Mortqugeo
to the extent reimbursable under Sections 15-1510 and 15-1512 of the
Act, whether incurred before or after sny decree cor judygnont of
foreclosure, shall be added to the Indebtedness hereby sccuwred or by
the judgment of foreclosure,

RECEIVER

11.01 Upon the filing of a complaint to foreclose this Mortgage
or at any time thereafter, the court in which such complalnt is
filed may appoint, upon petition of Mortgagee and at Mortgagee's
sole option, a receiver of the Premises pursuant to the Act. Such
appointment may be made either before or after sale, without notice,
without regard to solvency or insclvency of Mortgagor at the time of
application for such receiver, and without regard to the then valun
of the Premises or whether the same shall be then cccupied as a
homestead or not; and Mortgagee hereunder or ahy employee or agent
thereof may be appointed as such receiver. Such receiver shall have
all powers and duties prescribed by the Act, including the power to
make leases to be binding upon all parties, including the Mortgagor,
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the purchaser at a sale pursuant to a judgment of foreclosure and
any person acquiring an interest in the Premises after entry of a
judgment of foreclosure, all as provided in the Act. In addition,
such receiver shall also have the power to sxtend or modify any then
existing leases, which extensions and modifications may provide for
terms to expire, or for options to lessees to extend or renew terms
te expire, beyond the Maturity Date of the Note and beyond the date
the issuance of deed or deeds tc a purchaser or purchasers at a
fareclosure sale, it being understood and agreed that any such
leases, and the options or other provisions to be contained therein,
shall be binding upon Mortgagor and all the persons whose interest
in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption, reinstatement, discharge of the Indebtedness,
satisfaction of any foreclosure judgment, or issuance of any
cectificate of sale or deed to any purchaser. In addition, such
receiver shall have the power to collect the rents, issues and
profits of the Premises during the pendency of such foreclosure sult
and, in ca=2: of a sale and deficiency, during the full stastutory
period of rademption, if any, whether there be & redemption or not,
as well as during any further times when Mortgagor, except for the
intervention c¢ such receiver, would be entitied to collection of
such rents, isoves and profits, and such raceiver shall have al)
other powers whicpomay be necessary or aro usual in such cases fot
the protection, possesiion, control, management and operation of the
Premises during the/whole of said pueriod. The courkt may, from time
to time, authorize tho-receiver te apply the net income from tha
Premises in payment, (p wholoe or in part, of: (a) the Indebledness
or the indebtedness sccaroel by a decree focreclasing this Mortgaqge,
or any tax, special assessmont or other lion which may be or beoone
superior to the lien hetecf ar of such decree, provided such
applicatlon is made prior th the foreclosure sale; or (b) the
deficiency in case of a sale (ard defliciency.

ARTIZLE 12

12.01 To the full extent pcrmitted Ly law, MorLgagar agreos
that it will not at any time or in any manaer whatsoever take any
advantage of any stay, exemption or exten-zion law or any so-called
"Moratorlum Law"” now or at any time hercafteoc in foren, or Lake any
advantage of any law now or hercafter in forae gsroviding for thue
valuation or appraisement of the Premisoes, or @aay part therueot,
prior to any sale thereof Lo be mado pursuant to uny provisions
herein contained, or to any decree, judgment or oriter of any court
of competent jurisdiction; or after such sale claim oy exercise any
rights under any statute now or hecreafter in force Lo redeemn tho
property so sold, or any part thereof, or relatling to tac
marshalling thereof, upon foreclosure sale or other enlorvoament
hereof, To the full extent permitted by law, Mortgagor beruby
expressly waives any and all rights it may have to requiru chat the
Premises be sold as separate tracts or units in the event of
foreclosure. To the full extent permitted by law, Mortgagor (Rerchy
expressly waives any and all rights of redemption under the Act, on
its own behalf, on behalf of all persons claiming or having an
interest {(direct or indirect) by, through or under Moartgagor and on
behalf of each and every person acquiring any interest in or title
to the Premises subsequent to the date herecf, it being the intent
hereof that any and all such rights of redemption of Mortgagor and
such other persons, are and shall be deoemed to be hereby waived to
the Full extent permitted by appllcable law, To the full extent
permitted by law, Mottgagor agrees that it will not, by invoking or
wtilizing any applicable law or laws or otherwise, hinder, doelay ol
impede the exercise af any right, power or remedy horein or
otherwise granted or delegated to Mortgagee, but will permit the
exercise of every such right, power and remedy as though no such law
or laws have been or will have been made or enacted. To the full
extent permitted by law, Mortgagor hereby agrees that no action for
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the enforcement of the lien or any provision hereof shall be subject
te any defense which would not be good and valid in an action at law
upon the Note. Mortgagor acknowledges that the Premises do not
constitute agricultural real estate as defined in Section 15-1201 of
the Act or residential real estate as defined in Section 15-1219 of

the Act.

ARTICLE 13

TITLE TO EQUIPMENT

13.01 Mortgagor represents and warrants that it owns all
Equipment described in this Mortgage free and clear of any and all
liens and security interests, except for the lien granted by this
Mortgage and other liens and security interests subordinate to the
lien of this Mortgage heretofore approved in writing by Mortgagee.
Mortgagos turther repcescnts and warrankts that, as to Equipmaent
hereafter acquired by it, it will own all such Equipment at the time
it is broughec on the Premises and thereafter free and clear of any
and all liens and security interests, except for the lien created by
this Mortgags ~nd other liens and security interests subordinate to
the lien of this Mortgage approved by Mortgagee in writing.

14.01 Mortgagor sha l vbserve and perform all covenants,
conditions and agreemenis conlained in any lease or leascs now or
hereafter affecting the Premises, or any portion thereof, on the
part of Mortgagor to be cobscived and pecformed, Except pursuant to
the terms of any leascv or as otherwise consented to by Mortgagee or
permitted by any of the other Loaa Documents, Mortgager will neither
do, nor peglect to dn, nor permit _to be done, anything which may
cause the modification or terminatior of any such lease or leases,
or of the obligations of any tenant ¢r_any person claiming through
any tenant thereunder, or which may alirinish or lmpair the value of
any such lease or leascs, or the rents provided for therein, or the
interest of the landlord or of Mortgagee thereunder, and wil)
promptly enforce landlord'’'s remedies thercunioer following default by
any tenant. Mortgagor, upon request, from timp to time, shall
furnish to Mortgagec a rent roll and a statemort in Such reasoniable
detail as Mortgagee may require, each certified by Mortgagor,
pertaining to all leascs relating to the Premiscs znd thoe rents,
income and profits therefrom and with conformed tiua copies of any
and all such leases. Mortgagor shall comply, and 'shall excrcise lts
best efforts to obtain the compliance by all tenants subbtenants or
other occupants of the Premises, with all applicable fuderal, state
and local environmental laws, ordinances, rules and reauirtions and
shall obtain and comply with, and shall exercise its besl sfforls to
ensure that all tenants, subtenants and other such occupsn.= obtain
and comply with, any and all approvals, registrations or parmits
required thereunder.

