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41219349 LNL Loan No. /S 7/%Y
Schaumburg Atrium Center
Schaumburg, Illinois

SECOND MORTGAGE AND SECURITY AGREEMENT

THIS INDENTURE, herein referred to as "Mortgage," made as
of April 30, 1991, by and between FIRST CHICAGO TRUST COMPANY
OF 1LLINOIS (formerly known as First United Trust Company, suc-
cessor ko Mount Prospeckt State Bank), a corporalion, whose ad-
dress is 211 Fast Busse Avenue, Mount Prospect, Illinois
60056, nol personally, but as trustee under the provisions of a
deed or ¢eeds in trust, duly recorded and delivered to said
trustee ‘in pursuance of a Trust Agreement dated August 29,
1983, and krownoas Trust No. 1336, hereinafte: called
"Mortgagor,” and THE LINCOLN NATIONAL LIFE INSURANCE COMPANY,
an Indiana corporalion, whose address is 1300 South Clinton
Street, P.0O. Box 31l0. Fort Wayne, Indiana 46801, Attention:
Mortgage Loan Departnent, hereinafter called "Mortgagee,”

WITNESSETH .
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THAT, WHEREAS, Mortgagor ig justly indebted to Mortgagee in
the principal sum of ONE MILLION THREE HUNDRED FIFTY THOUSAND
DOLLARS ($1,350,000.00), evidenced by the First Mortgage Real
Estate Note of Mortgagor of even Geie herewith (such note and
any note(s} issued in exchange thercfor or in replacement or
substitution thereof and any modificacions thereto are herein
called the “Note"), made payable to the order of and delivered
to Mortgagee, in and by which said Note-lortoagor promises to
pay at the place designated in said Note, tne 'said principal
sum and interest at the rate and in installments as provided in
said Note, with a final payment of the balance-duie on the 1st

day of August,1996;
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NOW, THEREFORE, Mortgagor to secure the payment of said
principal sum of money and said interest in accordance with the
terms, provisions and limitations of this Mortgage, and ¢t the
Note secured hereby, and the performance of the covenants and
agreements herein contained, by Mortgagor to be performed, ind
also in consideration of the sum of One Dollar ($1.00) in hand
paid, the receipt whereof is hereby acknowledged, does by these
presents, MORTGAGE, GRANT, REMISE, ALIEN, CONVEY and WARRANT
unto Mortgagee, its successors and assigns, subject to the
First Mortgage, as defined in Section 1.1{e) hereof, all that
certain lot, piece or parcel of land (the "Property") lying and
being in the Village of Schaumburg, County of Cook, and State
of 1llineis, bounded and described in Exhibit A attached hereto

and hereby made a part of this Mortgage.
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TOGETHER WITH all and singular the tenements,
hereditaments, easements, riparisn or other rights and
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appurtenances thereunto belonging or in anywise appertaining,
and the rights of Mortgagor, if any, in all adjacent roads,
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.

TOGEYYER WITH all right, title and interest of Mortgagor in
and to ‘aii buildings, structures and other improvements now or
hereafter rcrected, constructed or placed upon the above de-
scribed Prupzity 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 lezses, or otherwise, including, without lim-
itation, all accounts feceivable, book debts and other forms of
obligation belonging or witing to Mortgagor, whether arising
from goods sold or serv.ces rendered by Mortgagor, or from any
other transaction, which are hereby specifically assigned,

transferred and set over to Mrrtgagee,

TOGETHER WITH all leasehold estate, right, title and inter-
est of Mortgagor in any ground lessva(s) covering the above de-
scribed Property or any portion thezeonf, now or hereafter
existing or entered into, as well as (o any after acquired fee.

