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FIRST MORTCGAGE AND SECURITY AGREEMENT

THIS I[NDENTURE, herein referred to as "Mortgage," made as
of December Li, 1990, by and between HARRIS TRUST AND SAVINGS
BANK, an Illinois corporation, whose address is lll West Monroe
Street, Chicago, Illinois 60603, not perscnally, but as
trustee under the provisions of a deed or deeds in trust, duly
recorded and delivered to said trustee in pursuance of a Trust
Agreement dated October 31, 1986, and known as Trust No, 43948,
hereinatter called "Mortgagor,” and THE LINCCLN NATIONAL LIFE
INSUPANCE COMPANY, an [ndiana corporation, whose addrass is
1304 fouth Clinton Street, P.QO. Box 1110, Fort wayne, Indiana
46801, Attention: Mortgage Loan Department, hereinafter called

"Mortgugee,”
g
W I TNETZSSETH:

THAT, WHEFZAS, Mortgagor is justly indebted to Mortgagee in
the principa. sum of THREE MILLION TWO HUNDRED THOUSAND DOLLARS
{($3,200,000.G3), rvidenced by the First Mortgage Real Estate
Note of Mortgagol of even date herewith (such note and any
note(s) issued in exchange therefor or 1n replacement or sub-
stitution thereof and ony modifications thereto are herein
called the "Note"), made payable to the order of and delivered
to Mortgagee, in and bty which said Note Mortgagor promises to
pay at the place designatne in said Note, the said principal
sum and interest at the r~ -2 and in installments as provided in
5aid Note, with a final payment of the balance due on the 15th

day of December, 1996;

NOW, THEREFORE, Mortgagor bt~ 3ecure the payment of said
principal sum of money and said (izterest in accordance with the
terms, provisions and limitations of this Mortgage, and of the
Note secured hereby, and the perfoirance of the covenants and
agreements herein contained, by Mortczgor to he performed, and
in consideration of the sum of One /Oollar ($1.00) in hand

also
paid, the receipt whereof is hereby ackhow'edged, does by these
presents, MORTGAGE, GRANT, REMISE, ALIEN, ZUNVEY and—TMBRANT

-1 3

unto Mortgagee, its successors and assigns,. #1) that certain
lot, piece or parcel of land {(the "Property”") lying and belng
in the Village of Glenviocw, County of Cook, ard Gtate of
Illinois, bounded and described in Exhibit A attached hercto
and hereby made a part of this Mortgage.

TOGETHER WITH all and singular the tenements,
hereditaments, easements, riparian or other rights and
appurtenances thereunto belonging or in anywise appertuiring,
and the rights of Mortgagor, if any, in all adjacent road:r,
ways, streams and alleys:; and all of Mortgagor's rights in the
reversion or reversions, remainder and remainders, rents,
issues and profits thereof (which are pledged primarily and on
a parity with said real estate and not secondarily); and also
all the estate, right, title, interest, property, claim and
demand whatsoever of Mortgagor, of, in and to the same and of,
in and to every part and parcel thereof.

TOGETHER WITH all right, title and interest of Mortgagor in
and to all buildings, structures and other improvements now ot
hereafter erected, constructed or placed upon the above de-
scribed Property including all building equipment and fixtures
of every kind and nature (the "Improvements”).

TOGETHER WITH all rents, issues and profits thereof under
present or future leases, or otherwise, including, without lim-

itation, all of the following items arising from or relating in
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any way to Mortgagor's ownership or operation of the Premises
(as defined herein): accounts receivable, book debts and other
forms of obligation belonging or owing to Mortgagor, whether
arising from goods sold or services rendered by Mortgagor, or
from any other transaction, which are hereby specifically as-
signed, transferred and set over to Mortgageno.

TOGETHER WITH atl leasehald estate, right, Ltitle and inter-
est of Mortgagor in any ground lease(s) covering the above de-
scribed Property or any portion thereof, now or hereafter
existing or entered into, as well as to any after acquired fee.

TOGETHER WITH a lien and/or security interest hereby
granted to Mortgagee in all machinery, apparatus, equipment,
Eittings, fixtures, whether actually or constructively attached
to 2caid property and including all trade, domestic and ornamen-
tos Uixtures, and articles of personal property of every kind
and rature whatsoever (hereinafter collectively called
“Personal Property"), now or hereafter located in, upon or
under s4id Propuorty or any part thereof and used or useable in
connaccidn with any present or future operation of sald
Proparty, 1ncluding but not limiting the generality of the
foregoing, 211 heating, a&air conditioning, sprinklers, frevzing,
lighting, laurdry, incinerating and dynamo and generating
aquipment; enginoes, pipes, pumps, tdnks, motors, conduits;
switchboards, glupaing arnd plumhing fixtures; lifting,
cleaning, fire pievention, fire extinguishing, refrigerating,
ventilating and comumnunications apparatus; boilers, ranges, fur-
naces, oil burners vt units thereof; appliances; air-cooling
and air-conditioning 2pzaratus; vacuum cleaning systems;
elevators, escalatars; (s'indes, awnlings, screens; storm doors
and windows; stoves; wali peds; refrigerators; cooking appara-
tus and mechanical equipmen); gas and electric fixtures;
partitions; mantels; built-in mirrors; window shades, blinds;
furniture in public spaces, hu:l's and lobbies; sattached
cabinets; ducts and compressors’ rugs and carpets; draperies,
furniture and furnishings used 17 the operation of the Premises
{hereinafter defined); together wi’b all additicns thereto and
replacements thereof, including without limitation any and all
property of similar type or kind, hareafter located on or at
the Premises (Mortgagor hereby agreein with respect to all
additions and replacements, to execute cny deliver from time to
time such further instruments as may be realested by Mortgagoe
to confirm the conveyance, transfer and assignument of and
granting of a security interest in any of the foregoing).

TOGETHER WITH any and all right, title and .ntarest of
Maortgagar to the proceeds of all insurance {(includirg title
insurance) in effect with respect to the Premises »al to any
and all awards or payments, including interest therecn, and the
right to receive the same which may be made with respeciy to the
Premises as a result of (a) the exercise of the right of
eminent domain; (b) the alteration of the grade of any street;
or {c) any other injury to, taking of, or decrease in the value
of, the Premises to the extent of all amounts which may be se-
cured by this Mortgage at the date of receipt of any such award
or payment by Mortgagee, and of the reasconable counsel fees,
costs and disbursements incurred py Mortgagee in connection
with the collection of such proceeds, award or payment, and the
rights of Mortgagor under present or future contracts involving

the Premises.

TOGETHER WITH (a) alli of Mortgagor's rights further to en-
cumber the Premises for debt unless such encumbrance is suboc-

dinate to any present or future lease, and {(b) all of
Mortgagor's rights to enter into any lease that is or may
become subordinate to any mortgage or deed of trust other than

this instrument.
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TO HAVE AND HCLD the above described and granted property,
all of which is collectively referred to herein as the
"Premises® (whether now or hereafter acquired), unto Mortgagee,
its successcrs and assigns, forever, for the purposes and uses

herein set forth.
ARTICLE 1I.

THE_OBLIGATION

1.1. The Indebtedness and Other Matters Secured by This

Mortgage. This Mortgage and all rights, title, interests,
liens, security interests, powers and privileges created hereby

or arising by victue herecf are given for the purpose of secur-
ing:

(a) Performance of the obligations, covenants, and
agreerients contained in the Note and any and all modifications,
extens/ons, renewals or substitutinns thereof;

L) Payment of all other sums (including, without
limitation, Znv advances made by Mortgagee for or on account of
Mortgagor becorming due or payabhle under this Mortgage, ot any
other instrumery given as security for the Note, (collectively,
the "Collateral Lgan Documents™), together with interest there-
on at the rate oi fifteen and twenty-five one hundredths

percent {1%.25%) per _aanum;

(c) Payment-ni, such additional sums {(not exceeding
twice the principal sun/=pecified in the Note) and interest
thereon which may hereattsr be loaned to Mortgagor, or its
successors of assigns, by nortgagee, when evidenced by a prom-
issory note or notes reciting that they are secured by this

Mortgage; and

(d) Performance of the /ohbligations, covenants and
agreements of Mortgagor contained in this Mortgage or in any of
the Collateral Loan Documents heretifore or hereafter executed
by Mortgagor having reference to or‘arising out of the indebt-
edness represented by the Note, or given.as security for the

Note.
ARTICLE I1.

EPRESENTATIONS, COVENANTS

AND AGREEMENTS OF MORTGAGOR

Mortgagor represents, covenants and agrees with Mortgagee
as follows:

2.1, Title, Mocrtgaqgor or its beneficiary has gonrand

marketable fee simple title to the Property and the
Improvements (and clear title to the Personal Property), und is

lawfuliy seized and possessed of the same, and has the full

power, authority and right to convey the same and to execute
and deliver this Morlgage; the Premises are unencumbored axcoeptl
as may be herein expressly provided, and Mortgagor will forever
defend, and Mortgagor's beneficiary will forever warrant and
defend, the title to the Premises unto Mortgagee against the
claims of all persons whomsoever.

2.2, payment. of Seaured Obligations, Mortgagor will
punctuatly pay, in lawlful mopey of the United States, all sumy
due Mortgagee at the time and in the manner mentioned in the
Note, this Mortgage, the Collateral Loan Documents, or any doc-
ument evidencing a future advance or any other instrument evi-
dencing and/ar securing the indebtedness secured hereby.
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2.3. Insurance Premiums and Taxes. Mortgagor will pay,
when due and payable, all premiums on insurance policies
required to be carried under the terms of this Mortgage as well
as all taxes, assessments {(general or special) and other charg-
es levied on, or assessed, placed or made against the Premises,
this Mortgage or the Note, or any interest of Mortgagee in the
Premises or the obligations secured hereby, and promptly de-
liver to Mortgagee receipts showing payment in full of the same.

2.4. Tax and lInsurance Deposits. Mortgagor will pay to
Mortgagee, on the instaliment payment dates of the Note, until
rhe Note is fully paid or until notification from Mortgagee to
the contrary, an amount sufficient (as estimated by Mortgagee)
to pay said insurance premiums, taxes, assessments and other
charges next due. HNothing contained herein shall cause
Martgagee to be deemed a trustee of said funds and no interest
shdiY be allowed tc Mortgaqor orn account of any deposit or
depoelrs made hereunder. Said deposits need not be kept sepa-
rate {nsl.apart from any cther funds of Mortgagee. Mortgagor
shall furhish to Mortgagee, before the date on which the same
shall bec¢ me due, insurance premium invoices and an official
statement ~0f~the amount of said taxes and assessments next due,
and Mortgages 'shall pay said premiums and charges but only if
the amounts rsceived therefor from Mortgagor arte sufficient,

An official receiot therefor shall be conclusive evidence of
such payment of .2nJ the validity of such charges. I1f such
amounts received from Mortgagor are insufficient, Mortgagee
shall notify Mortgagor of the shortage whereupon Mortgagor will
within five (%) days-¢enosit with Mortgagee the needed funds.
Mortgagee may elect to/edvance any needed funds and any sc
advanced shall become immediately due and pavable to Mortgagee,
become part of the securec indebtedness, and bear interest at
the rate of fifteen and tweniy-five one hundredths percent
(15.25%) per annum, from the dste of such advance,. 1€
Mortgagor is in default under «his Mortgage or the Note, or the
Coliateral Loan Documents, MortJoagee, at its option, may
instead apply such deposits to the-indebtedness in such priori-
ty as it may determine. The amount =f the existing credit
hereunder at the time of any permitced transfer of the Premises
shall, without assignment therecf, {.ure to the benefit of the
successor-owner of the Premises, and stal! be applied under and
subject to all of the provisions hereof.. ~Jpon payment in full
of the secured indebtedness, the amount «<f ony unused credit

shall be paid over to the then owner of recrcd,

2.5. lInsurance Coverages.

(a) Mortgagor shall keep the Improvements insured on
a full restoration or replacement cost basis (with fual re-
placement cost endorsement) in an amount equal to the full
insurable replacement value of the Improvements for the-benefit
of Mortgagee and Mortgagor but in no event less than the hal-
ance of the sums due under the Note and this Mortgage against
all risks, including but not limited to loss or damage by fire,
lightning, windstorm, hail, vandalism, explosion, riot, riot
attending a strike, civil commotion, alrcraft, earthquake, ve-
hicles, smoke, wabter fdamage and collapse and {(as, when and to
ther extent insurance against war risks ig obtainable from Lha
United States of America or any agency thercof) againsgt war
risks: and full contents coverage on the Personal Propuerty as
required by Mortgagen, all in amounts approved by Mortgagee;

(b) Mortgajar shall also acquire and maintain
premises liability covaerage in the amount of $1,000,000.00 per
nccurrence for combined single limit bodily injury and property
damage or in such amount as required in any collateralized
leases, whichever is the greater, with defense appearance cost
coveraue and naming Mortgagee as an additicnal insured;
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{c) Prior to the commancement of construction of any
Improvements on the Property and until such Improvements are
completed, Mortgagor shall acquire and maintain Builder's Risk
Insurance on an "all risk” basis (including as a minimum, fire,
extended coverage, vandalism, water damage and collapse), in an
amount equal to the full insurable replacement value of the

Improvements;

{d) Mortgagor shall alsc acquire and maintain insur-
ance against any other risk including Public Liability and
Property Damage coverage if required under the terms of any

lease(s);

{e) All insurance herein provided for shall be in
form and content and be issued by The Travelers Insurance
Company or any other carrier approved by Mortgagee;

(f}) To the extent such equipment is present on the
Premisey, Mortgagocr shall also carry beoiler and machinery in-
surancc on all equipment and objects customarily covered by
such ircyrance in an amcunt equal to the greater of
(i) twents-five percent (25%) of the full insurable replacement
value of the .mprovements, or {(ii) $1,000,000;

(g) Mortgagor shall also carry flood insurance in
accocdance withithe provisions of the Flood Disaster Protection
Act of 1973 (or arny replacement or similar legislation) if the
area in which the P/enises are situated is designated as “flood
prone,” "a flood rick Aarea,” "within a flood plain® or similar
designation so as to (erjuire flood insurance protection except
that Mortgagor may, in (linu of such flood insurance, furnish
Mortgagee with a certif:¢s=ion, in form acceptable to
Mortgagee, from a surveyor aprroved by Mortgagee that the

Property is not located inside lany special flood hazard areas
as shown on the published Flood-Hazard Boundary Map or on the

Flood Insurance Rate Map Zones 2, Al-A30, AH, AQO, A9%%, V1-Vv30,

or M;

(h} Mortgagaor shall acquire and maintain rental loss
insurance in an amount rqual to the tocal rental income earned
from the Premises in a twelve-month period, including but not
limited to the rental income earned fron all leases and
subleases of the Premises that have been urnsigned by Mortgagor
to Mortgagee as additional security for tha Mote;