ARTICLE 15

ASSIGNMENT OF RENTS

15.01 Mocrtgagor, as additional securlty for the payment of tho
Indebtedness, insurance premiums and Impositions, at the time and in
the maaner provided herein, and for tho performance of tho covuananls
and agreements contained hereln and in the olhor Loan Uocuaments,
does horehy sell, assign, tranyfer and sat over unto Mortgagun all
the rents, income, profits, revanues, proceods and other moneys
(collectively, for purposes of this article, the "rents"), whethor
due or to become due, under all oral or written leases, licenses or
other agreements for the use or occupancy of the Premises, or any
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part thereof, in existence or coming into existence during the
period this Mortgage is in effect, it being the intention hereby to
establish an absolute transfer and assignment of the rents to
Maortgagee. This assignment and grant shall continue in effect until
the Indebtedness and all other sums secured hereby are paid in Eull
and shall run with the Land and be good and valid as against
Mortgagor herein, or those claiming by, through or under Mortgagor,
from the date of the recording of this Mortgage in [llinois;
provided, however, that, subject to the provisions of Section 14 of
the Loan Agreement, Mortgagor may c¢ollect and retain such rents so
long as Mortgagor is not in default hereunder. Mortgagee hereby
agrees not to exercise the right to enter the Premises for the
purpose of collecting said rents and Mortgagor shall be entitled to
collect and receive said rents until the occurrence of a default by
Mortgagor under the terms and provisions hereof, provided that any
rents collected and received by Mortgagor after the occurrence of a
default hereunder which is not cured within any applicable grace
period, ii“any, shall be deemed collected and received by Mortgagor
in trust ¥or Mortgagee, and Mortgagar shall account to Mortgagee for
the full adonnt of such receipts. This assignment shall continue to
be operativi during the foreclosure or any other proceeding taken to
enforce this /Morktgage. [n the event of a sale on foreclosure which
shall result 1n'ceficiency, this assignment shall stand as security
during the redempiinn period, if any, for the payment of such
deficiency. The right of Mortgagor to collect and receive said
rents in trust for Mortgagee during the continuance of any default
by Mortgagor under theu terms and provisions of this Mortgage may be
revoked by Mortgagee 24iving written notice of such revocation to

Mortgagor.

In the event of defauit by Mortgagor under the Loan Documents,
Mocrtygagor shall, upon demand therefor made by Mortgagee, deliver and
surrender possossion of the {Prormises to Mortgagee, who shall
thereafter collect the rents thorefrom, rent or lease said Premisos
or any portion thercof upon such ferms and for such time as it may
deem best, terminate any tenancy ‘and maintain proceedings to recovuor
rents or posscssion of the Premises trom any tenant or trespasser,
and apply the proceeds of such rent eltually collected, less all
reasonable costs incurred in making sw¢ls collection or in renting,
leasing, operating or maintaining the Pretises and, should Morktgagee
actually manage or operate the Premises, less also a management or
operating charge of six (6%) percent of il sums so collected, in
such order of priority, proportion and upon such item or items as it

may determine, to the following purposes:

(i) Preservation of the Premises;

(ii) Payment of taxes;

(iii) Payment of insurance premiums;

(iv) Payment of installments of interest

and/or principal due under the terms of
this Mortgage,

In the event that Mortgagor fails, refuses or noeglects to
deliver or surrender such possession, Mortgagece shall be entitlaed to
the appointment of a receiver of the Premisas and of the earnings,
issues and rents with such power ag the Court making such
appuintment may confer, The collection by Mortgagee of rents from
the Hremises shall in no way waive the clght of Mortgagoo to
foreclose the Murtgage ln the event of defsult, and Mortgagen shaoll
be entitled tn all of the rlghts and romedies accorded to a
mortgagee by the statutos of the Stata of lllinols in effect from

time to time,
15.02 Mortgagor will, from time to time after notlice and
demand, execute and deliver tec Mortgagee, in form satisfactory to

Mortgagee, further agreements reasonably required to evidence its
willingness to comply, and its compliance, with the provisions of
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this Article 15%. Mortgagor shall pay Mortgagee the expenses
incurred by Mortgagee in connection with the recording of any such

agreement,

15.03 The assignment contained in this Article 15 is given as
collateral security and the execution and delivery hereof shall not
in any way impair or diminish the cobligations of Mortgagor, nor
shall thi: assignment impose any obligation on Mortgagee to perform
any provision of any caontrackt pertaining to the Premigses or any
responsibility for the non-performance thereof by Mortgagor or any
other person. The assignment under this Article 15 is given as a
primary pledge and assignment of the rights described herein and
such assignment shall not be deemed seccndary to the security
interest and Mortgage of Mortgagee in the Premises. Mortgages shall
have the right to exercise any rights under this Article 15 before,
together with or after exercising any other rights under this

Mortgage.

ARTICLE 18
SALE _IN_PARCELS

16.01 1In ca<e.of any sale under this Mortgage by virtue of
judicial proceedings or otherwise, the Premises may be sold in one
parcel and as an =n:iirety or in such parcels, manner and order as
Mortgagee, in its sole discretion, may elect.

ARTICLE 17

nOSS-DEFAULT
17.0! The Note secured by this Mortgage is or may also be
secured by a Collateral Assignmen?l of Rents and Leases or other
security instruments., Any default under any instrument or agroement
delivered to evidence or secure the Indebtedness, or execuled in
conjunction therewith, including the Loan Agreement, shall be deemod
an act of default by Mortgagor hereunded, entitling Mocrtgagee to all
remedies granted it upon default hereundel. Any act of default by
Mortgagor under this Mortgage shall be deemsd an act of default by
Mortgagor under any other instrument or cyreement evidencing or
given to secure the Indebtcdness, or executed in conjunction
therewith, entitling Mortgagee to all remedies aranted it upon

default thereunder,

ARTICLE_1

TAX AND INSURANCE ESCROW

l8.01 Mortgagor shall, if required to by Mortgagee, ‘pav to
Mortgagee, at the time of and in addition to the menthly
installments of principal and/or interest due under the Note,ca sum
equal to one-twelfth (1/12) of {a) the amount estimated by Morigagee
to be sufficient to enable Mortgagece to pay at least thirty (30)
days before they become due and payable, all taxes, assesswments and
other similar charges levied against the Premises, and (b) the
amount of the annual premiums on any policies of insurance required
to be carried by Mortgagor hereunder. Such monles may be commingled
with the general funds of Mortgagee, and no interest shall be
payable thereon nor shall such monies be decmed to be held in trust
for the benefit of Mortgagor. Upon notice at any time, the
Mortgagor will, within ten (1D) days, deposit such additional sum ars
may be required for the payment of such taxes, assessments, charges
or premiums., In the event of foreclosure of this Mortgage, any of
such monies then remaining on deposit with the Mortgaqgee or its
agents shall be applied against the indebtedness hereby Secured,
prior to the commencement of foreclosure proceedings, The
obligation of Mcrtgagor to pay taxes, assessments, charges or