TOGETHER WITH a lien and/or security interest hereby
granted to Mortgagee in all machinery, apparatus, egquipment,
fittings, Eixtures, whether actually or consiruvctively attached
to said property and including all trade, domesiic and ornamen-
tal fixtures, and articles of personal property vi- every kind
and nature whatscever (hereinafter collectively ceiied
"Personal Property”), now or hereafter located in, upon or
under said Property or any part thereof and used or usssdle in
connection with any present or future operation of said
Property, including but not limiting the generality of thas
foregoing, all heating, air conditioning, sprinklers, freezinug,
lighting, laundry, incinerating and dynamo and generating
equipment; engineg, pipes, pumps, tanks, motors, conduits;
switchboards, plumbing and plumbing fixtures; lifting,
cleaning, fire prevention, fire extinguishing, refrigerating,
ventilating and communications apparatus; bollers, ranges, fur-
naces, 0il burners or units thereof; appliances; air-cooling
and air-conditioning apparatus; vacuum cleanihg systems;
elevators, escalators; shades, awnings, screens; storm doors
and windows; stoves; wall beds; refrigerators; cooking appara-
tus and mechanical equipment; gas and electric fixtures;
partitions; mantels; built-in mirrors; window shades, blinds;
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furniture in public spaces, halls and lobbies; attached
cabinets; ducts and compressors; rugs and carpets; draperies,
furniture and furnishings used in the operation of the Premises
{(hereinafter defined); together with 8ll additions thereto and
replacements thereof, including without limitation any and all
property of similar type or kind, hereafter located on or at
the Premises (Mortgagor hereby agreeing with respect to all
additions and replacements, to execute and deliver from time to
time such further ingstruments as may be requested by Mortgagee
to confirm the conveyance, transfer and assignment of and
granting of a security interest in any of the foregoing),

TOGETAER WITH any and all right, title and interest of
Mortgagor tn the proceeds of all insurance (including title
insurance) ar effect with respect to the Premises and to any
and all awaré¢s or payments, including interest thereon, and the
right to receive the same which masy be made with respect to the
Premiges as a rerult of (&) the exercise of the right of
eminent domain; (b) vhe alteration of the grade of any street;
or (¢) any other injury to, taking of, or decrease in the value
of, the Premises to the¢ extent of all asmounts which may be se-
cured by this Mortgage ut “he date of receipt of any such award
or payment by Mortgagee, aia nf the reasconable councel fees,
costs and dishursements incvired by Mortgagee in connection
with the collection of such precesds, award or payment, and the
rights of Mortgagor under present or future contracts involving

the Premises.

TOGETHER WITH (a) all of Mortgages’s rights further to en-
cumber the Premises for debt unless sucn encumbrance is subor-
dinate to any present or future lease, and (b) all of
Mortgagor's rights to enter into any leasse toat is or may
become subordinate to any mortgage or deed o€ trust other than

this instrument.

TO HAVE AND HOLD the above described and granced propeily,
all of which is collectively referred to herein as {he
"Premises" (whether now or hereafter acquired), unto MOrtgagee,
its successors and assigns, forever, for the purposes auf uses

herein set forth.
ARTICLE 1.

THE OBLICATION

1.1, TIhe Indebtedness and Qther
Mortgaue. This Mortgage and all rights, title, interests,
liens, security interests, powers and privileges created hereby

or arising by virtue hereof are given for the purpose of secur-
ing:
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(a) Performance of the obligations, covenants, and
agreements contained in the Note and any and all modifications,
extensions, renewals or substitutions thereof;

(b) Payment of all other sums (including, without
limitation, any advances made by Mortgagee for or on account of
Mortgagor becoming due or payable under this Mortgage, or any
other instrument given as security for the Note, {(collectively,
the "Collateral Loan Documents”), together with interest there-
on at the maximum rate permitted by applicable law, or if there
is no such maximum rate, then a rate of five percent (5%) above
the fzce rate of interest provided for in the Note;

() Payment of such additional sums (not exceeding
twice the principal sum specified in the Note) and interest
thereon which may hereafter be loaned to Mortgagor, or its
SuUCCessors or ssnigns, by Mortgagee, when evidenced by a prom-
issory note or notes reciting that they are secured by this

Mortgage; and

(d) Performence of the obligations, covenants and
agreements of Mortgagor <ccntained in this Mortgage or in any of
the Collateral Loan Documin:s heretofore or hereafter executed
by Mortgagor having referencs to or arising out of the indebt-
edness represented by the Note, or given as security for the

Note.

(e) This Mortgage is suLr-rldinate and junior to a
mortgage (the "First Mortgage™) secu’ing a Promissory Note (the
*First Note") dated April 15, 1991 and gayable to the order of
AUSA Life Insurance Company (the "First FMortgagee®), an Iowa
corporation, in the principal amount of BLEVEN MILLION TWO
HUNDRED FIFTY THOUSAND AND NO/100 DOLLARB (i§11.250,000.00).

ARTICLE II.