(i) Replacement value shall be subj)ect to annual
adjustment based on reconstruction indices publiisned by an ap-
praisal organization such as Macrshall Swift aor E. . Boekh;

{7} Mortgagor will assign and deliver to Maorigagee
all policies of insurance which insure against any lcsn or dam-
age to the Premises, as collateral and further security for the
payment of the money secured by this Mortgage, with (1) ¢ . stan-
dard mortgagee clause in favor of Mortgagee, giving Mortgageco
30 days’® written notice peior to cancellation or material modi-
fication of any of said peolicies, (ii) a replacement cost or
restoration endorsement, {(iii) a provision stating that the
waiver of subrogation rights of the insured does not void the
coverage, (iv) an agreed amount endorsement, and {(v) such
special endorsements as may be required by the terms of any
lease{s) assigned as additional security;

(k) [f Maortgagor defaults in so insuring the Premises
o1 in so assigning and delivering the policies, Mortgagee may
at its option {but without any obligation so to do)} effect such
insurance from year to year, and pay the premiums therefor, and
Mortgagor will reimburse Mortgagee for any premiums so paid,
from the time of payment, on demand, with interest at a rate of
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fifteen and twenty-five one hundredths percent (15,.25%) per
annum, and the same shall be secured by this Mortgage;

(1) Mortgagee, upon receipt of any money for loss or
damage pursuant to such insurance, may retain and apply such
monies toward payment of the monies secured by this Mortgage,
or pay such monies in whole or in part to Mortgagor for the
repair or restoration of said Improvements or for the erectijon
of new Improvements in their place, or for any other purpose or
object satisfactory to Mortgagee, but Mortgagee shall not be
obligated to see to the proper application of any amount paid

over to Mortgagor;

(m) Not less than ten (10) days prior to the expira-
tion dates of each policy required of Morktgagor putrsuaht to
thic . Section, Mortgagor will deliver to Mortgagee a paid renew-

al’or replacement policy;

{n) In the event of a foreclosure of this Mortgage or
deed ia. iieu of foreclosure or other transfer of title to the
Premisé¢sin extinguishment, in whole or in part, of the indebt-
edness sentrad hereby, all right, title and interest of
Mortgagor in- and to all policies of insurance on the Premises,
including any right to unearned premiums, are hereby assigned
to and shall inure to the benefit of Mortgagee or any purchaser

of the Premisesi .and

(o) Mortgagar shall not take out separate insurance
concurrent in form or contributing in the event of loss with
that requited to be maiatained hereunder unless Mortgagee is
included thereon under @ standard mortgagee clause acceptable
to Mortgagee. Mortgagor shall immediately notify Mortgagee
whenever any such separate incurance is taken out and shall
promptly deliver to Mortgagee Lhe policy or policies of such

insurance.

(p) The deductible portirn of any policy required

hereunder shall in no event be gre¢a'er than One Hundred
Thousand Dollars ($100,000.00).

2.6, Sale or Conveyance.

{a) Mortgagor agrees that Mortgagee's willingness to
enter into the financial transaction reprecentnd by the Note
and secured by this Mortgage was expressly bzosd in part upon
the consideration of the Mortgagor's covenanty ¢ontained herein
and in any agreement given in connection herewith, and upon the
financial strength and ability of Mortgagor or Morcgagor's ben-
eficiary, if any, to develop, improve and cperate ar manage the
business to be conducted upon the Premises. Mortgagsr agrees
that these considerations are material considerations 4n the
transactions out of which this Mortgage arises. Therelorae, if
all or any part of the Premises, or any interest therein
{except leasehold interest{s) to tenant(s) of the Premises), or
any interest in Mortgagor, including (if Mortgagor is a land
trustee) any beneficial interest in Mortgagar, or any interest
in the beneficiary of Mortgagor, or (if Mortgagor is not a land
trustee) any interest in Mortgagor, is sold, conveyed, trans-
ferred, set over or assigned without Mortgagee's prior written
consent, Mortgaqgee may, at Morlgagee's option, declare all of
the sums secured by this Mortgage to be immediately due and
payable, and Mortgagee may invoke any remedies permitted by
this Mortgage. Notwithstanding the fcregoing, Mortgagor may
transfer the Premises only once, provided, (i) the transferee
is approved in writing by Mcortgagee, in its sole discretion;
(ii) the transferee assumes all the obligations of Mortgaqgor
under this Mortgage, the Note, and the Collateral Loan
Daocuments; (iii) Mortgagee approves all documents effecting or
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evidencing the transfer to the transferee and the assumption of
obligations by the transferee; and (iv) Mortgagee receives a
transfer fee uf one percent (1%) of the unpaid loan balance,
Mortgagor will execute and record {(prior to such sale or
rransfer) any further instruments which Mortgagee may rcequirs.
If Mortgagee shall permit one such transfer without
accelerating the debt, same shall not constitute a waiver of
Mortgagee's rights hereunder as to any future or successive
transfers, and same shall not operate to relaase Mortgagor from
any obligation hereunder or under the Note unless it is specif-
ically released by a release instrument executed by Mortgagee.
Notwithstanding anything to the contrary contained herein., the
genaral partners of the partnercship comprising Mortgagor's hen-
eficiary, may, without the prior written consent of Mortgagee,
transfer up to forty-nine percent {(4%%) of the beneficial in-
terest in such partnecship provided: (1) Mortgagor provides
Moitnaigee with advance written notlce of such transfer, along
with doucumentation acceptable to Mortgagea and the transferaes
of such partnership interests regarding the new partnership
structurer and (2) Michael vondra and/or Joseph W. Wenger con-
tinue te“awn, in the aggregate, at least fifty percent (50%) of
the benafisial interest of Mortgagor or continue to own, in the
aggregatle, ‘a’ )least fifty pecrcent (50%) of a general
partnership which owns one hundred percent (100%) of the
beneficial intercst of Mortgagor. In addition, Mortgagor's
beneficiary may. _aithout the prior written consent of
Mortgagee, transfar a2 subordinakte interest in the beneficial
interest in Mortgagr tc secure a line of credit in an amount
not greater than Throe~Hundred Thousand Dollars ($300,000.00).

(b) Without limiZlation on the rights and remedies of
Mortgagee arising under t«is Mortgage, in the event that
Mortgagor or any subsequent swner of the Premises or any part
thereof shall at any time s¢ll, convey or transfer or attempt
to sell, convey or transfer vre Premises or any part thereof in
violation of the provisions of-2ection 2.10¢(b}){(iii) of this
Mortgage, then Mortgagee shall, jin-addition to any other rights
and remedies it may have at law or_ in equity or under this
Mortgage, be entitled to a decree cc /order restraining and
enjoining such sale, conveyance or transfer, and Mortgagor or
such subsequent owner shall not plead in 3lefense thereof that
there would be an adequate remedy at law fit being hereby
expressly acknowledged and agreed that dariages at law would be
an inadequate remedy for breach or threateneld breach of the
provisions of Section 2.10(b)(iii) of this Mrc-inage).

2.7. Junigor Mortgages. Mortgagor will no®, without the
prior written consent of Mortgagee, execute or deliver any
pledge, security agreement, mortgage or deed of trurk.covering
all or any portion of the Premises ("Junior Mortgags”}. If
Mortgagee consents to the foregeoing or in the event <re
foregoing prchibition is determined by a court of comgetent
jurisdiction to be unenforceable by the provisions of any ap-
plicable law, Morkgagor will not execute or deliver any Junior
Mortgage unless there shall have been delivered to Mortgagee
not less than ten (10} days prior to the date thereof 3 copy
thereof which shall contain express cavenants to the effect

that:

(a) The Junior Mortgage {and all additional security
for same including but not limited to assignments of leases and
rents, security interests, egtc.) is subject and subordinate to
this Mortgage {and al!l additional! security for the indebtedness
secured hereby, including the Collateral Loan Documents) and to
all renewals, extensions, modifications, releases, increases,
increases in interest rate and future advances hereunder with-
cut any obligation on Mortgagor's or Mortgagee's part to give
notice of any kind thereof to anyone;

L860906
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{b) The Junior Mortgage is subiect and subordinate to
any and all leases of all or any portion of the Pramises made
or to be made, and (f any actian or proceeding shall be brought
to foreclose the Junior Mortgage, no occupant or tenant of any
porticon of the Premises will be named as a8 party defendant
except for officers or principals of Mortgagor who may bhe
cccupants thereof, nor will any action be taken with respect to
the Premises which would terminate any occupancy or tenancy of
the Premises without the consent of Mortgagee;

(c) The rents and profits, if collected through a
receiver or by the holder of the Junior Mortgage, will be ap-
plied first tao the obligations secured by this Mortgage,
including principal and interest due and owing on or to becoma
due and owing on the Note and then to the payment of mainte-
nan.e, operating charges, taxes, assessments and disbursements
ircu'red in connection with the ownership, operation and main-

tenance of the Premises;

{(d) The rights of the holder of such Junior Mortgage
to insureace proceeds and condemnation awards will be subject
and subordiiiate to the prior rights of Mortgagee to same;

{(ey / ~if any action or proceeding shall be brought to

foreclose the Junior Mortgage, prompt notice of the
commencement the/eaf will he given to Mortgagee; and

(f) As alcondition to approving any secondary or ju-
nior financing, the hulder of the note secured by the Junior
Mortgage will be requiczd to enter intn a Subordination and
Intercreditor Agreement _“ith Mortgagee on such terms and condi-

tions as Mortgagee may p<¢escribe,

Notwithstanding the foragaing, Mortgagor will neot suffer or
permit any act or omission wharesby any of the Property,
Improvements or any of the Persinal Property shall become
subject to any attachment, judgrent, lien, charge, or other
encumbrance or whereby any of the grncurity represented by this
Mortgage shall be impaired or thre(taned.

2.8. Prohibition against Removal or Material Alterations.
No I[mprovements or cother property how o aareafter covered by
the lien of this Mortgage shall be removed. demolished or mate-
rially altered or enlarged, nor shall any pew lmpravements be
constructed, without the prior written conscnc /of Mortgagee,
except that Moctgagor shall have the right, wilhout such
consent, to remove and dispose of, free from the lien of this
Mortgage, such Personal Property as from time to /tine may
become worn out or obsclete, provided that simultaresusly with
or prior to such removal, any such Personal Property 3hall be
replaced with other Personal Property of a value at lYeast equal
to that of the replaced Personal Preoperty and free from any
title retention or other security agreement or other encum-
brance and from any reservation of title, and by such removal
and replacement Mortygagor shall be deemed to have subjected
such new Personal Property to the lien of this Mortgage,
Notwithstanding the foreqoing, Mortgagor shall have the right,
in the course of its nocmal leasing operations, to make
alterations or changes to the Premises without the prior
written consent of Mortgagee, provided that immediately prior
to, and during the pendency of, such alterations or changes,
the gross rental income for the Premises shall be equal te or
greater than fifty-one thousand dollars ¢($51,000,00).

2.%. Maintenance; No_Waste; Repair; Restoration; No Zoning
Mortgagor will maintain the Premises in good condi-

Changes.
tion and repair, and will not commit or suffer any waste of the
Premises. Mortgagor will promptly repair, restore, replace or
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rebuild any part of the Premises now or hereatter subject to
the lien of this Mortgage which may be damaged or destroyed by
any casualty whatsoever or which may be affected by any eminent
domain or similar proceeding. Mortgagor will complete and pay
focr, within a reasonable time, any structure at any time in the
process of construction on the Premises. Mortgagor will not
initiate, join in or consent to any change ln any private re-
strictive covenant, zoning ordinance, or other public or pri-
vate restrictions, limiting or defining the uses which may be

made of the Premises or any part thereof.

2.10. Compliance with_ Laws.

{a) Mortgasgor represents and Mortgagor‘'s beneficiary
represents and warrants that to date it has fully complied with
all laws, ordinances, rulings, regulations and orders of all
govermental authorities affecting the Premises (including but
not limited to zoning, land use, environmental, etc.) and has
obtatinag all necessary and proper permits and licenses for de-
velopmsrc)and use of the Premises. Mortgagor further covenants
and agress—~that it will comply with or cause to be complijied
with all prezent angd fukure laws, statutes, ordinances,
rulings, reguiations, orders and regquirements of all federal,
state, municip?l, county, and other governmental agencies and
authorities applicable to Mortgagor and to the Premises, as
well as all ecovenarmis, conditions, and restrictions affecting

same,; and

(b)Y Mortgagor covenants and represents and
Moctgagor's beneficiarvy ~ovenants, represents and warrants that
{t} no assets of any employee benefit plan, as defined in
Sectinn 3(3) of the Employea Retirement Income Security Act of
1974 {"ERISA"), as now or he.cafter amended, will be used in
the satisfaction, exercise ¢r performance nof any of the obliga-
tions, rights or transactions specified or contemplated herein
or in the Note or in any of the Lollateral Loan Documents;

(ii) the Premises do not now, an? without the prior written
consent of Mortgagee will not, congcltute an asset of any such
employee benefit plan; and (iiil) nocvithstanding any other pro-
vigsions of this Mortgage, Mortqgagor-«~i11]l not sell, convey or
transfer the Premises to any person of en:ity which at the time
of such transfer does not satisfy the ropresentations set forth
in clauses (i) and (ii) above regardliess uf whaether any of the
above described conditions arises by operacior, of law or ather-

wise.

2.11, Further Instruments. Mortgagor shai’ execute and
daliver (and pay the coxts of preparation and recproing there-
cE) to Mortyagee and to any subsequent holder of tha Gadebted-
ness hereby secured from time ko time, upon demand, pay further
instrument or instruments, including, but not limited tc, mort-
gages, security agreements, financing statements, contiruantion
statements, leases, assignments, and renewal and substitucion
notes, so as to reaffitm, to correct and to perfect the
evidence of the obligation herehy secured and the lien and se-
curity interest of Mortgagee to all or any part of the Fremises
intended to be hereby mortgaged, whether now mortgaged, later
substituted for, or acquired subsequent to the date of this
Mortgage and any extensions or modifications thereof.

2,12, No Liens. FExcept as expressly provided harain,
Mortgagor shall not permit any mechanics', laborers' or
materitalmen's liens to gstand against the Premises. If any such
tien shall at any time be recorded against the Premises, then
Mortgagaor shall (a) give written notice therecf promptly to
Mortgagee, and (b) cause the same to be discharged of record
within thirty (30) days after the date of recording of tue
sama, either by payment, deposit or hond, or by furnishing
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Mortgagee title insurance acceptable to Mortgagee insuring
Mortgagee against loss or damage resulting from such lien.
Mortgagor fails to discharge or insure over any such lien
within such period, then Mortgagee, in addition to any other
right or remedy hereunder, shall have the option (but not the
obligation) toc procure the discharqgqe of such lien either by
depositing the amount claimed to be due in court, or by
bonding. Any amount paid or deposited by Mortgagee to dis-
charge such lien, and all costs and other expenses, including
all reasonable attorneys' Fees, incurred in defending any
action to foreclose such lien, shall be deemed a part of the
indebtedness secured herehy and shall be immediately due and

payable, without demand.