—
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insurance premiums as in this Mortgage specified (s ncoct affected or
modified by the arrangements set out in this article. Any default
by the Mortgagor in the performance of the provisions ¢f this
article shall constitute a default under this Mortgage, Mortgagee
shall not request the escrow provided for in this Article 18 nor
advance funds on a monthly basis into an escrow account from the
undisbursed portion of the Loan as long as there is no default by
Mortgagor under the Loan Documents and Mortgagor retains title to
the Premises, The fallure of Mortgagor to perform any of the
covenants in this Article 18 shall constitute waste under all

applicable laws,

ARTIGLE. 19
CHANGES_ IN TAX LAWS; PAYMENT OF OTHER_TAXES

Lg.0: In the event of the passage after the date of this
Mortgage of. any law applicable to the Premises deducting from the
value of lard for the purposes of taxation any lien thereon, or
changing in sy way materially adverse to Mortgagee the laws for the
taxation of rortgages or debts secured by mortgages for state or
local purposes, wor the maaner of the collection of any such taxes,
the holder of tnis Mortgage and of the Indebtedness secured hereby
shall have the rigbec to give sixty {(60) days' written notice to the
then owner of the.'remises requiring the payment of the
Indebtedness . If such notice be given, said Indebtedness shaill
become due, payable and collectible at the expiration of said sixty
{60) days:; provided, howcvor, that such requirement of payment shall
be ineffective 1f Mortgagor is permitted by law to pay the whole of
such tax in addition to al) other payments required herocunder,
without any penalty thereby, and if Mortgagor puys such tax prior to
the date upon which payment 12 required by such notice.

19.02 In the event that hereafier it is claimed by any
governmental agency that any tax ar nther governmental charge or
impositicn is due, unpaid or payable by Mortgagor or Mortgagee upon
the Indebtedness (other than income tar» on the interest or premium
teceivable by Mortgagee thereunder), ircluding any recording tax,
documentary stamps or other tax or imposicion on the Note or
Mortgage, Mortgagor will forthwith either: fa) pay such tax and,
within a reasonable time thereafter, deliver to Mortgagee
salisfacrtory proof of payment therecf, or (L) deposit with Mourtgagee
the amount of such claimed tax or other governiental charge or
imposition, together with interest and penalties thereon, or other
security reasonably satisfactory to Mortgagee, pznding an
application for a review of the claim for such tax o¢ other
governmental charge or imposition and, within a reastOnable time,
deliver to Martgagee either (i) evidence satisfactory t=o Mortgagee
that such claim has been withdrawn or defecated, in whi:h event any
such deposit shall be returned to Mortgagor, or (ii)} a i eoctian
from Mortgagor to Mortgagee to pay the same out of the dQercsil abhove
mentioned, with any excess due over the amount of said deposint to he
paid by Mortgagor directly to the taxing authority and any ceryiuss of
such deposit over such payment by Mortgagee to be returned to
Mortgagor, provided Mortgagor is not in default under the provisions
of this Mortgage. Upon the failure of Mortgagor to comply with the
provisions of this section, the entire Indebtedness shall, at the
option of Mortoagee, become due and payable ten (10) days after
written notice from Mortgagee. If liability for such tax or other
governmental charge or imposition is asserted against Mortgagee,
Mortgagee will give to Mortgagor prompt notice of such claim and
Mortgagor, upon complying with the provisions of this section, shall
have the full right and authority to contest such claim,.

ARTICLE 20
NOTICE OF DEFAULT

20.01 Anything herein or in the other Loan Documents to the
contrary notwithstanding, an Event of Default shall exist in case of
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default by Mortgager in the payment of any sum due under the Note or
other Loan Documents, notwithstanding the existence and continuance
of such default, only Lf Mortgagor shall have failed to remedy the
defauit within three (2) days after receipt of notice of such
default setting forth with specificlity the nature thereof. Anything
herein or in the other Loan Documents to the contrary notwithstand-
ing, and except as to those Events of Default identified in
subparagraphs 9.01(m) - (r), inclusive, (t) and (w), an Event of
Default shall exist in case of default by Mortgagor in any of its
other obligatlons under any of the Loan Documents, notwithstanding
the extstence and continuance of such default, only {f Mortgagor
shall have failed to remedy the default within fifteen (15} days
after recelpt of notice of such default setting forth with
speclficlty the nature thereof; provided, however, that Lf any such
non-monetary default cannot reasonably be cured within the aforesaid
flftaen (1%) day pericd (but not beyond the maturity date of the
loan set forth in the Mortgage Note), Mortgagor shall have such
additioned ‘time as Mortgageo, in its sole discretion, may deem
reasonably necessary to cure said defaull, providing Mortgagor ]
diligently /pucsuing the cure of said dufault, Anything herein or in
any of the aethzar Loan Documents to the contrary notwithstanding,
Mortgagee shail not take any action or exercise any remedy to whlch
it may be entitied against Mortqgagor until the occurrence of an
Event of Defaulvu. " Notwithstanding anything ko the contrary in thia
Article 20, Mortgeqgor shall nobt be entitled to notice and
opportunity to curt-pefore an Event of befaull is deomed to exist
with respect to any prowise, covenant, term or condition in this
Mortgage or any of the/cther Loan Documents which provides a
separato cure poeriod as, by way of iltustratiaon and nolb of
limitation, paragraph 9.0C1{,;) aof thiy Moirtyaguw, Notwithstanding the
foreqoing, if, in the reasanable discretion of Mortgagea, a
situdtion arises which requicsaea immediate action by Mortgagee to
preserve and protect any col.ialwaral given to secure the loan geeeri vl
by this Mortgage, Mortgagce shail be frec to take such action ay it
reasonably deems appropriate to prexerve and protect such collateral
without delivery of notice of default to Mortgager or, if such
notice has been delivered, without waiting for the expiration of the
applicable grace period,

RTICLE 21

NSPECT[ON
21.01 Mortgagee and any persons authorized by Mortgagee shall

have the right to enter and inspect the Premises &t all reagonabloe
times during normal business hours and upon notics to Mortgagor,

ARTICHE 22

CONTESTING LIENS AND IMPOSITIONS

22.01 Mortgagor, at its expense, may contest, after pricr
written notice to Mortgagee, by appropriate legal proceedings
conducted in good faith and with diligence, the amount or validity
or application in whole or in part, of any Impositions described in
Section 3.01(c)(1), any license fees or similar charges, or any
mechanic's lien filed against the Premises, provided that (a)
Mortgagor shall first make all contested payments, under protest if
it desires, unless such proceedings shall suspend the collection
thereof, or (h) Mortgagor shall have furnished such security, 1if
any, as may be required in the proceedings or reasonably requested
by Mortgagee, and {(¢) neither the Premises, nor any part thereof or
interest therein, are at any time in any danger of being sold,
forfeited, lost or interfered with.