REPRESENTATIONS, COVENANTS, WARRANTIED
AND AGREEMENTS OF MORTGAGOR

Mortgagor represents, covenants, warrants and agrees with
Mortgagee as follows:

2.1, Title. Mortgagor has good and marketable fee simple
title to the Property and the Improvements (and clear title to
the Personal Property), and is lawfully seized and possessed of
the same, and has the full power, authority and right to convey
the same and to execute and deliver this Mortgage; the Premises
are unencumbered except as may be herein expressly provided,
and Mortgagor will forever warrant and defend the title to the
Premises unto Mortgagee against the claims of all persons

whomsoever.
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2.2. Payment of Secured Obligations. Mortgagor will
punctually pay, in lawful money of the United States, all sums

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/or securing the indebtedness secured hereby.

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 whis 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 Mortygsge or the Note, or any interest of Mortoagee in the
Premises or the obligations secured hereby, and promptly de-
liver to Mettuagee receipts showing payment in full of the
same, Nothing in this Section shall require the payment or
discharge of any /cbligation imposed upon Mortgagor hereunder,
provided that Mcrigagor is, in good faith and at its own cost
and expense, contestiag the amount or validity of same by ap-
propriate legal proceedings, the operation of which prevent the
collection or other realization thereof, including but not lim-
ited to the sale or forfeiture of the Premises or any part
thereof to satisfy the same; provided that during such contest
Mortgagor shall, at the sole uption of Mortgagee, be required
to provide security satisfactory to Mortgagee, assuring the
discharge of Mortgagor's obligaviens hereunder and any addi-
tional charge, penalty or expense urising from or incurred as a
result of such contest; and provide& [iirther that, if at any
time, payment of any obligation impos¢e by this Section sghall
become necessary to prevent the delivery of a tax deed
conveying the Premises or any portion thereol due to
nonpayment, then Mortgagor shall pay same 1p sufficient time to
prevent the delivery of such tax deed.

2.3. Tax and Insurapnce Deposits. Subject to the rights of
First Mortgagee, Mortgagor will pay to Mortgagee, on.the in-
stallment payment dates of the Note, until the Note is fully
paid or until notification from Mortgagee to the contrary, an
amount sufficient (as estimated by Mortgagee) to pay said in-
surance premiums, taxes, assessments and other charges nex.
due. Nothing contained herein shall cause Mortgagee to be
deemed a trustee of said funds and no interest shall be allowed
to Mortgagor on account of any deposit or deposits made here-
under. 8Said deposits need not be kept separate and apart from
any other funds of Mortgagee, Mortgagor shall furnish to
Mortgagee, before the date on which the same shall become due,
insurance premium invoices and an official statement of the
amount of said taxes and assessments next due, and Mortgagee
shall pay said premiums and charges but only if the amounts
received therefor from Mortgagor are sufficient. An official
receipt therefor shall be conclusive evidence of such payment
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of and the validity of such charges. If such amounts received
from Mortgagor are insufficient, Mortgagee shall notify
Mortgagor of the shortage whereupon Mortgagor will immedisately
deposit with Mortgagee the needed funds. Mortgagee may elect
to advance any needed funds and any so advanced shall become
immediately due and payable to Mortgagee, become part of the
secured indebtedness, and bear interest at the maximum lawful
rate of interest (or if there is no such maximum rate, then a
rate of five percent (5%) above the face rate of interest pro-
vided for in the Note) from the date of such advance. If
Mortgagor is in default under this Mortgage or the Note,
Collateral Loan Documents, Mortgagee, at its option, may
instead apply such deposits to the indebtedness in such priori-
ty as it may determine, subject to rights of First Mortgagee.
The amount of the existing credit hereunder at the time of any
permitted transfer of the Premises shall, without assignment
thereof, -inure to the benefit of the successor-gwner of the
Premises. and shall be applied under and subject to all of the
provisions- hereof. Upon payment in full of the secured indebt-
edness, tnnamount of any unused credit shall be paid over to

the then owuer of record.

2.4. Insvkance Coverageag.

(a) Moitgagor shall keep the Improvements insured on
a full restoratio'. or replacement cost basis (with full re-
placement cost endorsement) in an amount equal to the full
insurable replacement salue of the Improvements for the benefit
of Mortgagee and Mortgaocs:s but in no event less than the bal-
ance of the sums due under the Note and this Mortgage against
all risks, including but ro% limited to loss or damage by fire,
lightning, windstorm, haii., «andalism, explosion, riot, riot
attending a strike, civil cormotion, aircraft, earthquake, ve-
hicles, smoke, water damage &ra collapse and (as, when and to
the extent insurance against war visks is obtainable from the
United States of America or any agency thereof) against war
risks; and full contents coverage on the Personal Property as
required by Mortgagee, 211 in amousnta approved by Mortgagee;