If

2,13, Utilities. Mortgagor agrees to pay when due all
utility charges which are incurred for the benefit of the
Presiises or which may become a charge or lien against the
Premisos for energy, fuel, gas, electricity, water or sewer
servicrs furnished to the Premises and all other assessments or
charges-cf a similar nature, whether public or private,
affectina /the Premises or any portion thereof, whether or not
such assessrents or charges are liens thereon,.

2.14. Annuel Operating Statements. Mortgagor shall de-
liver to Mortgyagee within one hundred twenty (120) days after
the end of each fis~zal year of Mortgagor an annual operating
statement covering the Premises in such detail as may be
required by Mortgagee, and prepared by Michael J. Ryan, C.P.A,
or another qualified.acsountant, including (a) the gross income
received, (b) the operating expenses (taxes, assessments, in-
surance premiums, repairs end maintenance, salaries and wages),
and {(c) the net coperating /income, and {(d) a current rent roll.

2.15. Collateral Loan Dhcuments. Mortgagor shall
promptly, without prior demang crom Mortgagee, fully perform
each and every agreement, covenirt, or undertaking to be per-
formed by Mortgagor under any and 211 of the Collateral Loan

Documents.

2,16, Mortgagor's Authority. Mritgagor represents, and
the persons executing thisg Mortgage on »ehalf of Mortgagor rep-
resent and warrant to Mortgaygee that Moctgugor is a duly formed
and validly existing [llinois corporation, and has qualified,
to the extent necessary, in the state in wihith -the Premises are
located, and has full power and authority to. ‘ncur the indebt-
edness evidenced by the Note and to execute and Jdeliver all of
the loan documents and to perform all of the okligations of

Mortgagor under the loan documents,

ARTICLE III.
LEASES, RENTS AND PROFITS AND ASSIGNMENT THEREOF

3.1. Leases. The Premises will be leasod on a multi-
tenant basis, utilizing one lease form which has been submitted
to Mortgagee for its approval, Notwithstanding anything con-
tained herein, but subject to Soction 3.8 hereof, ovnce said
lease Form has been approved by Mortgagee, no further approval
by Mortgagee will be required prior to the execution of new
leases for the Premises, with tho exception of economic terms
which vary adversely frtom those st forth in the rtent roll
attached to the Commitment (as hereinafter defined) and pro-
vided that such lease form is utilized., Morltgagor is hereby
granted permission (which may be rescinded at sny time by
written notice from Mortgagee) to make minor modifications to
the lease form, provided that such modifications do not materti-
ally alter or affect any of the rights of Mortgaqee undear this

TLS560%06
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Mortgage or any of the Collateral Loan Documents and that
Mortgagee is specifically notified of such alterations,

3.2. Assignment of Rents. Mortgagor hereby absolutely,
unconditionally and irrevocably grants, transfers, conveys and
assigns to Mortgagee all the rents, issues and profits from the
Premises and hereby gives to and confers upon Mortgagee the
right, power, and authority to collect such rents, issues and
profits, Mortgagor irrevocably appoints Mortgagee its true and
lawful attorney-in-fact, at the option of Mortgagee at any time
and from time tgo time, to demand, receive and enforce payment,
to give receipts, releases and satisfactions and to sue, in the
name of Mortgagor or Mortgagee, for and otherwise collect all
such rents, issues and profits and apply the same to the in-
debtedness secured hereby; provided, however, rthat Mortgagor
shal) have the right to collect such rents, issues and profits,
but nct more than one month in advance, ptior to or at any time
there 48 not an event of Default (as hereinafter defined) here-
under vnich remains uncured after the expiration of applicable
cure pelicds. The assignment of the rents, issues and profits
from the Fremises in this Article [II is intended to be a
present and e/bsolute assignment from Mortgagor to Mortgagee and
not merely Yns passing of a security interest. From time to
time, upon Mcrcoagee's request, Mortgagor shall execute, ac-
knowledge ana deliver to Mortgagee further assignments of
leases, rents, issuss and profits and deliver to Mortgagee
fully executed coriginals or certified copies of all leases

affecting the Premiszs.

3.3. Covenants Regjarding Performance of Lesscor’'s
Obligations. Mortgagor nas. assigned, coincident herewith, and
may hereafter assign to rc-tgagee a certain lease or leases of
all or of portions of the Premises. Mortgager shall perform
promptly each and every covehant and agreement of any such
lease that is to be kept or porinrmed by the lessor, and
neither do nor neglect to do, nrr permit to be done, anything
which may cause the termination n»f .such leases, or any of them,
except with the pricor written concert duly issued by Mortgagqee,
or which may diminish or impair thedr value, or the rents pro-
vided for therein or the interest of !iortgagor or Mortgages

therein,
3.4. Negative Covenants Raegarding Leases., Mortgagor will
not:

{a) Execute any further assignment ¢£f any of its
right, title or interest in the leases or rents ind profits

from the Premises (except Lo Mortgagee);

{(b) Except as provided in Section 3.4 herzo:, and
excaept in the event of a default by a tenant (provided nrior
notice is given to Mortgagee), terminate or consent tothe can-
cellation or surrender of any lease now existing or hereafter
to be made of the Premises or of any part thereof;

(c) Except as provided {n Secticn 3.14 hereof, modify
any lease of the Premises without the prior written consent of
Mortgagee;

{d) Accept prepaymaents of any installments of rent to
become due under any of said icases, except prepsymenta in tha
nature of security fcor the performance by a lessee of its obli-

gations thereunder;

(e} In any other manner impair the value of the
Premises or the security of this Mortgage;

-il-
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(f) Execute any lease of all or a subatantial portion
of the Premises except for actual occupancy by the lessege
thereunder; or

{g) Permit any lease of the Premises or any part
thereof to become subordinate to any lien other than the lien
of this Mortgage., All leases of the Premises or any part
thereof are subject to the approval of Mortgagee.

3.5. Breaches Regarding Leases or Assignments Thereof.
Any violation on Mortgagor's part of any covenant or agreement
in any lease of the Premises or of any part thereof or in the
assignment of any such lease that is to be kept or performed by
Mortgagor as lessor or as assignor, as the case may be, shall
constitute a Default under this Mortgage (after expiration of
the ~ure periods provided for in Section 4.1(i) hereof) and
theceupon Mortgagee may, at its option, without prior notice,
declare the entire indebtedness secured hereby immediately due
and payoble and exercise its other rights and remedies set out

in Articie IV herein.

3.6. (Qil, Gas or Mineral Leases. As additional and col-
lateral security for the payment of the indebtedness secured
hereby, Mortguoor hereby assigns to Mortgagee all of the
bonuses, renis, royalties, rights and benefikts accruing under
all oil, gas or(m.raral leases affecting the Premises, or which
may hereafter affsct the Premises, including all water and
riparian rights, andi the lessee or assignee or sublessee is
hereby directed upon.production by the holder of the indebted-
ness secured hereby o 4 certified copy hereof, to pay said
bonuses, rents, royalties, -rights, and benefits to Mortgagee.
This assignment is to becima effective, however, only upon
Mortgagor's Default in any coadition or term aof this Mortgage
or the Note, such direction to'terminate and become null and
void upon payment in Eull of ¢iie indebtedness hereby secured.

3.7. Estoppel Certificates.  ortgagor shall procure and
deliver to Mortgagee at any time wichin thirty (30} days after
notice and demand from MortQagee an estoppel certificate, in
form satisfactory to Mortgagee, frcm each lessee of the

Premises.

31,8. Future Leases. Mortgagor will“udrise Mortgagee
promptly of the execution hereafter of any lerse of any part of
the Premises and, upon Mortgagee's written rsguast, it will
submit to Mortgagee for examination and approvai, any Such lease
and, if Mortgagee so requests, Mortgagor will cusian such lease
to Mortgagee, such assignment to be in form satis actory to
Mortgagee; and it is further agreed that the provisicns of this
Mortgage wikh regard to Mortgagor's obligations and/Mirtgagee's
rights with respect to leases and assignments of such luases
shall apply to all such additional leases and assignment:z
thereof. Notwithstanding the foregoing, Mortgagor need not
obtain the prior approval of Mortgagee for any future lease
praovided such lease is: (i) prepared upon Mortgagor's standard
lease form (and such form has been approved by Mortgagee); and
{ii) the lease is for less than 15,000 square feet of leasable

space in the Premises.

3.9. Application of Rents and Other Income. All earnings,

revenues, issues, profits, income and rents collected by
Mortgaqgor shall be applied in the folluwing manner:

(a) To the payment of taxes, assessments and charges
and the expense of insurance, repairs to and improvements on
the Premises or to the making of any required deposits in the
escraw fund for future payment of taxes, assessments and insur-
ance premiums; Mortgagee, however, shall not be obligated to
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keep insurance on, make repairs to and/or improvements on the

Premises;

{b) To the paymant of all operating expenses and
other necessary expenses of the management, protection and/or
preservation of the Premises as provided by Mortgagee;

{(c) To the repayment to Mortgagee of any and all
amounts advanced by it under the terms of this Mortgage to-
gether with interest on the respective advancement from the
date of each at the maximum rate set out in this Mortgage for

interest on advancas;

{(d} To the payment of any and all costs or expansas
incurred by Mortgagee in enforcing the obligations of this

Mor+tgage;

(e) To the payment of principal and intereat ingstall-
ments due or to become due under the Note or any extension or
renewa ! +thereof and/or to the payment of any judgment rendered
theresin"rogether with interest, costs and expenses; and

(€)Y The remainder, if any, to Mortgagor, Mortgagor's
beneficiary, =t the then owner of reccrd of the Premises, in
the sole discrerion of Mortgagor’s beneficiarcy.

3.10. Priority of Application. All rents collected by

Mortgagee may be appiied to the items in Section 3.9 above

listed in any mannor_that Mortgagee deems advisable and without
regatd to the aforestrsted priorities, or, at Mortgagee's sole

option, Mortgagee may (arpiy all or any part of such amount for

the prepayment of principsl in inverse order of its maturity,
Receipt by Mortgagee of such-rents, issues, and profits shall

not constitute a waiver of any right or remedy that Mortgagee
may enjoy under this Mortgaysr Oor under the laws of Illinois,
nor shall the receipt and application thereof cure any Default
hereunder nour affect any foreclrcsure proceeding or any sale
authorized by this Mortgage and ‘ckhe - laws of Illinois,.

3.11. Accountability for Rent®, Mortgagee shall be
reguired to account for onhly such rentals and payments as are
actually collected by it. Mortgagee sha’l have no liability
for failure to rent the Premises or any rart thereof, or for
fFailure to make collections of rentals, cr for failure to do
any of the things which are authorized herein, This provision
is Mortgagor's express agceement to grant all «f its rights and
privileges to Mortgagee and shall not be held o create any
duties or liabilities except as herein expressly sot forth,
For the purpose of accounting, the books and records of
Mortgagée shall be deemed prima facie correct.

3.12., Liability for Rents, Mortgagee shall not be liable
for the act or omission of any agent and/or manager, i
Mortgagee shall have used reasonable care in the selection of

such agent or manager.

3.13. Liability for Premises. Mortgagee shall, in the
exercise of its control and management of ~he Premises, be
deemed the agent of Mortgagor and shall not be liable for any
damage to any person ot propetrty, where such damage arjises cut
of the operation of, or in connection with, the Premises.

3.14. Status of Leases; Notice of Default. Except to the
extent disclosed in writing to Mortgagee prior to the date
hereof, Mortgagor represents that any and all leases covering
all or a portion of the Premises are in full force and effect,
tent has not been paid more than one month in advance,
Mortgagor and the lessees thereof are in all respects in good
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standing thereunder and neither Mortgagor nor sajid lessees are
in default with respect to any provisions therecf, Mortgagor
will not consent to, cause or allow any modification or alter-
ation of any of the terms (including, without limitation, the
amount of rent), conditions or covenants of the leases or any
lease hereafter effected, or the termination of any such lease,
without the prior written approval of Mortgagee, which wili not
be unreasonably withheld; provided, however, that Mortgagor
may, without Mortgagee's consent, modify or alter any of the
terms, conditions and covenants of any lease so long aa such
modi€fication or alteration does not result in (a) surrender or
termination of such lease (except if the tenant under such
lease is in default and Mortgagee (8 provided notice of such
default) and Mortgagee is provided notlice, (b) decrease in the
amount of any payments due under such lease, {(c) changa in the
size of the leased premises, or {(d) daecrease in the term of
sSucc. .ease. Notwithstanding the foregoing, Mortgagor may,
withorwt Mortgagee's consent, perform any of the acts referred
to in 4a), (b). (c¢) or (d) above provided: (i) the gross rent-
al for-¢liv Premises after such act is equal or greater than
fifty cne thousand dollars ($51,000.00) per month; and

{(ii) such'act affects no more than twenty percent (20%) of the
leasable area nf the Premises. Mortgagor covenants and agrees
that in the event Mortgagor shall receive from any of the
lessees of sa1d leases notice of any default by Mortgagor under
the terms or precvicions of any of said leases, or receive from
any of said lessees or from any other party any notice or com-
munication in any wey -especting a default or alleged default
or failure of performance which could become a default after
lapse of time, or othervwise, under said leases, or relating to
Mortgaqor's good standing vith respect thereto, Mortgagor shall
immediately, and not late: than one business day after receipt
of such notice or communicatisn, or obtaining knowledge of a
default, real or claimed, advire or mail (special delivery in
the case of a notice of defauil,, postage prepaid, or deliver
in person to Mortgagee a true, -“act and full copy of said

notice or communication.