ASSIGNMENT OF MORTGAGE

23,01 Mortgagee may assign all or any portion of its interest
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hereunder, and its rights granted herein and in the Note or Loan
Agreement, to any person, trust, financial institution or
corporation as Mortgagee may determine and upon such assignment,
such assignee shall thereupon succeed to all the rights, interests
and options of Mortgagee herein and in the Note or Loan Agresment
contained.

ARTICLE 24
CERTIF[CATION _OF DEBT

24.01 Mortgagor, upon request made either personally or by
mail, shall certify, by a writing duly acknowledged, to Mortgagee or
tc any proposed assignee of this Mortgage, the amount of principal
and interest then secured by this Mortgage and whethor any off-soty
or defenses exist against the mortgage debt, Such certification
shall be delivered to Mortgagee within ten (10) days of a reguest
therefor.

ARTICLE 2%
TRANSFER

25.0) In the «yunt of the sale or transfer by operation of law,
or otharwise, of all %r oany part of the Premises, Mortgagoe is
hereby authorized and <rpowered ko doal with any vendow or
transferee with referonce /to said Praemises or the debt secured
hereby, or with reference ta any of the terms or conditions theruvof,
as fully and to the samc exitont as it mlght with Mortgagor, without
in any way releasiang or discnavging Morlgagor from its liability or
undertakings hereunder, subjesi to the other provisions of this
Mourtygagqo.,

ARTICLE 26

CERT

FIED STAVEMUNT
26.01 Mortgagor shall furnish, or causa to be furnishoed, to
Mortgagee throughout the life of the loan secured horeby!

(a) within sixty (60) days after the earl of each catendar
year, a financial statement satisfocduvory ko Morlgagew
reflecting the complete results of tne cperation of Lhe
Premises only (Northpoint Shopping Centlery, lncluding a
statement. of annual jncome and expenses, (or the yoar
then ended and statlng in comparative form comparable
figures as of the end of and for the previous Talondar
year;

within one hundred twenty {(120) days after the =rd of
each calendar year, a financial atatement satisfaclory Lo
Mottgagee for each of Joseph J, Freed and Joycu Frecod,
signed by each of them;

within thirty (30) days after the end of each semi-annual
pericd (on a calendar year basis), a cash flow statement
for each Guarantor covering all income property ownoed by
said Guarantors;

within ninety (90) days after the end of each calendar
year, a financial statement satisfactory to Mortgagec
reflecting the complete results of the operations of each
and every operating business entity in which eithut
Beneficiary owns an interest, including a statement of
income and expenses (i) fcr the year then ended and
stating in comparative form comparable Eigures for the
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previous year, and further including a calculation of
yvearly net operating income for the year then ended, and
further including a pro forma statement of prospective
cash flow for the then current calendar year;

within fifteen {15) days after the end of each calendar
quarter, a quarterly operating statement for Northpoint
Shopping Center, and a complete rent roll for the
Premises setting forth the rental status thereof,
including, but not limited to, the name of each tenant,
the area in square feet leased to and cccupied by each
tenant and the rental being paid; and

() within ten (10) days after the end of sach calendar
month, a monthly leasing status report for Northpoint
Shepping Center.

For purpcsces of this Article 26, the word "owned" or any derivation
thereof;, wien used with respect to any operating business entity,
shal! mean each and every operating business entity in which elther
Beneficiary bas an interest, whether by direct ownaership or as
bencficliaries cf a land trust, and whether such interest shall be a
general partneripnip interest, or a general partnership Interest or
stock ownership-iaterest in an entity which is a general partner in
a limited partnersanip, but shall not include an entity in which such
Bepeficiary is a limitod partner only or a publicly traded

corporation in which such Beneficiary holds a minority interest only,

Fach such statemeni sh=all be in form satisfactory to Mortgagow
and shali, as to the stalements reoquired by subparagraphs {a) and
(b) above, be prepared by-a certified public accountant acceptable
ta Mortgagee or such other ‘mezvarer ad Mortgagee may approve, and as
ta the statements required by swbparagraphs (c) through (f),
inclusive, above, be prepared Gy or on behalf of and be oxecuted by
the person ot entity Eor whom or witich such statement is submitted.
Mortgagor shall also provide to Mortgagee such interim balance
sheets and profit and loss statements as to the opurstion of the
Premises as may be cequired by Mortgagee. Mortgagee will bue
permitted to examine all books and records of Mortgagor pettaining
to the earnings and expenses of the Premires and all supporting
vouchers and data at any time at a place(within the State of
Iliinols upon notice to Mortgagor.,

ARTICLE 27

EXCESS INTERES'T
27.01 Notwithstanding any provision hereof, it Uy not iatended
by this Mortgage to impose upon Mortgagor any obligatign to pay
interest in excess of the maximum rate of lnteccst permibesd by law,
and any lnterest which so exceeds such maximum rate of ircrrost
shall automatically be applied in reductlon of princlpal dvo-on the
Note to the extent of such excess,

ARTICLE 28
NOTICE

28.01 Every provision for notice and domand or requenal shall be
deemed Ffulfilled by telegraphle or written notice and demand or
request and shatll be decmed to have bcon glven on the earlier to
occur of (a) the time personally served on the parties at their
respecltive addresses set forth above, or (b) the second (2nd)
business day after belng malled by U.S, certified mail, raturn
receipt requested, by depositing it in any U.S. post office or mail
box, enclosed in a post-paid envelope addressed to the parties at
their respective addresses set forth above, or (c) the next business
day after being sent by Federal Express or other recognized
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overnight courier to the parties at their respective addresses set
forth above. A copy of any such demand or notice sent to Mortgagor
shall be sent to Rudnick & WolEe, 203 North LaSalle Street, Chicago,
Iilinois 60601-1293, Attention: Larry Pachter, Esq., and a copy of
any such demand or hotice sent to Mortgagee shall be sent to Barris,
Sott, Denn & Driker, 211 West Fort Street, Fifteenth Floor, Detroit,
Michigan 48226-3281, Attention: William G. Barris, Esq.