{b) Mortgagor shall also acqguice and maintain
premises liability coverage in the amoun!. of $3,000,000.00 per
occurrence for combined single limit befily injury and property
damage or in such amount as required in an’ collateralized
leases, whichever is the greater, with defunss appearance <ost
coverage and naming Mortgagee as an additiona’ \insured;

or the

(c) Prior to the commencement of const uction of any
Improvements on the Property and until such Imprcvements are
completed, Mortgagor shall acquire and maintain Builder's Risk
Insurance on an "all risk" basis (including as a mininwum, fire,
extended coverage, vandalism, water damage and collarse). in an
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amount egual to the full insurable replacement value of the
Improvements;

(d) Mortgagor shall also 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 carriers approved by

Mortgagee;

(f) Mortgagor shall also carry boiler and machinery
insurance on all equipment and objects customarily covered by
such insurance in an amount equal to the greater of
(i) twenty-five percent (25%) of the full insurable replacement
value of the Irmprovements, or (ii) $1,000,000;

{g) Mortgzgor shall also carry £lood insurance in
accordance with the-piovisions of the Flood Disaster Protection
Act of 1973 (or any reriacement or similar legislation) if the
area in which the Premises are situated is designated as “flood
prone," "a flood risk ares.” "within a flocd plain" or similar
designation S0 as to reguirz flood insurance protection except
that Mortgagor may, in lieu «f =uch flood insurance, furnish
Mortgagee with a certification, in form acceptable to
Mortgagee, from a surveyor approverd by Mortgagee that the
Property is not located inside any special flood hazard arees
as shown on the published Flood Hazgref Boundary Map or on the
Flood Insurance Rate Map 2ones A, Al-23J. AH, AQ, A99, V1-V30,

or M;

(h) Mortgagor shall acquire and me.rtain rental loss
insurance in an amount equal to the total rental income earned
from the Premises in a twelve-month period, inc¢.uding but not
limited to the rental income earned from all leases and
subleases of the Premises that have been assigned by Mortgagor
to Mortgagee as additional security for the Note;

{(h) Replacement value shall be subject to annua]
adjustment based on reconstruction indices published by an-ap-
praisal organization such as Marshall Swift or E. H, Boekh;

(i) Mortgagor will assign and deliver to Mortgagee
all policies of insurance which insure against any loss or dam-
age to the Premises, as collateral and further security for the
payment of the money secured by this Mortgage, subject to
rights of First Mortgagee, with (i) a standard mortgagee clause
in favor of Mortgagee, giving Mortgagee 30 days' written notice
prior to cancellation or material modification of any of said
policies, (ii) a replacement cost or restoration endorgement,
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(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 leass(s) assigned as additional

cecurity;

(j) 1I1f Mortgagor defaults in 80 insuring the Premises
or in so assigning and delivering the policies, Mortgagee masy
at its option (but without any obligation s¢ to do) effect such
insurance from year to year, and pay the premiums therefor, and
Mortgagnr will reimburse Mortgagee for any premiums so paid,
from the time of payment, on demand, with interest at a rate of
tive percent (5%) above the face rate of the Note socured here-
by, and thz-same shall be secured by this Mortgage;

(k) - Mortgagee, upon receipt of any money for losse 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 jn-whole or in part to Mortgagor for the
repair or restoraticn cf said Improvements or for the erection
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 prorver application of any amount paid

over to Mortgagor;

(1) Not less than ten £10) days prior to the expira-
tion dates of each policy required of Mortgagor pursuant to
this Section, Mortgagor will deliver to Mortgagee a paid renew-

al or replacement policy:

{m) In the event of a foreclosvre of this Mortgage or
deed in lieu of foreclosure or other transfzr of title to the
Premises in extinguishment, in whole or in pact, of the indebt-
edness secured hereby, all right, title and int=rest of
Mortgagor in and to 211 policies of insurance on cthe Premises,
including any right to unearned premiums, are hetebv-assigned
to and shall inure to the bhenefit of Mortgagee or any vurchaser
of the Premises, subject to rights of First Mortgagee; and