3.15. Mortgagee's Right to Pericrm for Mortgagor/Lessor.
Mortgagor agtees that for the purpoels of curing any default
under any lease, Mortgagee may, but shall not be obligated to,
do any act, pay any sum or executsa any Jacument in the name of
Mortgagor or as its attorney-in-fact, as wail as in Mortgagee's
own name, as Mortgagee in its discretion maoy Jdatermine, and
Mortgagor hereby 1rrevocab1y appolnts Mortgagys.its true and
lawful attorney-in-fact, in its name or otherwisas, to do any
and all acts, pay any sum and/or execute any ard all documents
that may in the opinion of Mortgagee be necessary or desirable
to cure any such default or preserve any right of Mcrigagor
under any of said leases, or to preserve any rights o/
Mortgagor whatsocever, or to protect Mortgagee's secucity inter-
est. If Mortgagee, acting under its authority herein ar=znted,
should pay., suffer or incur any expense, costs, charge, tue,
obligation, damage or liability of any nature, or be a party to
any action or proceeding, whether any of the same be for the
purponse of curing any such default or protecting Mortgagee's
security or the rights of Mortgagor under any of said leases,
or otherwise, all of the same and all sums paid by Mortgagceo
for prosecution or defense of such actions or proceedings,
including in any case reasonabie attorneys' fees, shall be
payable by Mortgagoer to Mortgagee immediately, without demand,
together with interest thereon at the rate of fifteen and
twenty-five one hundredths percent (15.25%) per annum, until
paid, and the same, if not paid, shall be added to Mortgaqor's
indebtedness to be secured by these presents and be a lien upon

the Premises.
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ARTICLE 1IV.
DEFAULTS AND REMEDIES

4.1, Eyvents of Default, Time is of the essence hereof,
and the term "Default,"” as used in this Mortgage, shall mean
the occurrence of any one or more of the following events after
the expiration of any applicable cure period provided for in

Saction 4.1(i) hereof:

(a}) Payments, The failure of Mortgagor toc make any
payment accocrding to the tenor and effect of the Note secured
heceby, or any part thereof, or any failure to make any octher
payment of the principal, interest, or premium, i{f any, on the
Note, or payment of any other sums secured hereby, including
but not limited to taxes or insurance premiums, when and as the
sare _thall become due and payable, whether at maturity, by ac-
celerstion, or otherwise, as in the Note and this Mcocrtgage pro-

videa; or

o) Performance. The tfailure of Mortgagor or any
gquarantor oo the indebtedness secured by this Mortgage to
punctually aro preoperly perform any other covenant, condition,
representatior . warranty or agreaement contained in this
Mcortgage or utne MNote, or in any of the Collateral Loan
Documents, cr ir ury other document given or delivered in

caonnection with the loan evidenced by the Note; or

{¢) Liens. _ The institution of proceedings to enforce
any other lien including. but not limited to, judgment and me-

chanics' liens, upon thae Premises; or

(d) Bankruptcy and Related Proceedings. The filing
of a proceeding in bankruptcy or arrangement or reorganization
by or against Mortgagor, any bzneficiary thereof or any
guarantor of the indebtedness 'surcured hereby pursuant to the
Federal Bankruptcy Code or any <inilar law, federal or state,
including, but not limited to the fLllowing:

(i) Mortgagor, any becaficiary thereof or any
guarantor of the indebtedness secured by this Mortgage
shall file a voluntary petition in haniruptcy or shall he
adjudicated a bankrupt or insolvent, 7‘cc,shall file any
petition or answer seeking aor acqulescing in any reorgani-
zation, arrangement, composition, readjurcment, liquida-
tion, dissolution or similar relief for 1cself under any
present or future federal, state or other Gulatute, law or
regulation relating to bankruptcy, insolvency ov other
relief for debtors, or shall seek or consent o or
acguiesce in the appointment of any trustee, recalyer or
ligquidator of Mortgagor, any beneficiary thereof /o¢ any
such guarantor or of all or any part of the Premisges or of
any or all of the royalties, revenues, rents, issuesr or
profits thereof, or shall make any general assignmenc for
the benefit of crediteors, or shall admit in writing its
inability to pay its debts generally as they become due; or

(ii) A courtt of competent jurisdiction ushall
enter an order, judgment or decree approving a petition
filed against Mortgagor, any bheneficiary thereof ot any
quarantor of the indebtedness secured by this Mortgage
seeking any reorganization, dissolution or similar relief
under any present or future federal, state, Oor other stat-
ute, law or regulation relating to bankruptcy, inscolvency
or other relief for debtors and such order, judgment or
decree shall remain unvacated and unstayed for an aggregate
of sixty {(60) days {(whether or not consecutive) from the
first date of entry thereof, or any trustee, receiver or

15~
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liquidator of Mortgageor, any beneficiary thereof or any
such guarantor or of all or any part of the Premises or of
any or all of the royalties, revenues, rents, issues or
profits thereof shall be appointed without the consent or
acquiescence of Mortgagor, any beneficiary thereof or any
such guarantaor and such appointment shall remain unvacated
and unstayed for an aggregate of sixty (60) days {(whether

or not consecutive); or

(e) Other Legal Proceedings. A writ of execution or
attachment or any similar process shall be issued or levied
against all or any part of or interest in the Premises, and
such execution, attachment or similar process is not released,
bonded, satisfied, vacated or stayed within ten (10) days after

its entry or levy; or

() Abandonment. The abandonment of any part of the
Premisas by Mortgagor: or

g) Misrepresentation. If any representation or war-
ranty ot-Mortgagor set forth in this Mortgage, the Note, or in
any of tha tollateral Loan Documents delivered by Mortgagor to
Mortgagee in c¢onnection herewith or as required from time to
time hereby, =%all prove to be false, misleading or erroneocus

in any material -raespect; or

{h) Lease Tovenants. Mortgagor's failure as lessor,
or assignor, to obsarsve, comply or adhere to ands/or pecform any
agreement of Mortgagous \in any leasa or assignment thereof to

Mortgagee relating to . “ha Premisesa; or

(i) Cute Peringg. Notwithstanding sny other provi-
sion herein to the contrary/ Mortgagor shall be entitled to a
period of five (5) days aftur written notice in which to cure
any Monetary Default and thirty (30) days after wrltten notice
in which to cure any Non-Moneta’y Default. Monetary Defaults
shall be those described in paragraph d4.1¢a) hereof and Non-
Monetary Defauits shall be those darcribed in paragraph 4.1(b)
hereof. Mortgagor shall not be enticled to avail itself of
mate than two (2) cure perionds in aay twalve (12) month period
for Monetary Defaults nor mere than ong (1) cure period in any
twelve (12) month period for Non-Moneta.v Nefaults.

4.2, Remadies. In every such case, if 2ay event of
bPefault shall have occurred and/cr be continuing, Mortgagec, at
its option, shall have, in addition to any rigrts at law or in
equity, each and all of the following rights and romedies,
which may be exercised individually, collectively a/

cumulatively:

(a) Acceleration. Mortgagee shall have the right to
declare all indebtedness secured hereby to be ilmmediately due
and payable and the same shall thereupon become immediavoly due
and payable without any presentment, demand, protest or notice

of any kindg,

{b) Management. Mortgagee may, with or without
bringing any action or proceeding, and without regard to the
adequacy of any security for the indebtedness or obligations
hereby sccured, in person or by agent or employee, or by a re-
ceiver appointed by a court of competent jurisdiction, enter
upon and take possession of ail or any part of the Premises,
excluding Mortgagor and its agents and servants wholly there-
from; Mortgagor shall on demand peaceably surrender possession
thereof to Mortgagee. Upon every such entry, Mortgagee, per-

sonally or by its agents or in the name of Mortgagar, at tilie L
expensa of Mortgagor, Eraom time to time, may maintain and re- o
store the Premises, whereof it shall beccme possessed as (o0}
4
W
£
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aforesaid; and, from time to time, at the expense of Mortgagor,
Mortgagee may make all necessary or proper repairs, renewals
and replacements and such useful alterations, additions,
betterments and improvements thereto and thereon as to it may
seem advisable or necessary to preserve the value,
marketability or rentability of the Premises; and in every such
case Mortgagee shall have the right to manaqe, control and op-
erate the Premises and may make, cancel, modify or enforce
leases, obtain and evict tenants, rent and lease the same to
such persons, for such perjods of time, and on such terms and
conditions as Mortgagee in its sole discretion may determine,
and with or without taking possession of the Premises, may sue
for or otherwise collect any and all of the rents, issues and
profits thereof, including those past due and unpaid, and apply
same, less costs and expenses of management, operation and
collection, including asttorneys’' fees, upon any indebtedness
se_ured hereby, all in such order as Mortgagee may determine.
In dezling with the Premises as a mortgagee in, or not in, pos-
session, Mortgagee shall be without any liakility, charge, or
obligelion therefor to Mortgagor other than for willful
miscondu<t. and shall be entitled to operate any business then
peing condunted or which could be conducted thereon or there-
with at thz ~Zxpense of and for the account of Mortgagor (and
all net losses, costs and expenses thereby incurred shall be
advancements, and will be immediately due and payable and if
not paid become ract of the indebtedness secured hereby), to
the same extent @5 the owner thereof could do. The entering
upon and taking paogsession of the Premises, the collection of
such rents, issues and profits and the application thereof as
aforesaid shall not cure or waive any Default or notice of
Default under this Mortg.ga2 or invalidate ary act done in re-
sponse to any such pefault-or pursuant to any such notice and,
notwithstanding the continuance in possessicn of the Premises
or the collection, receipt anc application c¢f rents, issues and
profits, Mortgagee shall be crivitled to enforce every right and
exercise every remedy provided for in the Ncte, this Mortgage
or any of the Collateral Lecan CoZuments or by law upon the oc-

currence of any event of Default«

(c) Advances. In the evewU of the noncompliance of
any duty or duties required of Mortgagour under the terms of
this Mortgage or the occurrence of any evunt which, in the
judgment of Mortgagee, impairs the value Gt the Premises herein
taken as security for the indebtedness, Mcrigisgee reserves the
right, at its own election, to advance sufrjicient funds to ac-
complish said performance or maintain such scgcurity. Said
sums, on notice from Mortgagee, shall become immediately due
and repayable to Mortgagee, In default of snaid payment, the
amount advanced will be added to the outstanding orincipal bal-
ance, bearing interest at the maximum rate set out 4ir %his .
Mortgage for interest on advances from date of advancement,

(d) Legal Preocendings. Mortgyagee, with or witbtout
entry, personally or by its agents or attorneys, insofar as
applicable shall have the following rights:

(i) Mortgagee may institute proceedings for the
complete or partial foreclosure of this Mortgage. In any
suit to foreclose the lien hereof, there shall be allowed
and included, as additional indebtedness in the decree for
sale, all expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagee for attorneys' fees,
appraisers' feces, outlays for documentary and expert
evidence, stenographers' charges, publication rosts and
costs (which may be estimated as to costs to be expended
after entry of the decree) of procuring all such abstracts
of title, title searches and examinations, title insurance
policies, Torrens cectificates and simjilar data and
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assurances with respect to title, as Mortgagee may deem to
be reasonably necessary either to prosecute such suit or to
evidence to bidders at any sale pursuant thereto the true
condition of the title to or the value of the Premises.
All expenditures and expenses ¢f the nature in this clause
(1) mentioned shall become so much additional indebtedness
secured hereby and immediately due and payable with inter-
est thereon at the maximum rate set out in this Mortgage
for interest on advances from the date of the expenditure
until paid. The proceeds of any sale of the Premises or
any part thereof shall be applied tc payment of: all sums
expended under the terms hereof, not then repaid, with
accrued ipterest at the maximum rate set out in this
Mortgage for interest on advances; all other sums then se-
cured hereby; and the remainder, if any, to the person or
persons legally entitled thereto; and/or

(ii) Mortgagee shall have the right from time to
time to enforce any legal or equitable remedy against
Motigagor and to sue for any sums whether interest, damages
focr-cailure to pay principal or any installment thereof,
taxes. ‘nstallments of principal, or any other sums
required to be paid under the terms of this Mortgage, as
the same pzcome due, without regard to whether or not the
principal sum secured or any other sums secured by this
Mortgage sha)l be due and without prejudice to the right of
Mortgagee thereafter to enforce any appropriate remedy
against Mortgacor including an action of foreclosure, or
any other action, -for a Default or Defaults by Mortgagor

existing at the tire such earlier action was commenced;
and/or
(iii) Mortgagee may enforce its rights, whether by

action, suit or proceeding in equity or at law for the spe-
cific performance of any rovenant, condition or agreement

in the Note or in this Moricage or in any of the Collateral
LLoan Documents contaihed, o: in aid of the execution of any
power herein granted, or for ‘ary  foreclosure hereunder, or
for the enforcement of any other appropriate legal or equi-
table remedy or otherwise as Mocrigacee shall deem most ad-
visable to protect and enforce any of its rights hereunder
or under the Note and the Collateral Noan Documents,
Mortgagee, at its option, shall have ‘n=z power of sale, if
any, provided for by statute or otherwire permitted under
the laws of the State of Illinois; and/ol

{iv} Mortgagee is hereby appointal the true and
lawful attorney of Mortgagor, in its name and /svead or in
the name of Mortgagee, to make all necessary cornvayances,
assignments, transfers and deliveries of the prapirty
rights so sold, and, for that purpose, Mocrtgagee ripoy
execute all necessary deeds and instruments of assignmont
and transfer, and may substitute one or more pecsony with
like power. Mortgagor hereby ratifies and confirms all
that its said attorney or attorneys or such substitute or
substitutes shall lawfully do by virtue hereof. Mortgagor
shatl, nevertheless, if S0 requested in writing by
Mortgagee, ratify and confirm any such sale or sales by
executing and delivering to Mortgagee or to such purchaser
or purchasers all such instruments as may be advisahle, in
the judgment of Mortgagee, for the purpose and as may be
designated in such request. Any such sale or sales made
under or by virtue of this Article IV shall operate to
divest all the estate, cight, title, interest, claim and
demand, whether at law or in equity, of Mortgagor in and to
the property and rights so sold, and shall be a perpetual
bar both at law and in equity against Mortgagor and its

successors and assigns,
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(e) Effectuating Lease Asunignments. Mortgagee, at
its sole option, may send notifications to any and all lessees
and tenants of the Premises that future payments under or re-
lating to their leases and tenancies shall be made to
Mortgagee. Thereafter., Mortgagee shall be entitled to collect
said rents and payments until Mortgusgor cures all Dafaults
hereunder, and shall apply such rents and payments collected in
the manner set forth in Article [Ill hereof.