ARTICLE_ 29

PROHIBITION ON SALE OR _ENCUMBRANCE

29.01 In the event that Mortgagor, without the prior written
consent of Mortgagee, shall transfer, sell, assign, convey or
further encumber all or any portion of its title and interest in and
to the Premises, or any part thereof, or contract to do any of the
foregoing “(including, without limitation, coptions to purchase,
installinenc sales contracts, land contracts or sale leasebacks), or
shall grovwnd lease all or any porticon of the Premises or change the
legal possessnion thereof, or shall be divested of its title, or any
interest these’'n, in any manner or way, whether voluntary or
involuntary, “ren, upon occurrence of any such event, and
irrespective oi- bhe maturity date expressed in the Note, the entire
principal balance/cf the Note remaining at the time unpaid, together
with accrued intersat thereon shall, at the election of Mortgagee
and without notice gf such election or demand or presentment, become
immediately due and p2yible. Any change in the legal or equitable
title to the Premises or in the beneficial ownership of the
Premises, whoether or notl of record, and whether or not for
consideration, which resuvta, in either of them no longer heing a
benefictary of the Mortgagoer chaill be deemed a transfer of interest
in the Premises, In connectien’herewith, the financial! stahility of
Mortgagor is a substantial and material consideration to Mortgagece
in its agreemenlt to make the loan zacured hereby to Mortyagor.
Mortgagor acknowledges that the transfer of an interest in the
Premises may significantly or materially atter or reduce Mortgageo
security for the indebtedness secured hereby.

5

29.02 Anything in Section 2%9.01 tao_ clec contrary notwithstanding,
Mortgagee hereby approves the granting by Mortgagor of a mortgage,
naot to exceed Three Million {($3,000,000.¢0) Dnllars in principal
amount, to Joyce Freed to secure her Thrue NMillion ($3,000,000.00)
Dollar equity contribution to Mortgagor; prowided, however, bthal. (a)
said mortgage shall be subordinate to this Mottyige, and (b) said
mortgage shall provide that Joyce Freed shall relerse and fully
discharge such martgage on or before Junce 30, 1994

ARTICLE_30
APPLICABLE LAW

30,01 Any proceedings for the foruclosure of this Mortjase or
the enforcement of any rights conferred on Mortgageo under tho terms
herecf shall be governed by the laws of the State of I[llinols.

311.01 Wherever used in this Mortgage, unless the contex!t
clearly indicates a contrary intent or unless otharwise specifically
provided hetein, the word "Mortgagor" shall meoan "Mortgagor and/or
any individual mortgagor and/or any subsequent owner or ownuers of
the Premigses”, the word “"Mortgagee" shall mean "Mortgagesa or any
subsequent holder or holders of this Mortgage", and the word
“person” shall mean "an lndividual, corporation, partnership or
unincorporated association", Whenever and wherever the slngular
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number is used herein it shall include the plural and vice-versa, as
the context may require, and the pronouns "he" or "it" referring to
the Mortgagor shall also include "he", “"she", "they" or "“it" as the

context may require.

ARTICLE 32

MARGINAL HEADINGS

32.01 The marginal headings are inserted merely for convenience
and shall not modify the terms of this instrument in any respect,

SEPARABILITY OF PROVISIONS

33.01 The invalidity of any of the covenants, phrases or
clauses in' tiis Mortgage shall not affect the remaining portions
hereof, and bois Mortgage shall be construed as if such invalid
covenant, phrase or clause had not been contained herein.

RTICLE 34

34,01 Mortgagor has axocuted and delivered to Mortgagee a
Construction Loan Agrcement of even date herewith relating to the
construction or redevelopment of certain improvements upon the
Premises and the disbursemenc of atl or part of the Indebtedness for
the purpose of financing a poslion of the costs thereof. The Loan
Agreement is hereby incorporatec herein by this reference as fully
and with the same effect as if set forth herein at length. This
Mortgage secures all funds advanced rursuant to the Loan Agreement
(which advances shall constitute pait of the Indebtedness, whether
more or less than the principal amoun!’ ztated in the Note) and the
punctual performance, observance and paymant by Mortgagor of all of
the requiremonts of the Loan Agreement to /ve performed, obscrved or
paid by Mortgagor. In the event of express—and direct contradiction
between any of the provisions of the Loan Agroement and any of the
provisions contained herein, then the provis.onsccontained in Lhe
L.oan Agreement shall control. Any warranties, «=prescntations and
agreements made in the Loan Agreement by Mortgaiice. shall survive the
execution and recording of this Mortgage and shali dot merge herein,

34.02 At all times, regardless of whether any loah proceeds
have been disbursed, this Mortgage secures as part ot  tho
Indebtedness the payment of all loan commissions, sServie charges,
liquidated damages attorney's fees, expenses and advances Zue or to
be incurred by Mortgagee in c¢onnection with the Indebtedness, all in
accordance with the Note, this Mortgage and the Loan Agreamoat;
praovided, however, that in no event shall the total amount of choe
Indebtedness, including loan proceeds disbursed plus any additional
charges, exceed two hundred (200%) percent of the face amount of tho
Note., Mortgagor acknowledges that Mortgagee has bound itself to
make advances pursuant to the Loan Agreement and that all such
future advances shall be a lien from the time this Mortgage is
recorded, as provided in the Act.

ARTICLE 3

35.01 Mortgagor and Mortgagee agree that this Mortgage shall
constitute a Security Agreement withln the meaning of the Iillincols
Uniform Commercial Code (hereinafter referred to as the "Code") with
respect to (i) all sums at any time on deposit for the benefit of
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Mortqgagee or held by Mortgagee (whether deposited by or on behalf of
Mcrtgageor or anyone else) pursuant to any of the proviaions of the
Mortgage or the Loan Agreement, and (ii) with respect to any
personal property included in the granting clauses of this Mortgage,
which personal property may not be deemed to be affixed to the
Premises or may not constitute a "fixture" (within the meaning of
Section 9-313 of the Code) (which property is hereinafter referred
to as "Personal Property”), and all replacements of, substitutions
for, additions to and the proceeds thereof (all of said Personal
Property and the replacements, substitutions and additions thereto
and the proceeds thereof being sometimes hereinafter collectively
referred to as the "Collateral”), and that a security interest in
and to the Collateral is hereby granted to Mortgagee, and the
Collateral and all of Mortgagor's right, title and interest thereln
are hereby assigned to Mortgagee, all to secure payment of the
Indebtedness. All of the provisions contained in this Mortgage
pertain and apply to the Collateral as fully and to the same extenl
as to anv'o:ther property comprising the Premises, and the following
provisions ~f this paragraph shall not limit the applicability of
any other provision of this Morktgaye, but shall be in addition

thereto:

{a) Mort3egor (beinyg the Pebtor as that term is used in the
Code) /s and will be the true and lawful owner of the
Collatersi, subject to no liens, charges or encumbrances
other than the lien hereof, other liens and encumbrances
benefiting/Mbrtgagee and no other party, and liens and
encumbrances / if any, expressly permitted by the Loan

Agreement ;

The Collateral 15 to be usced by Mortgagor solely for
business purposes;

The Collateral will De kopt at the Land, and, except for
Obsolete Collateral (as hereinafter defined), will not be
removed therefrom without the consent of Morkgagee (being
the Secured Party as tha . Lsmrm is used in the Code). The
Collateral may be affixed Zo  the Land but will not be
affixed to any other real es'ate.