(n) Mortgagor shall not take out separate insucince
concurrent in form or contributing in the event of loss with
that required to be maintained hereunder unless Mortgagee is
included thereon under a standard mortgagee clause acceptable
to Mortgagee. Mortgagor shall immediately notify Mortgagee
whenever any such separate insurance is taken out and shall
promptly deliver to Mortgagee the policy or policies of such

insurance,
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2.5, BSale_

(a) Mortgagor agrees that Mortgagee's willingness to
enter into the financial transaction represented by the Note
and secured by this Mortgage was expressly based in part upon
the consideration of Mortgagor's covenants contained herein and
in any agreement given in connection herewith, and upon the
financial strength and ability of Mortgagor or Mortgagor‘s hen-
eficiary, if any, to develop, improve and cperate or manage the
business to be conducted upon the Premises. Mortgagor agrees
that these considerations are material considerations in the
transactions out of which this Mortgage arises., Therefore,
upon salz or transfer of (i) all or any part of the Premises,
or any interest therein, or (ii) any interest (including but
not limited Lo beneficial interests) in Mortgagor {if Mortgagor
is not a natural person or persons but is a corporation, part-
nership, trust, /or other legal entity), or Mortgagor's benefi-
ciary, if any, Murtaagee may, at Mortgagee's option, declare
all of the sums secuzed by this Mortgage to be immediately due
and payable, and Morigasee may invoke any remedies permitted by
this Mortgage. This eoption shall not apply in case of sales or
transfers where the transfaree's creditworthiness and manage-
ment ability are satisfactory to Mortgagee and the trangferee
has executed, prior to the gule or transfer, a written
assumption agreement containinrg such terms as Mortgagee may
require, including an increase in-the interest rate. In addi-
tion, Mortgagor covenants that ii-vortgagee elects not to ac~
celerate the debt in the event of such sale or conveyance,
Mortgagor will also execute and record fprior to such sale or
transfer) any further instruments which Mortgagee may require
to modify the Note and this Mortgage to r2f.ect such increased
interest rate and any corresponding change in the schedule of
payments, etc,, and Mortgagor will also cause the title policy
issued in favor of Mortgagee to be updated (in 2 -manner satis-
factory to Mortgagee) to reflect recording of sucti modification
agreement, and to insure the continuing priority of the lien of
this Mortgage, and all expenses of the preparation of such doc-
ument(s}, the recording thereof, and the title update sizll be
borne by Mortgagor. If Mortgagee shall permit one sucn
transfer and assumption without accelerating the debt, tiwe 3ame
shall not constitute a waiver of Mortgagee's rights hereunder
as to any future or successive transfers, and the same shall
not operate to release Mortgagor or any guarantor of any of the
indebtedness secured hereby from any obligation hereunder,
under the Note or under any guaranty of such indebtedness
unless they are specifically released by a release instrument
executed by Mortgagee. A consent to a transfer hereunder by
Mortgagee, shall not constitute a waiver of any rights of First

Mortgagee.
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(b) Without limitation on the rights and remedies of
Mortgagee arising under this Mortgage, in the event that
Mortyagor or any subsequent owner of the Premises or any part
thereof shall at any time sell, convey or transfer or attempt
to sell, convey or transfer the Premises or any part thereof in
violation of the provisions of Section 2,10(b)(iii) of this
Mortgage, then Mortgagee shall, in addition to any other rights
and remedies it may have at law or in equity or under this
Mortgage, be entitled to a decree or order restraining and
enjoining such sale, conveyance or transfer, and Mortgagor or
such suhsequent owner shall not plead in defense thereof that
there would be an adequate remedy at law (it being hereby
expressly acknowledged and agreed that damages at law would be
an inadequzte remedy for breach or threatened breach of the
provisions’oi-Section 2.10(b)(iii) of this Mortgage).

2.6, Junio: Mortgages. Mortgagor will not, without the
prior written ccisent of Mortgagee, execute or deliver any

pledge, security adurzsment, mortgage or deed of trust covering
all or any portion ot the Premises ("Junior Mortgage™), A
consent by Mortgagee shall not constitute a consent or waiver
by First Mortgagee. If Yortgagee consents to the foregoing or
in the event the foregoing rrohibition is determined by a court
of competent jurisdiction t¢ be unenforceable by the provisions
of any applicable law, Mortgagosr will not execute or deliver
any Junior Mortgage unless thetrg shall have been delivered to
Mortgagee not less than ten (10) dzys prior to the date thereof
a copy thereof which shall contain ‘eaxpress covenants to the

effect that:

(a) The Junior Mortgage (and all udditional security
for same including but not limited to assiuniments of leases and
rents, security interests, etc.) is subject ‘and subordinate to
this Mortgage (and all additional security for. tha indebtedness
secured hereby, including the Collateral Loan Dosuaments) and to
all renewals, extensions, modificationg, releases, iicreases,
increases in interest rate and future advances hereanier with-
out any obligation on Mortgagor's or Mortgagee's part tu 'give
notice of any kind thereof to anyone;

(b) The Junior Mortgage is subject and subordinate to
any and all leases of all or any portion of the Premises made
or to be made, and if any action or proceeding shall be brought
to foreclose the Junior Mortgage, no occupant or tenant of any
portion of the Premises will be named as a party defendant
except for officers or principals of Mortgagor who may be
occupants 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;

-10-
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(¢) The rents and profits, if collected through a
receiver or by the holder of the Junior Mortgage, will be ap-
plied first to the obligations secured by this Mortgage
(subject to any rights of First Mortgagee), including principal
and interest due and owing on or to become due and owing on the
Note and then to the payment of maintenance, operating charges,
taxes, assessments and dishursements incurred in connection
with the ownership, operation and maintenance of the Premises;

(d) The rights of the holder of such Junior Mortgage
to insurance proceeds and condemnation awards will be subject
and suvoordinate to the prior rights of First Mortgagee and

Mortgagez +0 same;

(2) -1f any action or proceceding shall be brought to

foreclose the Jznior Mortgage, prompt notice of the
commencement ther20f will be given to First Mortgagee and

Mortgagee; and

(f) As a condition to approving any secondary or ju-
nior financing, the hol.der of the note secured by the Junior
Mortgage will be required »o enter into a Subordination and
Intercreditor Agreement wilh Mortgagee on such terms and condi-

tions as Mortgagee may prescuiibpe,

Notwithstanding the foregoing. Mortgagor will not suffer or
permit any act or omission whereky zny of the Property,
Improvements or any of the Personali.Pcoperty shall become
subject to any attachment, judgment, ion, charge, or other
encumbrance or whereby any of the securi*y represented by this
Mortgage shall be impaired or threatened.

2.7. Probikition against Removal or Mataiial Alterations.
No Improvements or other property now or hereacter covered by
the lien of this Mortgage shall be removed, demclizhed or mate-
rially altered or enlarged, nor shall any new Impruvements be
constructed, without the prior written censent of Morkcagee,
except that Mortgagor shall have the right, without sueb
consent, to remove and dispose of, free from the lien of this
Mortgage, such Personal Property as from time to time may
become worn out or obsolete, provided that simultaneously with
or prior to such removal, any such Personal Property shall be
replaced with other Personal Property of a value at least equal
to that of the replaced Personal Property 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 Mortgagor shall be deemed to have subjected
such new Personal Property to the lien of this Mortgage.

2.8. Maintepance: No Waste: Repair: Restoration: No Zoning
Changes. Mortgagor will maintain the Premises in good
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condition and repair, and will not commit or suffer any waste
of the Premises. Mortgagor will promptly repair, restore,
replace or rebuild any part of the Premises now or hereafter
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 for, within a reassonable 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
in any private restrictive covenant, zoning ordinance, or other
public or private restrictions, limiting or defining the uses
which may be made of the Premises or any part thereof.

2.9. ¢aipliance with Laws.

ta) “Mortgagor represents and warrants that to date it
has fully complied with all laws, ordinances, rulings,
regulations and orders of all governmental authorities
affecting the Premisas (including but not limited to zoning,
land use, environmental, etc.) and has obtained all necessary
and proper permits and lirenses for development and use of the
Premises. Mortgagor furchar covenants and agrees that it will
comply with or cause to be ccaplied with &ll presant and future
laws, statutes, ordinances, 1ulings, regulations, orders and
requirements of all federal, s'.ate, municipal, county, and
other governmental agencies and Puthorities applicable to
Mortgagor and to the Premises, as rell as all covenants, condi-

tions, and restrictions affecting sewme; and

{(b) Mortgagor covenants, represants and warrants that
(i) no assets of any employee benefit plan, a8 defined in
Section 3(3) of the Employee Retirement Incuma Security Act of
1974 ("ERISA"), as now or hereafter amended, will be used in
the satisfaction, exercise or performance of an7 «f the obliga-
tions, rights or transactions specified or contemplated herein
or in the Note or in any of the Collateral Loan Docuaents;
(ii) the Premises do not now, and without the priocr written
consent of Mortgagee will not, constitute an asset of ‘auv such
employee benefit plan; and (iii) notwithstanding any otnzy pro-
visions of this Mortgage, Mortgagor will not sell, convey or
transfer the Premises to any person or entity which at the time
of such transfer does not satisfy the representations set forth
in clauses (i) and (ii) above regardless of whether any of the
above described conditions arises by operation of law or other-

wise.