(f) Secured Party Remedies. Mortgagee, at its sole
option, may exercise any or all of the remedies available to a
secured party under the [llinois Uniform Commercial Code (the
"Code”), including, but not limited to the following:

(i) Either personally or by means of a court-
appointed receiver, take possession of all or any of the
tersonal Property {(which term, for purposes heraof, shall
m2an the same thing as the term "Collateral" as same is
Jged in Section S.1! hereof) and exclude therefrom Mortgagor
and’ 2ll others claiming under Mortgageor and thereafter
hold. store, use, cperate, manage, maintain and control,
make ctepaicrs, replacements, alterations, additions and
improveneats to and exercise all rights and powers of
Mortgagcr/with respect to the Personal Property or any part
thereof, In the event Mortgagee demands or attempts to
take possesiionr of the Personal Property in the exercise of
any rights unzier the Mortgage or any of the Collateral Loan
Documents, Mortgavor promises and agrees to promptly turn
over and deliver complete possession thereof to Mortgageac;

and/or

{(ii) Withovc prior notice to or demand upon
Mortgagor, make such payrments and do such acts as Mortgagee
may deem necessary to protect its security interest in the
Personal Property, including, without limitation, paying,
purchasing, contesting or ~compromising any encumbrance,
charge or lien which is priaer to or superior to the secur-
ity interest granted hereunder. .and in exercising any such
powers or authority to pay ali eipenses incurred in
connection therewith; and/or

(iii) Require Mortgagor to _assemble the Personal
Property or any portion therecf at a’riace designated by
Mortgagee and reasonably convenient to koth parties and
promptly to deliver such Personal Proper’sy to Mortgagee,
and Mortgagee's agents and representatives =hall have the
right to enter upon any or all of Mortgagor's premises and
property to exercise Mortgagee's rights herevaogar; and/or

(iv) Sell, lease or otherwise dispose cf-the
Personal Property at public sale, with or without having
the Perscnal Property at the place of sale, and upor-such
terms and in such manner as Mortgagee may determine,
Mortgaqgee may be a purchaser 4t any such sale; andr/or

(v) Unless the Personal Property is perishable
or threatens to decline speedily in value or is of a type
customarily sold on a cecognized market, Mortgagee shall
give Mortgagor at least ten (10) days®' prior written notice
of the Lime and place of any public sale of the Personal
Property or other intended disposition thereof. Such
notice may be mailed to Mortgagor at the address set forth
at the beginning of this Mortgage.

Upon occurrence of an event of Default under this Mortgage,
Mortqgqagee reserves the option, pursuant to the appropriate pro-
visions of the Code, to proceed with respect to the Personal
Property as part of the real property which constitutes a
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portion of the Premises in accordance with its rights and
remedies with respect to such ceal property, in which event the
Default provisions of the Code shall not apply. 1If Mortgagee
shall elect to proceed with respect to the Personal Property
sepacately from the real property, ten (10) days' notice of the
sale of the Personal Property shall be deemed tc be reasonable

notice.

(g} Appointmant of Receiver. [If an event of Default
under this Mortgage occurs and 1s caontinuing, Mortgaqee, a3 a
matter of right and without prior notice to Mortgagor or anyone
claiming under Mortgagor, and without regard to the then value
of the Premises or the interest of Mortgagor therein, shall
have the right to apply to any court having jurisdiction to
appoint a receiver or receivers of the Premises, angd Mortgager
herehy irtrevocably consents to such appointment and waives
notice of any application therefor. Any such recefver or
recaelvars shall have all the usual powers and duties of
receivzys in like or similar cases including the power to
collect ' “he rents, issues and profits of the Premises during
the perndeiinry of a forecliosure suit, and in case of a sale and a
deficiency during the full statutory period of redemption,
whether thece be cedemptinn or not, as well as during any fur-
ther times whep Mortrgagor, except for the intervention of such
receiver, would he entitied to collect such rents, issues and
profits. The cou.r having jurisdiction may authorize the re-
ceiver to apply the net income in his hands to payment in whole
or in part to (i) t/ie indebtedness secured hereby, or by any
decres foreclosing ¢hi= Mortgage, or any tax, special assess-
ment or other lien which may be or become superior to the lien
hereof nr such decree, prorided such application is made pirior
to foreclosure sale; and 4Aii) to the deficiency in case of a
sale and deficiency. &aic receiver shall continiue as such and
exercise all such powers until ' the date of sale of the
Premises, unless such receive:snip is soconer terminated.
Mortgagee hereunder or any holda: of the Note may be appointed

as such receiver.

{h) Retention of Possessior. Notwithstanding the
appointment of any receiver, liguidazsr or trustee of
Morktgagor, or of any of Mortgagor's preperty, or of the
Premises or any part therecf, Mortgagee shall be entitled to
retain possession and control of all propgrcty now or hereafter
gtanted, wargained, sold, mortgaged, warronted, conveyed,
pledged and/or assigned to or held by Mortgaszeoe under this

Mortgage.

(i} Remedie: Not Exclusive, The cumulalive rights of
Mortgagee arising under the clauses and covenants curntained in
this Mortgage shall! be separate, distinct and cumulutive and
none of them shall be construed to be exclusive nor s .alection
to proceed under any one pravision herein to the exclisian of
any other provision, anything herein or otherwise to thi2.zon-
trary notwithstanding. 1In addition to any remedies provided
herein for Default hereof, Mortgagee shall have all other
remedies atlowed under the laws of the State of Illinois, and
the laws of the United States. No failure on the part of
Mortgagee to exercise any of its rights hereunder arising upon
any Default shall be construed to prejudice its rights in the
event of any other ot subsequent Default. No delay on the part
of Mortgagee in exercising any of such rights shall be
construed to preciude ik From the exercise thereof at any time
during the continuance of such Default, Mortgagee may enforce
any one or more remedies or rights hereunder in such order and
mannet as it may determine, successively or concurrently at its
By accepting payment or partial payment of any sum

w
¥

option,
secured hereby after its due date, Mortgagee shall not make an ~
accommodation ot thereby waive the agreement herein contained E;
.
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that time is of the essence, nor shall Mortgagee waive either
any of its remedies or options or its right to require prompt
payment when due of all sums secured or tc consider failure so
to pay a Default hereunder. MNeither the acceptance of this
Mortgage nor its enfarcement, whether by court action or pursy-
ant to other powers herein contained, shall prejudice or in any
manner affect Mortgagee's right to realize upon or enforce any
other sSecurity now or hereafter held by Mortgagee.

ARTICLE V.
SECURITY AGREEMENT

5.1. Creation of Security Interest. Mortgagor and
Mortgagee agree that this Mortgage shall constitute a Security
Agruament within the meaning of the Code with respect to
(i) 2ny and all sums at any time on deposit for the benefit of
Mortgagee or held by Mortgagee {(whether deposited by or on
behal/ Hf Mortgagor or any one €lse) pursuant to any of the
provisisns of this Mortgage ("Deposits”), and (ii) any Personal
Propercy  «nd other rights and interests of Mortgageor included
in the granking clauses of this Mortgage, which Personal
Property ot <vher rights and interests may not be deemed to
form a part of-the Praoperty describod in Exhibit A hereto or
may nobt constitute a "fixture” (within the meaning of
section 9-111 of e Code), and all replacementy of such
Personal Property, substitutions for such Personal Property,
additions to such Personal Property and the proceeds therect
(all of said Personal roperty and the replacements,
substitutions and addirinans thereto and the proceeds thereof
and other rights and interests of Mortgagor being sometimes
hereinafter collectively eferred to as the "Collaterai"), and
that a securtity Interast .n_and tg the Collateral and the
Deposits is hereby granted ‘o Mortgagee, and the Collateral and
the Deposits and all of Mortgrgor's right, title and interest
therein are hereby assigned to¢ortgagee, ail to secure payment
of the indebtedness hereby secucszd-angd to se=cure performance by
Mortgagor of the terms, covenants 7zpd provisions hereof. In
the event of a Default under this Mo . tgage, Mortgagee shall
have the option of exercising any ¢z all of the “Secured Party
Remedies" as set forth in Section 4.2(/ ) herecf, above. The
reascnable expenses of retaking, holdina, prepatrting for sale,
selling and the like incurred by Mortgages shall include, but
not be limited to, reasonable attorneys’' (@43 and legal ex-
penses incurred by Mortgagee. Mortgagor shail, from time to
time, on request of Mortgagee, deliver to Moirtgagee an invento-
ty of the Collateral in reasonable detail,

5.2. Representations_and Covenants. Mortgagor hareby
reptesents and covenants as €ollows: .

{(a) Except for the security interest granted b=areby,
Mortgagor is, and as to portions of the Personal Property to be
acquired after the date hereof will be, the sole owner of the
Personal Property, free from any adverse lian, security inter-
est, encumbrance or adverse claimsg thereon of any kind whatso-
ever. Mortgagor will notify Mcortgagee of, and will defend the
FPersonal Praperty against, all claims and demands of all
perscns at any time claiming the same or an interest therein,

(b} Mortgagor will not lease, sell, convey or in any
manner transfer the Personal Property without the pricr written
consent of Mortgagee, except as may be expressly permitted
under Section 5.2 (d) herect.

{c) The Personal Property is not used or bought for
personal, family or household purposes.
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(d) The Personal Property will be kept on or at the
Premises and Mortgagor will not remove the Personal Property

from the Premises without the prior written consent of
except that sc long as Mortgagor is not in Default

Mortgagee,
hereunder, Mortgagor shall be permitted to dispose of such
portions or items of Personal Property which are consumed or

worn out in ordinary usage, all of which shall be promptly
replaced by Mortgagor with property of like kind and quality
and at least equal in value to that replaced and in such manner
s0 that said new Personal Property shall be subject to the se-
curity interest created hereby and so that the security inter-
est of Mortgagee shall be first in priority, it being expressly
understood that all replacements of the Personal Property and
any additions to the Personal Property shall be and become im-
mediately subject to the sacurity interest Qf this Mcrtgage and

be rnavered hereby.

(e) Mortgagor maintains a place of business in the
State/ /o’ Illincis and Mortgagor will immediately notify
Mortgayre in writing of any change in its place of business as
set fovuh in the beginning of this Mortgage.

(£} At the request of Mortgagee, Mortgagor will join
Mortgagee in 2xwecuting one or more financing statements and
renewals and amendments thereof as well as any continuation
statements pursian’ to the Code in form satisfactory to
Motrtgaqee, and widl vay the cast of Filing the same in all
public ocffices wherever filing is deemed by Mortgagee to be
necessary or desiracle, Mortgagor authorizes Mortgagee to file
financing and continuarion statements, and amendments and
supplements thereto relating to the Personal Property signed

only by Mortgagee.

{g) Mortyagor will do all acts and things as
Mortgagee may require or as m2y be necessary or appropriate to
establish and maintain a first-parfected security intarest in
the Personal Property, subject yn 2o liens, encumbrances or
security lnterests of others.

(h) All covenants and obligations of Mortgagor con-
tained in this Mortgage shall be deemer. to apply to the
Personal Property whekther or not expressly referred to herein.

{i1) This Mortgage constitutes a 3ucurity agresment
(and financing statement) for all purposes uv.dar the Code.

5.3, Security [nterest to Include Lnases,  To the extent
permitted by applicable law, the security interesc¢ created
hereby (and/or by the financing statements being €ii<d simulta-
neously herewith) is specifically intended to cover rad include
all leases of the Premises {(herein, together will al) zmend~
ments and supplements thereto made as provided thereir. called
the "Leases"), between Mortgagor, as lessor, and varioucx
tenants named therein, as lessee, including all extonded terms
and all extensions and renewals of the terms thereof, as well
as any amendments to or replacement of the Leasaes, together
with all the right, title and interest of Mortgagor, as lessor
thereunder, including, without limiting the generality of the
foregoing, the present and continuing right to make claim for,
collect, receive and receipt for any and all of the accounts
raceivahle, book debts and other forms of obligation belonging
or owing to Mortgagor, rents, income, revenues, issues and
profits and moneys payable as damages or in lieu of the rent
and moneys payable as the purchagse price of the Premises or any
part thereof or of any other awards or claims for money and

other sums of money payable or receivable thereunder howscever o
payable, and to bring actions and proceedings thereunder or for o
the enforcement thereof, dand to do any and all thlngs which o
2
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Mortgagor or any lessor is or may become entitled to do under
the Leases, all as assigned to Mortgagee in accordance with the
separate Blanket Assignment of Leases, provided that the
assignments made by this provision and the Blanket Assignments

of Leases shall not impair or diminish any obligation of
Mortgagor under the Leases, nor shall any such obligation be

imposed upon Mortgagee,
ARTICLE VI.

DAMAGE OR DESTRUCTION; INSURANCE PROCEEDS

6.1. Notice. In case of casualty to the Premises
tresulting in damage or destruction, Mortgagor shall promptly
give written notice thereof to Mortgagee.

S.2, Assignment of Insurance Proceeds; Authority to Settle
Claims' Mortgagor hereby grants, transfers and assigns to
Mortgarge:2 any insurance proceeds which Mortgagor is otherwise
entitled o receive in connection with any damages to the
Premises nr-part thereof and the same shall be paid to
Mortgagee. “Mortgagor hereby authorizes and directs any
affected insurance carrier to make payment of such proceeds
directly to Mortgagee, and Mortgagee is hereby authorized and
empowered by Wmortaagor to sebtle, adjust or compromise any
claims for loss,( damage or destruction under any policy or pol-
icies of insurance. No interest shall be allowed to Mortgagar
on any proceeds of jasyrance paid to and held by Mortgagee,

6.3. Mortgagee's €lection Regarding Insurance Proceeds.
The insurance loss proceecs shaill be delivered to Mortgagee and
be applied (pursuant to ths-provisions of this Acrticle) to re-
duction or to the full paymnrent of the indebtedness secured
hereby unless Mortgagee elec:s to make said proceeds available
for restoration purposes. Wivhkin thirty (30) days after
receipt of the written notice v<farred to in Section 6,1,
Mortgagee shall advise Mortgagor ip writing as to whether
Mortgagee elects to apply the insursnce loss proceeds on the
indebtedness secured hereby or for restoration of the Premises,

6.4. Total Destruction. If at any /tima during the term of
this Mortgage all or substantially all ¢f tne Premises are dam-
aged or destroyed, and if Mortgagee elects to have all insur-
ance proceeds applied to payment of the [ndaktedness secured
hereby but such insurance proceeds are not 3uZfjiclient to pay in
Eull the then unpaid balance of said indebtedress, with accrued
interest therecn, Mortgagor shall, within ten (17) days after
application of the insurance proceads, pay such deciciency to

Mortgagee.