The only persons having any intarest in the Premises are
Barrower, Mortgagee and holdoers of-interests, if any,
expressly permitted by the lLoan Ajreement;

No Financing Statement {other than Firancing Statements
showing Mortgagee as the sole securea pacty, or with
respect to liens or encumbrances, if arny, ‘expressly
permitted by the Loan Agreement) covering (any of the
Collateral or any proceeds thereof is on file in any
public office except pursuant hereto; and Mcrtjagor will,
at its own cost and expense, upon demand, fucrsish to
Mortgagee such further information and will exeruie and
deliver to Mortgagee such financing statements 2pd other
documents in form satisfactory to Mortgagee and will do
all such acts as Mortgagee may at any time ar fromn Lime
to time request or as may be necessary or asppropriate to
establish and maintain a perfecled security interesl in
the Collateral as security for the Indebtedness, subjoct
to no other liens or encumbrances, other than lieans and
encumbrances benefiting Mortgagee and no other party andd
liens and encumbrances (if any) expressly permitted by
the Loan Agreement; and Mortgagor will pay the cost of
filing or recording such financing statements or other
documents, and this instrument, in all public offices
wherever filing or recording is deemed by Mortgagee to be

desirable,

Upon default hereunder, Mortgagee shall have the remedies
of a secured party under the Code, including, without
limitation, the right to take immediate and exclusive
possession of the Collateral, or any part thecrecf, and
for that purpose may, so far as Mortgagor can give
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authority therefor, with or without judicial process,
enter (if this can be done without breach of the peace),
upon any place which the Collateral, or any part thereof,
may be situated and remcve the same therefrom (provided
that {f the Collateral is affixed to real sstate, such
ramoval shall be subject to the conditions stated in the
Code); and Mortgagee shall be entitled to hold, malntain,
preserve anJ prepare the Collateral for sale, until
disposed of, or may propose to retain the Collateral
subject to Mortgagor's right of redemption in
satisfaction of Mortgagor's obligations, as provided in
the Code. Morrngangee may render the Collateral unusable
withcut removal and may dispose of the Collateral on the
Pramises. Murtgagee may require Mortgagor to assomble
the Collateral and make it available to Mortgagen for its
possesnion at a ploce to be designated by Mortgagoee which
is reasonably convenient to both parties. Mortgageo will
give Mortgagor at least thicty {(30) days' notice of the
time and place of any public sale of the Collatecral ar of
the time after which any private sale or any other
irtended disposition thereof I8 made. The requirenentsy
o/ reasonable notice shall be met 1if such notice in
mail=it, by certified United States mall or equivalent,
postagoe ptepaid, at the address of Mortgagor herelnabove
set foith at tease thichy (30) days hefore the Lime of
the salé-or disposition, Mortgagec may buy at any public
sale. Morluvaguee may buy at private sale if the
Collateral s of a type customarily sold in a recognized
market or is of-a type which is the subject of widely
distributed slandard price quotaticns. Any such sale may
be held in conjuvaction with any foreclosure sdate of the
Promises. If Mcrigyageec so elecks, the Premises and the
Collateral may be sold as one lobL, The net procecds
realized upon any sucn disposition, after deduction for
the expenses of retaking, holding, preparing for sale,
selling and the reasonable attorneys' fees and legal
expenses incurred by Morigagee, shall be applied against
the Indebtedness in such oider or manner as Mortgagee
shall select, Mortgagee witl account to Mortgagor for
any surplus realized on such d'sposition,

The terms and provisions contzined _in this Article 3%
shall, unless the context otherwise requires, have the
meanings and be construed as provided in the Code.

This Mortgage is intended to be a fineaving statement
within the purview of Section 9-402(6) i the Code with
respect to the Collateral and the goods described herein,
which goods are or may become fixtures relating to the
Premises. The address of Mortgagor (debtor) and
Mortgagee (secured party) are hereinabove set forth,

This Mortgage is to be filed for record with btas Recorder
of Deeds of the County or Counties where the Prenises are
located. Mortgagor is the record owner of the Premrises,

To the extent permitted by applicable law, the security
interest created hereby is specifically intended to cover
all leases between Mortgagor or its agents, as lessor,
and various tenants named therein, as lessee, including
all extended terms and all extensions and renewals of the
terms therecf, as well as any amendments to or
replacements of said leases, together with all of the
right, title and interest of Mortgagor, as lessor
thereunder.

RTICLE 36

BUSINESS LOAN

The proceeds of the Note will be usad for the purposes
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specified in Illinois Revised Statutes, Chapter L7, %6404 (1987),
and the principal obligation secured heceby constitutes a "business
loan® coming within the definition and purview of said section.

RTIC 37

TRUSTEE'S EXCULPATORY CLAUSE

37.01 This Mortgage is exaecuted by the undersigned, not
petgsonally, but as Trustee as aforenaid, in the exercise of the
power and authority conferred upon and vested in it as such Trustee
(and said Trustue haruby warcants in lts individual capacity that |t
possesses full power and authority Lo execute this instrument), and
it {5 expressly understood and agrend that nothing hereln contalned
shall be construed as creating any liablility on sald Trusteu
personally to pay the Note or any intereslt that may acccue thereon,
or any lrdebrtedness accruing hereunder, or to perform any covenant,
reprosentacion, agreoment or condition, either express or implied
herein corieined, or with regard to any warranty contalned in thiy
Mortgage exnept the wacrankty made in thig paragraph, all such
liability, ifl eny, beiny expraessiy waived by Martgagee and by every
person now or hereafter claiming any right to securlty hereunder;
providecd that nubtaing herein contained shall be construed ln any way
80 as to affect o7 /impair the lien of this Mortgage to Mortgagee's
tight. to the forec ' ousure thereof, or construed in any way s0 as to
timit. or restrict any of the rights and reomedies of Mortgager in any
such foreclosure praocuanings or other enforcement of the paymont of
the Indebtedness out or and from the security given therefor in the
manner provided herein, ¢ construed in any way so as to limit ot
restrict any of the rights and remedies of Mortgagee under any othuer
document or instrument eviagecing, sccuring or guarantying tho
Indebtedness.