2.10. Further Instruments. Mortgsagor shall execute and
deliver (and pay the costs of preparation and recording there-

of) to Mortgagee and to any subsequent holder of the indebted-
ness hereby secured from time to time, upon demand, any further
instrument or instruments, including, but not limited to,

~12-
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mortgages, security agreements, financing statements,
continuation statements, leases, assignments, and renewal and
substitution notes, so as to reaffirm, to correct and to
perfect the evidence of the obligation hereby secured and the
lien and security interest of Mortgagee to all or any part of
the Premises 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.

2.1%. No Liens. Except as expressly provided herein,
Mortgagor shall not permit any mechanics', laborers' or
materialmen's liens to stand against the Premises, If any such
lien shall-2¢ any time be recorded against the Premises, then
Mortgagor shall (a) give written notice thereof promptly to
Mortgagee, and (o) cause the same to be discharged of record
within thirty (20, days after the date of recording of the
same, either by payment, deposit or bond or by furnishing
Mortgagee title insursice acceptable to Mortgagee insuring
Mortgagee against loss or damage resulting from such lien. If
Mortgagor fails to discharge or insure over any such lien
within such period, then Mrrtgagee, in addition to any other
right or remedy hereunder, (s!izll have the option (but not the
obligation) to procure the discharge of such lien either by
depositing the amount claimed to ne due in court, or by
bonding. Any amount paid or depozited by Mortgagee to dis-
charge such lien, and all costs and other expenses, including
all reasonable attorneys' fees, incurr?d in defending any
action to foreclose such lien, shall 0z deemed a part of the
indebtedness secured hereby and shall bz immediately due and
payable, without demand.

2.12. Ytilities. Mortgagor agrees to pay when due all
utility charges which are incurred for the benelit of the
Premises or which may become a charge or lien agaiust the
Premises for energy, fuel, gas, electricity, water or sewer
services furnished to the Premises and all other assesiments or
charges of a similar nature, whether public or private,
affecting the Premises or any portion thereof, whether c¢r not
such assessments or charges are liens thereon,

2.13, QApnual Qperating Statements. Mortgagor shall de-
liver to Mortgagee within ninety (90) days after the end of
each fiscal year of Mortgagor an annual operating statement
covering the Premiszes in such detail as may be required by
Mortgagee, and prepared by a qualified accountant, including
(a) the gross income received, (b) the operating expenses
(taxes, assessments, insurance premiums, repairs and mainte-
nance, salaries and wages), and {(c¢) the net operating income,

and (d) a current rent roll.

6ZEGIZTE
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2.14. Collateral Loan Documents. Mortgagor shall
promptly, without prior demand from Mortgagee, fully perform

each and every agreement, covenant, or undertaking to be per~
formed by Mortgagor under any and all of the Ccllateral Loan

Documents.,

2.15. Mortgagor's Authority. Mortgagor and the persons

executing this Mortgage on behalf of Mortgagor represent and
warrant to Mortgagee that Mortgagor is a duly formed and
validly existing Illinois corporation, and has qualified, to
the extent necessary, in the state in which the Premises are
located, and has full power and authority to incur the indebt-
edness evidenced by the Note and to execute and deliver all of
the loan (ducuments and to perform all of the obligations of
Mortgagor «nJer the loan documents.

2.16, Suboicination Provisions. Notwithstanding any other

provision contaized herein:

(a) no poriion of the outstanding balance due and
payable under the Note mey be prepaid prior to payment in full
of the outstanding balance due and payable under the Final Note
and Final Mortgage unless c¢re funds to be used for any such
prepayment are funds availaric from cash flow generated by the
Premises or raised as a resuit of additional capital contribu-
tions made by the joint venturvrs of Schaumburg Atrium Center
after payment of all costs and eirenses incurred in connection
with the Premises and retention of zdaguate reserves for
repairs, maintenance and capital improvements, as determined by

First Mortgagee;

(b) the loan secured by this Mortguige is subject to
the lien created by, as well as all other texns and conditions

of, the First Mortgage;

(c}) Mortgagee shall not acquire by subrogation,
contract or otherwise any lien upon or other estate/ right or
interest in the Premises (including, but not limited <, any
estate, right or interest which may arise in respect to iaal
estate taxes, assessments or other governmental charges) which
is or may be prior in right to the First Mortgage or any
extension, modification or supplement thereto;