6,5, Application_of Proceeds. 1If Mortgageeo elects -to have
the insurance loss proceeds applied to pay in full or (reduce
the unpaid balance of the indebtedness secured hereby, sall
proceeds shall, promptly after receipt by Mortgagee, be applied
by Mortgagee, first, to pay the actual costs, fees and ex-
penses, if any, incurred in connection with the adjustment of
the loss, and, second, to reduction or satisfaction of the in-
debtedness secured heteby. [f the damage or destruction is
less kthan total as treated in Scction 6.4 above, and if pact of
the Premises is to remain epen or be reopened for business, and
if such proceeds are not sufficient tou pay the indebtedness in
full, then such reduction shall be applied in inverse order of
payment in the Note provided, and unless Mortgagee agrees in
writing, any application of such insurance proceeds to reduc-
tion of principal shall not extend or postpone the due dalto of
the monthly installments or change the amount of such install-
ments as provided for in the Note.
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If the insurance proceeds are made
available for restoration, Mortgagor shall at its sole coat and
expense, whether or not the insurance proceeds, if any, shall
be sufficient for the purpose, restore, repair, replace, and
rebuild (hereinafter referred to as “"Restoration”) the Premises
45 nearly as possible to its value, condition and character
immediately prior to such damage ot destruction. In such
event, all insurance money paid to Mortgagee on account of such
damage or destruction, less the actual costs, fees and ex-
penses, 1f any, incurred in connection with adjustment of the

loss, shall be released by Mortgagee to be applied to payment |
(to the extent of actual Restoration performed) of the cost of
the aforesaid Restoration, including the cost ocf temporary
tepairs or for the protection of property pending the comple-
tion of permanent Restoration. If the insurance proceeds are
so made available by Mortgagee for Restoration, any surplus
wh¥ch may remain out of said proceeds after payment of the cost
of Restoration shall, at the option of Mortgagee, be applied to
the irdebtedness secured hereby or be paid to any party en-
titled-cliereto and under the conditions that Mortgagee may
require..  Insurance proceeds released for Restoration shall at
Mortgagee' s nption be paid out from time to time as such
Restoration pc¢ogresses or at one time upon completion of such
Restoration Subject to the following conditions:

(a) Trar Mortgagor is not then in Default under any
of the terms, covanants and conditions herecf or under the Note
or any Leases assigred to Mortgagee; and

€.8. Restoration.

{b) That MoiLtyagee shall first be given satisfactory
proof that all Property. Iriprovements and Personal Property
affected by the loss or dawage have been fully restored, or
that by the expenditure of such proceeds will be fully re-
stored, free and clear of all .iens except the lien of this

Mortgage; and

{c) that in the event ‘surh proceeds shall be
insufficient to restore or rebuildy Lre Property, Improvements,
and Personal Property, Mortgagor shsll either (i) deposit
promptly with Mortgagee funds which, cogether with the insur-
ance proceeds, shall be sufficient to restore and rebuild the
same, or (ii) provide other assurance sctisfactory to Mortgagee

of such Restoration; and

{d)}) that in the event Mortgagor sh~'i-fail within a
reasonable time Lo restore or rebuild or causa to be restored
or rebuilt the Property, Improvements and Perscnal Property,
Mortgagee, at its option, may restore or rebuild tne same or
cause the same to be restored or rebuilt for or ot _kelialf of

Mortgagor and for such purpose may do all necessary arnts,

In the event any of such conditions are not or cannhok be
satisfied, then the alternate Qisposition of such proceedr as
provided herein shall again become applicable. Under no cic-
cumstances shall Mortgagee become personally liable for the
fulfillment of the terms, covenants and conditlions contained in
any of the Leases with respect to the matters referred to in
this Section 6.6 nor ebligated to take any action to restore
the Premises. Mortgaygyee shall not be obligated to see to the
proper application of any funds released hereunder, nor shal
any amount so released or used be deemed a payment of any in-

debtedness secured hereby,.

If any of such conditions is not satisftied, angd if
Mortgagee is unwilling to waive that conditlon and thereby to
make said proceeds so available, Mortgagor shall have the riqght
to prepay, without penalty, the balance of the indebtedness

secured hereby which remains unpaid after application of the
proceeds or awards thereto, &
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6.7. Payment of Deposited Funds. Upon (a) completion of
all the Restoration in good workmanlike manner and substanti-
ally in accordance with the plans and specificatlions therefor,
if any, and (b) receipt by Mortgagee of satisfactory evidence
of the character required by conditions (b) and {(c) of
Section 6.6 hetecf, that the Raestoration has been completed and
paid for in full (or, 1f any part of such Restoration has not
been paid for, adequate security for such payment shall exist
in form satisfactory to Mortgagee) and that there are no liens
af the character referred to in said condition (b), any balance
of the insurance money at the time held by Mortgagee shall be
paid, as provided in this Article VI, to Mortgager or its des-
ignee provided Mortgagor ts not then in Default of any of the
terms and provisions of this Mortgage.

o8, Application of Insurance FProceeds in Event of
Defavit. {f, while any insurance proceeds are being held by
Mortodoee to reimbutrse Mortgagor for the cost of Restoration of
the Imorovements on the Premises, Mortgagee shall be aor become
entitled tg, and shall accelerate the indebtedness secured
hereby, tran and in such event, Mortgagee shall be entitled to
apply all cuvch insurance proceeds then held by it in reduction
of the indebvedness hereby secured and any excess held by it
over the amourt of indebtedness then due hereunder shall bhe
returned to Moctygogor or any party entitled thereto without

interest .

6.9. Economic leasibility of Restoration, Notwithstanding
the language of Articls VI to the contrary, 1f damage occurs
which is less than Tot=2¢-Destruction per Section 6.4, and if
Mortgagor is not in Defauvli’” under this Mortgage at the time of
such damage or destructicn, and if within thircy (30) days af-
ter such partial damage occurs \Mortgagor gives Mortgagee
written notice of its intention to restore the Premises; then
Mortgagee agrees to make such insurance proceeds available for
rebuilding and restoraticn unless Mortgagor and Mortgagee mutu-
ally agree that (i) restoration ¢f +he improvements is not eco-
nomically feasible or (ii) Mortgagoc¢ ‘and Mortgagee are unable
to agree as to whether such restora‘ion is economically feasi-
ble. In either such event restoratiun shall not be performed
and the insurance proceeds will be applied on the indebtedness
secured hereby. I1f Mortgagee agrees to -mpKe insurance proceeds
available for restoration, such agreement w11 apply only so
long as (1) Mortgagor fully complies with &)i terms and condi-
tions of Section 6.6 and (2) no event of Defsusisz exists under
this Mortgage, If for any reason the Premisesg sre not promptly
and diligently rebuilt or restored under the curditions and
provisions of this Section 6.9, then such insurance procoeds
shall be paid to Mortgagee to be applied on the indstledness

secured hereby. .

ARTICLE VIT,.

7.1. Notice. In the event that the Premises, or any part
thereof, shall be taken in condemnation prcoceedings or by exer-
cise of any right of eminent domain or by conveyance{s) in lieu
nf condemnation (hereinafler called collectively, "condemnation
praceedings™), o1 should Mortgagor receive any notice or
information regarding any such condemtiation proceedings,
Mortgagor shall give prompt written notice thereof to
Mortgagee. Mortgaqor and Mortgagee shall have the right to
participate in any such condemnation proceedings and the pro-
ceceds thereof shall be deposited with Mortgagee and be distrib-
uted in the manner set forth in this Article VI, Mortgaqor
agrees to execute any and all further documents that may be
required in order to facilitate collection of any award ot
awards and the making of any such deposit,

-5~

TLRHL906




UNOFFICIAL COPY,

7.2. Assignment of Condemnation Awards. Mortgagor hereby
grants, transfers and assigns to Mortgagee the proceeds of any
and all awards or claims for dsmages, direct or consequential,
which Mortgagor is otherwise entitlad to receive, in connection
with any condemnation of or injury to the Premises, or part
thereof, or for conveyances in lieu of condemnation, and the
same shall be paid to Mortgagee, Mortgagor hereby authorizes
and directs any such condemning authority to make payment of
such award({s) and claim{s) directly to Mortgagee., No interest
shall be allowed to Mortgagor on any such condempation awards
paid to and held by Mortgagee,

7.3. Toral Taking. If at any time during the term of this
Mortgage, title to the whole or substantially all of the
Premises shall be taken in condemnation proceedings or by
agreaient amonyg Moctgagor, Mortgageec and those authorized to
exercise such right, Mortgagee shall) apply such award or pro-
ceeds which it receives pursuant to Section 7.2 hareof, first,
to pay tas actual costs, fees and expenses, if any, incurred in
connection with the collection of the award, angd, second, to
fully pay all remaining indebtedness secured by this Mortgage,
and any exceas award funds then remaining after payment of the
indebtedness /1 full shali e paid to Mortgagor., In the event
that the amouns ¢cf the award or proceeds received by Mortgagee
shall not be suffisient to pay in full the then unpaid balance
of the said indectedness, with the accrued interest thereon.
Mortgager shall, within ten (10) days after the application of
the award or proceeds us aforesaid, pay such deficiency to
Mortgagee. For the pusposes of this Section, "substantially
all of the Premises" shall be deemed to have been taken if the
portion of the Premises ‘nuX sc taken canno: be so repaired or
reconstructed as to consticute a complete, rentable structure
or structures capable of prozZucing a fair and reasonable net
annual income sufficient, after the payment of a1l cperating
expenses thereof, to retire thz lindebtedness evidenced by the
Note in accordance with the paymznt terms of the Note,

7.4. Partial Taking - Mortgagea's Election. If at any
time during the term of this Mortgage, title to less than the
whole or substantially all of the Prcmises is taken as
aforesaid, then Mortgagee will elect, witrin thirty (30) days
after receipt of notice of such taking, whrather to have the
proceeds of the award applied to reductior/ cf the unpaid prin-
cipal balance of the indebtedness secured heceLy or to have
such proceeds made available to Mortgagor for the repair and
reconstruction necessary to restore the Premises: If Mortgagee
elects to have the award or proceeds applied to.reduce the
unpaid principal balance, said proceeds shall, premphly after
receipt hy Mortgagee, be applied by Mortgagee, fiivak, to pay
the actual costs, fees and expenses, 1if aany, incurred in
connection with the collection of the award, and, secscrd, to
reduce the indebtedness secured hereby in inverse order »f pay-
ments provided for in the Note. If Mortgagee elects to ‘huve
the proceeds of the award used for repair and restoration, all
of the award or proceeds collected by Mortgagee shall be ap-
plied first to pay the actual costs, fees and expenses, if any,
incurred in connection with the collecticn of the award, and
the balance shall be paid toward the cost of demolition, repair
and restoration, substantially in the same manner and subject
to the same conditions as those provided in Section 6.6 hereof
with respect to insurance proceeds and other menies. Any bal-
ance of such award proceeds remaining in the hands of Mortgagee
after payment of such costs of demolition, repair and restora-
tion as aforementicned, shall be retained by Mortgagee and ap-~
in reduction of the indebtedness secured hereby in

plied

inverse order of payments as set forth in the Note. In the s -

event that such costs shall exceed the net award amount éi

collected by Mortgagee, Mortgagor shall pay the deficiency, on &>

demand. C
Ko
L
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7.5. Abandonment; Failure of Mortgagor to Respond to
CEfer, etc, If the Premises are abandoned by Mortgagor or, if
after notice to Mortgagee and/or Mortgagoer, the condemnor
offers to make an award or settle a claim for damages,
Mortgagor fails to respond to the offer and fails to advise
Mortgagee within thirty (30) days of the date of such notice,
then Mortgagee is authorized to collect and apply the proceeds
at Mortgagee's option either to restoration or repair of the
Premises or to the sums secured by this Mortgage,

7.6. Application of Proceeds., In the event that the prin-
cipal balance secured hereby is reduced under the provisions of
Sectionsg 7.4 or 7.5 hereof, the application of such proceeds to
principal shall not extend or postpone the cdue date of the
monthly installments or change the amount of such installments
as provided in the Note secured by this Mortgage uniess
Morcgagee agrees otherwige in writing,

t .7, Expenses, 1n the case of any taking covered by the
provisions of this Article VII, Mortgagor and Mortgagee shall
be entirlad to reimbursement from any award or awards of all
reasonable costs, fees and expenses incurred in the determina-
tion and cerlb2ction of any such awards.

7.8. Apgiication of Condemnation Awards in Event of
Default. [f, whiie any condemnation awards are being held by
Mortgagee to relnkurse Mortgagor for the cost of rebuilding or
restoration of Impravoments on the Premises, Mortgagee shail be
or become entitled %o, and shall accelerate the indebtedness
secured hereby, then ard in such event, Mortgagee shall be en-
titled to apply all suga condemnation awards then held by it in
reduction of the indebtedasss hereby secured, and any excess
held by it over the amoun: of indebtedness then due hereunder
shall be returned to Mortgaljor or any pacty gntitled thereto

without i(nterest.

ARTICLENIIL.
HAZARDOUS SUBSTANCFS PROVISIONS

8.1, Warranties and Representatiors. As used herein and
in any of the Collateral Loan Document:, "Hazardous Substances"
shall mean and include, hut shall not be/limited to, any ele-
ment, substance, compound or mixture, inclurfing diseasa-causing
agents, which after release into the envictoniept and upon axpo-
sure, ingestion, inhalation, or assimilation irtc any organism,
either directly or indirectly. will or may reas»>nably be antic-
ipated to cause death, disease, behavicral abnormalities,
cancer, genetic mutation, physiological malfunctiops-{includ-
ing, without limitation, malfunctions in reproductisry, or
physical deformities in such organisms or their offgpring, and
all hazardous and toxic substances, wastes or materials,
polliutants or contaminants {(including, without limitatior,
asbestos and raw materials which include hazardous
constituents), or any other similar substances or materials
which are included under or requlated by any local, state or
federal law, rule or regulation pertaining to environmental
regulation, contamination, clean-up aor disclosure, including,
without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as now or hereafter
amended {("CERCLA"), the Resource Conservaition and Recovery Act,
as now or hereafter amended ("RCRA"), the Superfund Amendments
and Reauthorization Act of 1986, as now or hereafter amended
{"SARA"), and the Toxic Substances Control Act, as now or here-
afrer amended ("TSCA") and all applicable state superlien or
environmental clean-up or disclosure statutes (all such laws,

rules and requlations being referred to collectively as ¥
"Environmental Laws"). Mortgagor represents and covenants as o
Eollows: on
C«’

%)

L
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(a) Mortgagor has had performed reasonable
investigations, studies and tests as to any possible environ-
mental contamination, liabilities or problems with respect to
the Premises, including, without limitation, the storage, dis-
posal, presence, discharge or release of any Hazardous
Substances at or with respect to the Premises, and such
investigations, studies, and tests have disclosed no Hazardous
Substances or viclations of any Environmental Laws.

(b) Neither Mortgagor, Mortgagor's beneficiary, the
Premises, nor any other property owned by Mortgagor is
{i) subject to any private or governmental lien or judicial or
adminigtrative notice, order or action relating to Hazardous
Substances or environmental problems, impairments or liabili-
ties with respect to the Premises or such other property, or
{ii). is in, or with any applicable notice and/cr lapse of time,
anri‘or failure to take certain curative or remedial actions,
will e in, either direct or indirect violation of any

-

Enviccnnmental Laws.