WATIVER OF JuPY TRIAL

38,01 Mortgagor acknowledges that ¥po right to trial by jury is
a constitutional one, but that it may bg waived, Martgagor, after
consulting counsel of its choice (or having rad thc opportunity to
consult with counsel), knowingly, voluntari’y ond without cosrcion,
waives all rights to a trial by jury of all Jisputes between
Mortgagor and Mortgagee,

ARTICLE_39
ACTIVITIES QF MORTGAGOR

39.01 In arder to induce Mortgagee to mako the loan evidencied
by the Note, Morilgaqgor represents and warrants to Mortgageo-that (1)
all of its business activities have been and will be conducted In
compliance with, and in the conduct of its business it has not and
will not violate, any applicable statutes, laws and ordinances,
including, but not limited to, any f(edaral, state or local statute,
law or ordinance for which forfeiture of any property mortgaged
hereby is a potential penalty, (ii) the proceeds of the loan
evidenced by the Note will be uscd by Mortgagor strictly for legal
uses and purposes, and (iii) there are not now any pending, nar has
Mortgagor received notice of any threatened, proceedings under any
federal, state or local statute, law ar ordinance for which
forfeiture of any property mortgaged hereby is a potential penalty.
Mortgagor further covenants to and with Mortgagee that it will not
violate any federal, state or local statute, law or ordinance for
which forfeiture of any property mortgaged hereby is a potential
penalty and will immediately provide Mortgagee with notice of the
filing of formal charges under, or any pending or threatened legal
action relating to, any such staktute, law or ordinance.
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ARTICLE 40
USE OF CONDEMNATION AND_ INSURANCE PROCEEDS TQ REBUILD

40,01 Notwithstanding any provision in Article B8 or Article 6
herecf to the contrary, in the event any proceeds become available
as a result of the condemnation of all or any part of the Premises,
or any insurance proceeds become available as a result of any hazard
insurance loss, Mortgagee will make such proceeds available to
Mortgagor for use in the repair and restoration of the Premises to
the condition existing immediately prior to the condemnation or
loss, or such other condition as Mortgagee may approve in writing,
upon the following terms and conditions:

(a) No Event of Default shall have occurred under this
Mortgage or the other Loan Documents;

Mortgagee shall approve in writing plans and
specifications of an archltect sgsatisfactory to Mortgagee
and contractor's cost estlimates by contractors
s7tisfactory to Mortgagee;

Sucht nroceeds are deemed sufficlent by Mortgagec, based
upon- 2 ~restoration budgoet (as hereinafter defined), to
pay al) zosts of, and expenses incidental to, such repair
or restoration and, if such proceeds shall be doemerl
insufficiont to pay same, Mortgagor shall deposit with
Mortgageoe 'susn additional sums as Mortgagee deoms
necessary, «n its reasonable judgment, when combinod with
such proceeds| to pay such costs ancd expenses. Tho
restoration budedt shall be in the form of a line item
budgot comparabie to the Cost Hudget attached to the Loan
Agrecment. and shatl inelnde, but not be limited to, line
itemns For an interedc reswerve during restoration and atl
tenant fmprovements which constlitute a part of the
restoration project;

Such proceeds shall be distursed by advancoes conforming
to the requirements for advai~es set forth in the Loan
Agreement {except that the restoration budguot sgct forth
in subparagrapgh (c) above shail) be applicable}), which
requirements shall survive the' termination of the Loan
Agrecomenl for purposes of thls svoperagraph;

Mortgagee shall be satisfied that Jcwel/Osco and Toys "R"
Us will remain as tenants undor theltv oristing leasosn
after rostoratlon is comploted;

Mortgagne shall be entijtlied to doduct fron each such
advance all costs reasonably incurred by Mortgagee in
connecltion therewith;

Mortgagor shall not be entitled tec any lnteresi on any
such proceeds while held by Mortgague panding
dishursement in accordancu herewith; and

The written amendment of any buy-sell or tri-party
agreement hereafter executed betweoon Mortgagor, Mortgaguoe
and any permanent lender, in form and manner satlsfactory
to Mortgagee, so that such applilcation of condemnation or
insurance proceeds or any delays ln the completion of the
Improvements (as defined in the Loan Agreemant) wll] not
atffect, impair or change the obligations of tho permancnt
lender under such agreement.

ARTICLE 41
MISCELLANEOUS

Mortgagor further covenants and agrees:
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(a)

(b)

{(c)
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To notify Mortgagee promptly of any damage to the
Premises, or any part thereof, in excess of Ten Thousand

($10,000.00) Dollars;

That it will grant no parking rights in the Premises
other than those provided for in existing leases, except
with Mortgagee's prior written consent, and that if any
part of the automobile parking areas within the Premises
is taken by condemnation or otherwise, or before said
areas are otherwise reduced, Mortgagor will provide
parking facilities in kind, size and locaticon to comply
with all leases, and in so doing will comply with all
requirements pertaining thereto which Mortgagee may
reasonably establish; and

That should the Premises at any time be or become subject
to the lien of any mortgage or deed of trust in
connection with which payments on account of the
Indebtedness are to be made directly or indirectly by or
vhrough the mortgagee or bencficiary thereunder,
renardless of whether or not payment of the I[ndebtedness
Ys assumed by such mortgagee or beneficiary, the whole of
the ndebtedness, at the option of the Mortgagce, shall
immedistely become due and payable.

IN WITNESS WHERFOF, Mortgagor has executed this Mortgage the day

and year

Attest:

fFirst above wiitten,

Mortgagor:

LaSALLE NATIONAL TRUST, N.A., a
national banking association, not
paersonally but as successor
veustee to LaSaltle Natlonal Bank
vader Teust Agroement dated
October 1, 1961 and/;nown as ‘I'rust

Ne, 28584 R |
{ ] S
‘ N < AR -
! // By i \‘.a “51“("’__1 . ..‘ PP ,{_i . \ /u

B - s 7 ( 3

o ' oS 5! ViC e

N e Jrest o VIGE PRESIDENT.. _
i . o j L ,r L
Its: AS_SH_SI’EHT __h..!i_('..ﬂ".!.'l v “frusteo®

{(Acknowledgment on following page)
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STATE OF ILLINOIS )
g ) ss.
COUNTY OF (L4 )

I, the undersigned, a Notary Public, in and for said County and

State aforesaid.lfatizgsav CERTIFY that the above named ___
IHSEP |G —t the E pp[ el U

of LaSALLE NATIONAL TRUST, N.A., a national 'gﬂk1ﬁ%g§ﬁgociation,
personally known to me to be acting not personally but as successor
trustee under Trust Agreement dated October 1, 1961 and known as
Trust No. 28684, and personally known to bhe to be the same person
whose name is subscribed to the foregoing instrument in such
capacity, appeared before me this day in person and acknowledged
that he signed and delivered said instrument as his own free and
voluntary act and as the free and voluntary act of said LaSalle
National Trust, N.A,, as Trustee as afor i o] uses and
purpeoses_ nerein set forth, and said _ﬂwwﬁéif%fiéiﬁfﬁggéﬂ,__ _ then
and thei{e.dacknowledged that he, as custodian of the corporate seal
of said besakring assoctitation, did affix the corporate seal of said
LaSalle Naticnal Trust, N.A. to said instrument as his own free and
voluntary actY nnd as the free and voluntary act of said banking
association, as Trustee as aforesaid, for the uses and purposes
therein set fovkh.