{z) Except as disclosed in that certain Level I
Environmenval Assessment of the Premises prepared by ATEC, no
Hazardous Substances are located on or have been stored, pro-
cessed or disposed of on or cteleasnd or discharged €rom
(including giound water contamination) the Premises and no
above or underqtoird storage tanks exist on the Premisaes.
Mortgagor shall not allow any Hazardous Substances to exist or
be stored, located, discharged, possessed, managed, processed
or otherwise handled on the Premises and shall comply with all
Enviconmental l.aws affecting the Premises.

{d) Mortgagor =iall immediately notify Mortgagee
should Mortgagor become avars-of (1) any Hazardous Substance or
other environmental problem or liability with respect to the
Premises, (ii) any lien, activia,or notice of the nature de-
scribed in subparagraph (b) abevae, or {iii) any litigation or
threat of litigation relating Lty any alleged unauthorized re-
lease of any Hazardous Substance or tho existence of any
Hazardous Substance or other envircnrnental contamination, lia-
bility or problem with respect to cr-arising out of or in
connection w.th the Premises. Mortgagnr shall, at its own cost
and expense, take all actlons {to the vxtznt and at the time or
from time to time) as shall be necessary ~rI advisable for the
clean-up of the Premises, including all remecval, containment
and remedial actions in accordance with all <Zgplicable
Environmental Laws (and in all events in a m&nnar satisfactory
to Mortgagee), and shall further pay or cause %ty be paid at no
expense to Mortgagee all clean-up, administrative, ond enforce-
ment costs of applicable governmental agencies or t'e parties
protected by such Environmental Laws which may be ausi:cted
against the Premises, the owner thereof or & lienholdsur secured
thereby. All costs (including, without limitation, ttoss costs
set forth above), damages, liabilities, losses, claims, ox-
penses (including attorneys' fees and disbursements) which are
incurred by Mortgagee, without the requirement that Mortgagee
wait for the ultimate ocutcome of any litigation, clalm or other
pruoceeding, shall be paid by Murtgagor to Mortgagee within ten
{(10) days aftuer notice to Mortgagor from Mortgagea itemizing
the amounts incurred to the offective date of guch nobtice.

(e} Mortgagor hereby covenants and agrees not to do
or take any acktion or omit or fail to take any such action
which will result in the unauthorized release of any Hazardous
Substance or the existence of any Hazardous Substance or ather
environmental contamination, liability or problem with respect
to the Premises., Upon any such unauthorized ralease or discov-
ery of the existence of any such Hazardous Substance or other
environmental contamination, liability or praoblem, Mortgagor

-JH~
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agrees to promptly give written notice to Mortgagee of the
exact nature, scope and extent thereof.

(f) Mortgagor represents that it has obtained all
necessary approvals and satisfactory clearances for use of the
Premises from all governmental authorities, utility companies
and development-related entities, including but not limited to
the Metropolitan Water Reclamation District of Greater Chicago,
the [llinois Environmental Protection Agency and other County
or City departments, public water waorks and public utilities in
regard to Mortgagor's use of the Premises, Mortgagor’s dis-
charge of chemicals, liquids and emissions, if any, and other
chemicals into the atmosphere, ground water or surface water,
from Mortgagor's operations on the Premises.

{g) Mortgagor does hereby covenant and agree that it
will“indemnify and save harmless Mortgagee, its officers, di-
rectcrs, sharehclders, employees, agents and attorneys from any
loss, ‘=l72im, actian, costs, attorneys' fees and expenses
arising/f.om any environmental matter described in this
Mortgage anfsl Mortgagor does further agree and covenant that
Mortgagee sha’l not assume any liability or obligation for
loss, damage( (fines, penalties, claims or duty to clean up or
dispose of wostes or materials on or relating to the Premises,
regardless of any irspections or other action made or taken by
Mortgyagee on the Piemises or as a result of any conveyance of
title of the Premises Lo Mortgagee or athegfwise. . Mortgagor
agrees to remain fully liable-~and sRall, indémnify dnd hold
harmless Mortgagee frcm any costs, expenses, clean-up costs,
waste disposal costs, litlcation costs, fines, penalties,
including without limitacicn those costs, expenses, penalties
and fines within the meaning of CERCLA, and other related lia-
bilities, upon the occurrence ¢«f a breach of any of Mortgagor's

foregoing representations and '«arranties.

8.2. Survival. All warrantics and representations above
shall be deemed to be continuing anld.shall remain true and
correct in all material respects unZil the indebtedness hereby
secured has been paid in full, the a:iigations completely sat-
isfied, and any limitations period with ruspect to any claims
under each of the Environmental lLaws has e«pired., Mortgagor's
covenants above shall survive any exercise of any remedy by
Mortgagee under the Mortgage or any of the-CGllateral Loan
Documents, including foreclosure of the lien 5{.this Mortgage
(or deed in lieu thereof or similar actions to the same
effect), even if, as a part of such foreclosure. deed in lieu
of foreclosure or similar action, the indebtednes; secured
hereby is satisfied in full. It shall, at the cpuise of
Mortgagee, be an event of Default hereunder if any <f tho rep-
resentations or warranties set forth in thils Article ¥Iil now
be or at any time hereafter become untrue or misleading o« if
the Premises, or any other property owned by Mortgagor, baecome
subject to any claim, notice, or action of a nature described
in subparagraph 8.1l{(b}) hereof. In addition to all other
remedies that Mortgagee may have as a result of an event of
Default, Mortgagee may accelerate payment of the Note as pro-
vided therein and in this Mortgage or any of the Collateral

Loan Documents.

8.3. Land Trust. I€ Mortgagor is an Illinois land trust,
all references herein trn Mortgagor shall be deemed to include

Mortgagor's beneficiary.
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ARTICLE IX.
MISCELLANEQUS

9.1, Maximum [nterest Payable. Neither the provisions of
this Mortgage nor the Note secured hereby shall have the effect
of, or be construed as requiring or permitting Mortgagor to pay
interest in excess of the highest rate per annum allowed by the
laws of the State of lilinois on any item or items of indebted-
ness referred to in this Mortgage. If under any circumstances
Mocrtgagee shall ever receive as interest an amount which would
exceed the highest lawful rate, such amount which would be ex-
cessive itnterest shall be applied to the reduction of the
unpaid principal balance due hereunder and not to the payment
of interest. This provision shall control every other provi-
sign of all agreements betweuen Mortgagor and Mortgagee,

9.,%. Payment by Any Party. Any payment made in accordance
with the terms of this Mortgage by any person at any time
liable fou the payinent of the whole or any part of the sums now
or heredttes secured by this Mortgage, or by any subseguent
owner of the Premises, or by any other person whose lnterest in
the Premises ' might be prejudiced in the event of a failure to
make such payment, or by any stockholder, officer or director
of a corporation which at any time m3y be liable for such pay-
ment or may own ¢t have such an interest in the Premises, shall
be deemed, as among Mortgagee and all persons who at any time
may be tiable as aforesaid or may own the Premises, to have

been made on behalf <f all such persons,

any time after Default by Mortgagor
+f the terms, covenants or provisions
and the continuance of such

9.3. Management. AL
in the performance cf any

of this Mortgage or the Nole,
Default for forty-five (45) cays, if Mortgagee (in the exercise

of reasonable business judgment) determines that the management
or maintenance of the Premises is-unsatisfactory, then
Mortgagee shall have the right, @t its sole option, to require
that Mortgagor employ a managing ageat for the Premises, Such
managing agent shall be selected by lucrtgagor (with Mortgagee's
approval) and shall be employed at Morigagor's expense. The
exercise of the rights herein conferred upon Mortgagee shall
not be deemed an election of remedies or _exclusive of any other
right or remedy available to Mortgagee on/eccount of such
Default, but rather shall be in addition tc. 82l such other

rights and remedies.

9.4, Certain Additional Powers of Mortgagez; Sale No
Effect on Liability. Mortgageor consents te any and all

renewals and extensions in the time of payment of the _secured
indebtedness, and agcees further that at any time ane Jrom time
to time without notice, the terms of payment provided for in
the Note may be modified or the security described in thi.s
Mortgage released (in whole or in part) or increased, cnanjed
or exchanged by agreement between Mortgagee and any owner of
the Premises affected by this Mortgage without in any way
affecting the liability of any party to the Note, or any person
liable or to become liable with respect to the secured indebt-
edness. No sale of the Premises, or any forbearance by
Mortgagee in exercising any right or remedy hereunder or other-
wise afforded by applicable law, shall be a waiver of or
preciude the exercise of any right or remedy hereunder, Nor
shall any sale of the Premises in anywise affect the liability
cf any party to the Note, or any person liable or to become
liable with respect to the secured indebtedness,

9.5. Mortgagor's Duky to Defend and Pay Expenses.
Mortgagor, at its scle expense, will appear in and
affirmatively defend ali actions or proceedings purporting to
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affect the security hereof or any right or power of Mortgagee
hereunder. Mortgagor shall save Mortgagee harmless from all
costs and expenses, including but not limited to ressonable
attorneys' fees, costs of title seacrch, continuation of
abstract(s) and preparation of survey incurred by reason of any
action, suit, proceeding, hearing, motion or application before
any court or administrative body in which Mortgagee may be or
become a party by reason of this Mortgage, including but not
limited tu condemnation, bankruptcy, and administrative pro-
ceedings, as well as any other of the foregoing where a proot
cf claim is by law required tc be flled, or in which it becomes
necessatry to defend or uphold the terms or lien of this
Mortgage, Mortgagee, in its sole discretion, may sppear in and
defend any such actinn or proceeding, and Mortgagee is autho-
rized to pay, purchase or compromise on behalf of Mortgagor any
encurhrance or claim which tn its judgment appears to or
purports to affect the security hereof or to be superior here-
to. #tl expenditures and expenses of the nature in this para-
graph rientioned and coilection efforts regarding Mortgage
payments, costs of exercising the rights granted under the
Collatecai woan Documents, as well as recordkeeping costs
resulting tuetefrom and such expenses and fees as may be in-
curred in tie protection of the Premises and the maintenance of
rhe lien of this Mortgaqe, including the fees of any attorneys
employed by Mortoagee in any litigation or proceeding affacting
this Mortgage, the “sote or the Premises, including appellate,
probate and bankruptcy proceedings, or in preparation for the
commencement or defense of any proceeding or threatened suit or
proceeding, shall be-immediately due and payable Ly Mortgagor.
All sums expended or costs incurred by Mortgagee referred to in
this Section, if not reja.c on demand, shall with interest at
the maximum rate set cut i v this Mortgage for interest on ad-
vances be deemed a part of tre indebtedness secured hereby.

9.6. Documentary or Inteiral Revenue Stamps. If at any
time the State of 1llinois shalil determine that the documentary
stamps affixed to this Mortgage ‘¢ the Note are insufficient or
if no documentary stamps have beei uffixed for lawful reasons,
that such stamps should thereafter e affixed, Mortgagor shall
pay for the same, together with any.luterest or penalties im-
posed in connection with such determinaticn; provided, however,
that Mortgagee may elect to purchase and alfix such stamps and
pay such penalties and interest, and, if MCrtgagee so elects,
the amount of money needed to pay for Such-siL3qaps and penalties
shall, from the time that such stamps are purcinesed and
affixed, be a portion of the indebtedness secureld by this
Mortgage and shall bear interest from the date of such determi-
nation at the highest lawful rate or at the rate ¢f \interest
provided in the Note (whichever is lower). The sams provisions
and obligations shall apply with respect to any Interrnal
Revenue Stamps or similar stamps that may be reguired /et any
time to be affixed to this Mortgage or the Note.

9.7. Tax on Mortgage. In the event of the passage of any
state, federal, municipal or other governmental law, order,
rule or requlation in any manner changing or modifying the laws
now in force governing the taxation of mortgages or debts se-
cured by mortgages or the manner of collecting taxes so as to
affect adversely Mortgagee, the entire balance of the principal
sum secured by this Martgage and all interest accrued thereon
shall without notice become due and payable forthwith at the
option of Mortgagee, and shall not be subject ko any prepayment
provisions as provided in the Note. Provided, however, if
Mortgagor is permitted by law to pay the same, and provided
such payment will not make the loan secured by this Mortgage
usurious, then and sc long as Mortgagor does in fact pay and
continue to pay same to Mortgagee's satisfaction, Mortgagee
agrees not to exercise its option under this Section 9.7 to

accelerate the indebtedness secured by this Mortgage,
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9.8. Forbearance, etc. Not a Waiver. Failure to
accelerate the maturity of all indebtedness secured hereby upon
the gccurrence of any event of Default hereunder, or acceptance
of any sum after the same is due, or accoptance of any sum less
than the amount then due, or failure to demand strict perfor-
mance by Mortgagor of the provisions of this Mortgage or any
torbearance by Mortgagee in exercising any right or remady
hereunder or otherwise afforded by law shall not constitute a
waiver by Mortgagee of any provision of this Mortgage nor
nullify the effect of any previous exercise of any such option
to accelerate or other right or remedy.

9.9. Fee for Services Rendered. Mortgagee reserves the
right to assess Mortgagor and Mortgagor agrees to pay to
Mortgagee a reasconable fee for services rendered in connection
with the debt or property held as security for its repayment
influding but not limited to modification of any documents,
collection efforts regarding Mortgage payments, costs of
exercising rights under any of the Collateral Loan Documents,
as we|! is recordkeeping costs rasulting therefrom and
attorneys  fees and court costs 1n connection with foreclosure
proceedinjs under this Mortgage. Such fees shall, on notice to
Mortgagor, oelome immediately due and payable to Mortgagee, In
default aof sa’d payment, such fee shall be added to the secured
indebtedness-with interest at the maximum cate sebt out in this
Mortgage tor infe:est on advances and Mortgagee may avail
itself of any righkts and remedies under Article IV hareof.

9.10. Mortgagec's Expenses. If Mortgagee shall incur or
expend any sums including reasconable attorneys' fees, whether
or not in connection wich any action or proceeding, to sustain
the lien of this Moctgage nr its priority, or to protect or
enfocce any of its rights hersunder, or to recover any indebt-
edness hereby secured, or for any title examination or title
insurance policy relating to-th=a title to the Premises, all
such sums shall on notice and'dasmand be paid by Mortgagor, to-
gether with interest at the maximim rate set out in this
Mortgage for interest on advances and shall be a lien on the
Premises, prior to any right or ticle to, or claim upon, the
Premises subordinate to the lien of Yis Mortgage, and shall be
deemed to be secured by this Mortgage.

9.11. Mortgagor Certifications. Morcsagor, upon request,
made either personally or by mail, shall Cec¢tify, by a writing
duly acknowledged, to Mortgagee, or to any proposed assignee of
this Mortgage, (a) the amount of principal and ‘interest then
owing on this Mortgage and whether any offsets, o; defenses
exist against such indebtedness. and (b) a then cuirent list of
lessees of the Premises, if any, with beginning date and the
term, minimum annual renkt, amount of square footage,. z20d status
of each Lease, within ten (10) days of such regquest,

9.12. Filing and Recording Fees. Mortgagor will puy all
£iling, registration or recording fees, and all expenses
incident to the execution and acknowledgment of this Mortgage
and all federal, state, county, and municipal taxes, and other
taxes, duties, imposts, assessments and charges arising out of
or in connection with the execution and delivery of the Note,
this Mortgage and the Collateral lL.oan Documents.