GIVEN under my/ Yand and notarial seal this gﬁﬂféy of October,
1990, _ ' PR ,

/ ‘.) r'/ /] ’ )‘ ‘/' ” ‘

el dee VR sl «(ﬂf-)y

I
P IPARAANNN . AR AP g Notary Public, _/_Z._gd,fa'h,_ County.
, CUEICL SEAL Illinois
{ 1§ IS R R NS 4 My Commission Expires:
r Natwer, i o, St nf 4 .o :
MyloiMiieg. 1.0 ! 1 % 1gu
h‘““‘“~-~”mﬁﬁ~%vvxu;$

INSTRUMENT DRAFTEL HY AND
WHEN RECORDED RETURN TO:

William G. Barris, Esq.
BARR!IS, SOTT, DENN & DRIKER
211 West Fort Street
Fifteenth Floor

Detroit, Michigan 48226-3281
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EXHIBIT A

Description of Real Estate

Land situated in the City of Arlington Heights, County of Cook and
State of Illinois, being more particularly described aa:

Lot 1 of Northgate Shopping Center Subdivision of part of the East
172 of the Southwest 1/4 of Section 17, Township 42 Nerth, Range 11
East of the Third Principal Meridian, in Cook County, Illinois,
EXCEPT that part described as follows: Commencing at the Northwest
corner of said Lot 1l; thence Southward along the Westerly line of
said Lot |, being the Fasterly line of Arlington Heights Road, South
1 degree %0 minutes 41 seconds East, a distance of 73.57 feet;
thence South 00 degrees 17 minutes 45 seconds East, a distance of
470.00 feet; thence South 13 deyrees 57 minutes %9 seconds East, a
distance 0Ff 40.00 feet; thence Scuth 33 degrees 05 minutes 01
seconds rant, a distance of 37.43 feet to the Point of Beginning;
thence Sourh. .33 degrees 05 minutes 01 seconds East, a distance of
7.%57 feet: hince Southeasterly along a line being 50.00 feet
Northeasterly of and parallel with the centerline of Rand Roarl,
Scuth 48 degrecs 24 minutes 095 seconds East a distance of 387,47
Eeet; thence Soutt. 50 degrees 47 minutes 20 seconds Fast a distance
of 48.01 feet; theare North 48 degrees 24 minutes 05 seconds West, a
distance of 444.7a fzet to the Point of Beginning, all in Cook

County, I[llinouis.

P.I. Nos. 03-17-301-01%-00N00; 03-17-301-017-0000; 03-17-301-020-0000;
03-17-301-021-0000; and (3-.7-301-022-0000.

Street Address:

Y ] g ‘ ,:h“ -
A{;/“ //‘(u"" (/OKA«(,( g /(ﬂrﬂz/ Z/ /V/a’»/;n"‘ l" ‘:/‘} |
/4?'{5}/3w~ ;¢ﬂ:y4f~{
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EXHIBIT B

Schedule of Encumbrances

Covenants and restrictions contained in Amendment to Notice of
Lease made betweaen LaSalle National Bank, a national banking
association, as Trustee under Trust Agreement dated October 1,
1961 and known as Trust Number 28684, and Mobil ©Oil
Corporation, a New York corporation, dated January 2%, 1968 and
recorded March 6, 1968 as Document 20422615,

Declaration of Fasements, Covenants and Restrictions recorded
April 17, 1972 as Document 21869198 by LaSatle National Bank as

Trust No. 28684.

Easement over the north 25 feet, the northeasterly 25 feot and
the 2ast 25 feet for sanitary sewers, storm sewer, water main,
telepncone and gas service as shown on the plat of said
subdivision recorded March 13, 1968 as Document 20429726,

Fasoment/ over the north 25 feet, northeasterly 25 feel and easth
25 feet of/ the land for the purpose of installing and
maintaining @il equipment necessary to serve the subdivision
and other lard/ with telephone and electrical service, together
with the righk-to overhang aerial service wires and the right
of access to such wires, as created by grant to the [llinois
Bell Telephonoe Coacany and the Commonwealth Edison Company and
their respective sucressors and assigns and as shown on the
plat of subdivision recorded March 13, 1968 as Docuircnt
20429726 as container an the Agreement dated July 2, 1968 and
recarded July 10, 196895 lDocument 20546396 and the covenants
and agreements therein c¢~Ofained,

A 10-foot easement for sanitary sewer in the westerly portion
of land as shown on the plat of said subdivision recorded
March 13, 1968 as Document 20429726,

A 10-foot easement for gas mains 35 .shown on the plat of said
subdivision recorded March 13, 19682 45 Document 20429726,

FFasement for the installation, maintenarce and remcval of gas
mains in favor of the Northern Illinois Ges Company in all
platted easement areas as shown on the pizt of said subdivision
recorded March 13, 1968 as Document 20429724 .

Terms, provisions, conditions and limitations ol an ordinance
approving an amendment to a8 planned development(.a copy of
which was recorded July 28, 1977 as Document 24232095,

Ordinance amending a planned development recorded S&rcember 6,
1973 as Document 22467784,

Terms, provisions and conditions of the Declaration of
Restrictive Covenant dated January 1, 1988 and recorded
February, 1988 as Documcnt 88046284 made by and betwcen
American National Bank and Trust Company of Chicago, as Trustee
under Trust Agrecment dated April 21, 1983 and known as Trust
Number 57529, and [LaSalle National Bank, a national banking
association, as Trustee under Trust Agreement dated October 1,
1961 and known as Trust Number 28684.

Existing unrecorded Leascs and all rights thereunder of the
Lessees therein listed and of any person claiming by, through
ot under the Leases: Jewel Companies, Inc,; Morrie Mages
Sports of Arlingten Heights, Inc.; Saxon Paint & Home Care
Centers, Inc.; Toys "R" Us, Inc.; Let Them Eat Cake, Inc.; K-V
Travel, Ltd. d/bsa Shell Travel; Bart Gastwirth d/b/a
Northpoint Podiatry; MD Dental Lab, Inc.; U.S5. Shoe Corp. d/br/a
Precision Lenscrafters; NBD Arlington Helghts Bank; Lynda
Dmytro & Elida Garcia d/bsa Northpoint Hair Design; The
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Mugicland Group, Inc.; Paul Grundmann & Lorenz Gruber d/b/a
Northpoint Barber Shop;, Gllbert & Joan Szewczyk d/bsa Gilbert
the Tailor; Consumer Surveys Co.; Midwest Nut & Seed Co. d/b/a
The Home Economist; ATAT Intformation Systems, Inc.; Windy City
Apparel, Inc, d/bs/a Fashionatlon; Dan Howard [ndustries, Inc.
d/b/a Dan Howard Maternity Outlet; Mobil Oil Corp.: SCD
Enterprises, Inc. ds/b/a Sweet Briar,

Lease with Jewel Companies, Inc.,, as tenant, dated August 15,
1990, and all rights of tenant thereunder,

lLease with Toys "R" Us, Inc., as tenant, dated Ockober 2, 1990,
and all rights of tenant thereunder.
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