9.13. Tender of Payment after Detault. Upon any Default
by Mortgagor and following the acceleration of maturity of the
indebtedness secured hereby, as herein provided, a tender of
payment of the amount necessary Lo satisfy the entire indebted-
ness secured hereby made at any time prior to foreclosure or
pursuant to any redemptive rights by Mortgagor, or anyone on ¢
behalf of Mortgagor, shall! constitute an evasion of the
prepayment terms of the Note secured hereby and be deemed to be !

-2~
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a voluntary prepayment thereunder and any such payment will,
therefore, include the additional payment required under the
prepayment privilege, if any contained in the Note secured
hereby; or if at the time there by no ptepayment privilege,
then such payment will include an additional payment egual to
the greater of (a) five percent (5%) of the then unpaid princi-
pal balance, or (b) the difference between the effective annual
compounded yield at the time of acceleration of Treasury I[ssues
with maturity dates that match the maturity date of the Note
immediately prior to acceleration (the *Original Maturity
Date"), time the number of years (and any fraction thereof)
remaining between the time of prepayment and the Original
Maturity Date, times the principal amount accelerated.

.14, Notices. Any notice, demand or wther communication
given pursuant to the terms hereof shall be in writing and
shetl be effective only if {(a) delivered by personal service,
or (bY-mailed by certified mail, return receipt requested,
postaga prepaid, or (c) delivered by nationwide, overnight de-
livery “azuvice, with charges prepaid. All notices must be ad-
dressed ts-the address of the parties set forth at the
beginning ‘o this Mortgage, except that notices by nationwide,
overnight delivery service to Morktgagee shall be addressed to
200 East Bervy Stceet, Fort Wayne, I[ndjana 456801, Any sSuch
notice, demand or.other communication shall be effective upon
heing deponsited ip ohe United States Mail or upon delivery or
refusal of delivery, as the case may be, Any party may at any
time change its addres:s for such notice by delivering or
mailing to the other.ns2rties hereta, as aforesaid, a notice of
such change, Nothing (ir, this Section ghail be construed as
requiring Mortgagee to ¢ive any notice of # Default or of
intent toc accelerate, unitzzs otherwise expressly provided hare-
in.

9.15. Waiver of Rights by prortgagor. Mortgagor waives the
benefit of all laws now existiny or that herealter may be
enacted providing for (a) any agpizisemant before sale of any
portion of the Premises, or (b) e«turmsion of the time for the
enforcement or collection of the NoLle or the indebtedness
evidenced thereby, or (c) creation 2 an _extansion of the peri-
od of redemption from or a moratorium ga ény sale made pursuant
to this Mortgage. To the full extent Mortgagor may do so,
Mortgagor agrees that Mortgagor will not @v )any time ingist
upon, plead, claim or take the benefit or cdvantage of any law
now or hereafter in force providing for sny Frogralsement, valu-
ation, stay, extenslion, redemption or moratoriurs and
Mortgagor, for Mortgagor, Mortgagor's successors and assigns,
and for any and all persons ever claiiming any interest in the
Premises, to the extent permitted by law, hereby walves and
releases all rights of redemption, valuation, appraldssmant,
moratorium, stay of execution, notice of election to r2ture or
declare due the whole of the secured indebtedness and
marshaliing in the event of a foreclosure of the liens leleby
created. If any law referred to in this Section 9.15 and now
in force, of which Maortgagor, Mortgagor's Successors and
assigns or other persaon might take advantage desplte this
Section 9,15, shall hereafter be repealed or cease to be in
force, such law shall not thereafter be doemed to preclude tho
application of this Section 9,15, Mortgagor expressly waives
and relinguishes any and all rights and remedies which
Mortgagor may have or be able to assgert by reason of the laws
pertaining to the rights and remedies of sureties, Mortgagor
waives, to the fuill extent permitted by law, all statutes of
limitations as a defense to this Mortgage and any obligation
secured by this Mortgage. Mortgagor for itself and all who may
claim through or under it waives any and all right to have the
property and estates comprising the Premises marshalled upon
any forecliosure of the lien hereof and agrees that any court

33
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having jurisdiction to foreclose such lien may order the
Premises sold as an entirety. Mortgagor hereby expressly
waives any and all rights of redemption from sale under any
order or decree of foreclosure, pursuadnt to rights herein
granted, onh behalf of Mortgagor, the trust estate and all
persons beneficially interested therein if Mortgagor is a land
trust, and each and every person acquiring any interest in, or
title to, the Premises described herein subseguent to the date
of this Mortgage, and on behalf of all other persons to the
extent permitted by the provisions of the Illinois Revised
Statutes, including, without limitation, Chapter 110,

Section 15-1601.

9.16. Right to Inspect; Entry Upon Premises. Upon reason-
able prior notice, Mortgagee and any persons authorized by
Mortrnagee shall have the right to enter upon and inspect the
Prenifes from time to time and to perform such environmental
inspections, audits, tests and sSite assessments as Mortgagee

deems iecessary.

9.1%./ Joint and Several Liability. [f Mortqgagor consists
of more thay . one party, such Mortgagors shall be jointly and
severally liaxkle under any and all obligations, covenants and
agreements oi Mortgagor contalned herein,

9,18, BSeverability. In case any one or more of the
covenants, agreemeats, terms or provisions contained herein or
in the Note secured nereby, or in any of the Ccllateral Loan
Documents, shall be invalid, illegal or unenforceable in any
respect, the validity of the remaining covenants, agreements,
terms or provisions shall in no way be affected, prejudiced or
disturbed thereby, and tu this end the provisions of all such
loan documents are daclaregd t~ be severable.

9.19. Covenants "to Run with Land"; Successors and
Assigns. This Mortgage and all. the terms, covenants, condi-
tions, agreements and reqguiremerts hereof, whether stated here-
in at length or incorporated hereln by reference, shall be
covenants running with the land so"'ohg as this Mortgage is in
effect and shall be binding upon and lnure to the benefit of
the heirs, executors, administrators, saucuessors and assigns of

Mortgagor aand Mortgaqgee,

9.20. Definitions. Wherever used in thils Mortgage, unless

the context clearly indicates a contrary ince:t or unless oth-
erwise specifically provided herein, the word "Martgagor"” shall
mean *"Mortgagor and/or any subsequent owner or ‘owners of the
Fremises"; the word "Mortgagee"” shall mean "Mortgegece or any
subsequent holder or holders of this Mortgage®":. the ward “"Note"
shall mean *Note of even date heccwith secured by thif Mortgage
and any additional or substitute note or notes at any «cime se-
cured by this Morktgage"; the word “person” shall mean *an indi-
vidual, corporation, partnershlp or unincorporated
associatioa™; pronouns of any gender shall include the ocher
gender; and either the singular or plural shall include the

other.

9.2)., GCoverning Law, This Mortgage has beon executed and
delivered in the State of [llinois and is to be construad and
enforced according to and governed by the laws of the State of
Illinois. Any provision of this Mortgaga which provides, in
substance, that any advance, expense or other payment by
Mortgagee shall bear interest at the maximum rate permitted by
applicable law shall be deemed to mean the rate of fifteen and
twenty-£five one hundredths percent (15.25%) per annum,.

9,22. Modification Procedure. Neither this Mortgage, the
Note nor any Collateral Loan Documents can be modified except
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by an instrument in writing executed by the party against whom
enforcement of the change is sought. No requirement cof this
Mortgage, the Note or any Collateral Loan Document can be
waived at any time except by a writing signed by Mortgagee, nor
shall any waiver be deemed a waiver of any subsequent breach or

Default of Mortgagor.

9.23. Captions. The headings or captions of the Articles,
Sections, paragraphs, and subdivisions of this Mortgage are for
convenience of reference only, are not to be considered a part
hereocf, and shall not limit or otherwise affect any of the

terms hereof.

9.24. Business_Purpose. Mortgagor represents that the
proceeds of the loan secured by this Mortgaye will be used for
the purposes specified in Paragraph 6404 §(1l){(c) of Chapter 17,
Iilinois Revised Statutes, and that the principal obligaticons
secured hereby constitute a "business loan® which comes within

the purview of said paragraph.

9,25, Commitment. Mortgagor represents and agrees that
the indebredress hereby secured and represented by the Note,
represents th2 proceeds of a loan made and to be made by
Mortgagee to/mortgagor pursuant to a Commitment dated June 13,
1990, (herein, ccgether with any subsequent amendments to the
Commitment, beirng/called the "Commitment®), and in connection

therewith:

(a) The Comnitment is hereby incorporated herein by
reference as fully ang with the same effect as if mset forth

herein at length;

{b) If the Commitment runs to any person other than
Mortgagor, Mortgagor hereby 2dupts and ratifies the Commitment

as its own act and agreement;

{(c) Mortgagor hereby ccveaants and agrees duly and
punctually to do and perform and crsrrve all the terms, provi-
sions, covenants and agreements on .i%ts part to be done, per-
formed or cbserved by Mortgagor pursuart "o the Commitment and
further represents that all of the repteseatations and
statements of or on behalf of Mortgagor I{r the Commitment and
in any documents and certificates delivered gsursuant thereto

are true and correct,
9.26. No Personal Liability for Debt.

(a) This Mortgage is executed by Harris Trost and
Savings Bank, not peirsonally but as Trustee as aforasyid in the
-exercise of the power and aguthoeily conferred upon anz vested
in it as such Trustee (and said Trustec hereby warrante hhat it
possesses full power and authority Lo execute this lnstrunent),
and it is expressly understood and agreed that nothing herein
ot in the Note contained shall be construed as creating any
liability on Mortgaqgor personally to pay the Note or any inter-
est that may accrue theceon, or any indebtedness accruing here-
under, or tn perform any covenant either express or implied
hecein contained (it being understood and agreed thakt each of
the provisions hereof, except the warranty hecreinabove con-
tained in this execution clause, shall constitute a condition
and not a covenant or agreement, regardless of whether the same
may be couched in lanquage of a promise or covenant or agree-
ment), all such liability, if any, being expressly waived by
Mortgagee and by every person now or hereafter claiming any
right or security hereunder, and that so far as Mortgagor and
its successors personally are concerned, the legal holder or
holders cf the Note and the owner or owners 0f any indebtedness
accruing hereunder shall look solely to any onhe or more of:

TL860306
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(i) the Premises hereby conveyed and the rents, issues and
profits thereof, for the payment thereof, by the enforcement of
the lien hereby created, in the manner herein and in the Note
provided; (ii) any other security givaen to secure said indebt-
edness; or (iii) the personal liability of the guarantor, if

any.

(b) Nothing contained in the foregoing Section
9.26(a) shall be deemed Lo relieve Mortgagor's beneficiary from
personal liability for (i) Fallure to return security deposits
of tenants of the Premises held by Mortgagor or its beneficlary
or by any agent of Mortgagor or its beneficiary as required by
the terms of such tenants' leases or rental agreements or by
Illinois law; (ii) rents collected more than one month in
advance from any such tenants; (iii) rents or other income from
the 2remises collected after a Default and not properly applied
teo/th loan or expended for the customary operating expenses of
the Plemises; (iv) misappropriation or misapplication of insur-
ance or condemnation proceeds; (v) fraud or material
misrepresentations contained in the Note, this Mortgage, or any
0of the Cotriateral Loan Documents {(excluding the covenant to
tepay the ag:zhr}); (vi) waste with respect toc the Premises (or
any part therznf}; {(vii} destruction of the Premises (or any
part thereof) /in or from an uninsured casualty for which
Mortgagor or Mortqagor's heneficiary is required to obtain in-
surance under tte torms of this Mortgage; {(viii) an event for
which Mortgagor or Mortgagor's beneficiary would he strictly
liable under Illinois law; and (ix) any expense, damages, loss
or liability arising from the application of statutes or other
laws relating to the d(iidcharge or presence of Hazardous
Substances (as defined in rthis Mortgage) or petroleum products

on the Premises.

IN WITNESS WHEREOF, Mortgaycr has executed this First
Mortgage and Security Agreement 7§ of the day and year first
ahove written.

Harris /Trust and Savings Bank, not
personaliy but solely as trustee

as aforesaud A B
By : el S / Yl
’

. L g e,
Title: TRl =

ATTEST: 27

,// Py
By: __ S

Title:

17684
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{FOR LAND TRUSTEE MORTGAGOR]

STATE OF ILLINOIS )
)
COUNTY OF COOK )

1. MARIA S, RUVALCABA Notary Public in and for said County,
in the state aforesaid, DO HEREBY CERTIFY thatJAMES_,LRERNLH
President of atrfs Trust and Savings Bank, and’
KENNETH &, blause, | Secretary of sald Bank, who are
pacrsonally known to me to bhe the same persons whose namas are

subscribed to the foryqoing instrument as such _(/:(

President and r <5 secrevary, respectively, appeared
before me this day in person and acknowledged that they signed
and aslivered the saiqd instrument as their free and voluntary
act and as the free and voluntary act of said Bank, as Trustae
as acCr.‘-saxd r the uses and purposes therein set forth; and
the sai J c“ Secretary then and there acknowledged that
said 'f{ Secretary, as custodian of the corporate scal of
said Bank. dxd affix the seal of said Bank to said instrument
as said _ ¢ ‘.;L Secretary's own free and voluntary act and as
the free and voluntary act of said Bank, as Trustee as
aforesaid, f2¢ the uses and purposes Lherein set forth.

Given under iy hand and official seal this Lgf Yday of

"OFFICIAL SEAL"
Maris S. Ruvaicaba

Notary Public, $tale of Illinois
Cock County
vy f‘zmmiauon Explres 9/19/94

(Seal) PPN
14
{

My commission expires:

This instrument was prepared by
{and after recording mail to)
Wwilliam J. Peltin

Gardner, Carton & Daouglas

321 N. Clark Street

Suite 3400

Chicago, Illinois 60610

$1TkE4q
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EXHIBIT A

Legal Description

Lots 10, 11 and 12 in Krohn's Chestnut Avenue Subdivision
of parts of the North West 1l/4 of Section 26 and the North
East L/4 of Section 27, Township 42 North, Range 12 East of the
Thicrd Principal Meridian, in Cook County, lllinois.

Commonly known as: 1941-2019 John's Drive, Glenview, Illinois

Permanent Tax ID Nos.: 04-27-203-008-0000
04-27-203-009-0000
04-27-203-010-0000