(d) the Note, this Mortgage, and the Collateral Loan
Documents shall be expressly subject and subordinate to any and
all advances, in whatever amounts and whenever made, with in-
terest thereon, and to any expenses, charges and fees incurred
thereby, including, without limitation, any and all of such
advances, interest (including accrued but unpaid or capitalized
interest, or both), expenses, charges and fees which may in-
crease the indebtedness secured by the First Mortgage above the

principal amount thereof;

62L6TIT6
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(e) the Mortgagee and its successors and assigns, or
any other legal holder hereof, shall assign and release unto
First Mortgagee:

(i) all of its right, title, interest or claim, if
any, in and to the proceeds of any and all poli-
cies of insurance covering the Premises for ap~
plication upon the indebtedness secured by or
other disposition thereof in accordance with the
provisions of the First Mortgage;

all of its right, title and interest or claim, if
any, in and to any and all awards or other com-
pensation made for any taking of the Premises, or
#ny portion thereof, to be appliad upon the in-
fentedness secured by or disposed of in accord-
ance-with the provisions of the First Mortgage.

The foregoing assignizat and release shall be effective with
respect only to the First Mortgagee and shall not constitute an
assignment or release unts any other party, including the

Mortgagor.

(f) the Mortgagee shali not terminate any or all the
leases entered into with respect to the Premises, or any por-
tion thereof, without the prior written consent of the First
Mortgagee, which consent the First ‘Mortgagee may withhold in
the First Mortgagee's discretion;

(g) so long as the First Mortgage remains upon the
Premises or any part thereof, upon demand &t any time, the
Mortgagee shall execute, acknowledge and delivaer any and all
further subordinations or other instruments in racordable form
which evidence ratify or reconfirm the foregoing psragraphs (a)
through (f) that First Mortgagee may reasonably reyuire,
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ARTICLE I11.

LEASES. RENTS AND PROFITS AND ASSIGNMENT THEREQF

3.1. Leases. The Premises will be leased on & multi-
tenant basis, utilizing one lease form which has been submitted
to Mortgagee for its approval. Notwithstanding anything con-
tained herein, once said lease form has been approved by
Mortgagee, no further approval hy Mortgagee will be required
prior to the execution of new leases for the Premises, with the
exceptien of economic terms which vary adversely from those set
forth in-the Commitment (as hereinafter defined) and provided
that such .i=ase form is utilized. Mortgagor is hereby granted
permission-{which may be rescinded at any time by written
notice from Mziutgagee) to make minor modifications to the lease
form, provided +hat such modifications do not materially alter
or affect any of ’he rights of Mortgagee under this Mortgage or
any of the Collsieral Loan Documents and that Mortgagee is spe-
cifically notified »f .such alterations,

3.2. Assignment of BRents. Subject to the rights of First
Mortgagee, Mortgagor hereby absolutely, unconditionally and

irrevocably grants, transfcers, conveys and assigns to Mortgagee
all the rents, issues and proufits from the Premises and hereby
gives to and confers upon Mortgagee the right, power, and
authority to collect such rents, iasues and profits. Mortgagor
irrevocably appoints Mortgagee itz irue and lawful attorney-in-
fact, at the option of Mortgagee at-2ay time and from time to
time, to demand, receive and enforce prnyment, to give receipts,
releases and satisfactions and to sue, ‘i the name of Mortgagor
or Mortgagee, for and otherwise collect all such rents, issues
and profits and apply the same to the indeuterdness secured
hereby; provided, however, that Mortgagor shall have the right
to collect such rents, issues and profits, but 2t more than
one month in advance, prior to or at any time tlere is not an
event of Default (as hereinafter defined) hereunder. - The as-~
signment of the rents, issues and profits from the kreaises in
this Article III is intended to be & present snd sbsojut=. as~
signment from Mortgagor to Mortgagee, subject to the rigets of
First Mortgagee, and not merely the passing of a security ln-
terest., From time to time, upon Mortgagee's request, Mortgagor
shall execute, acknowledge and deliver toc Mortgagee further
assignments of leases, rents, issues and profits and deliver to
Mortgagee fully executed originals of all leases affecting the

Premises.

3.3. Covenants Regarding Performance of Lessor's
Qbligations. Mortgagor has assigned, coincident herewith, and
may hereafter assign to Mortgagee a certain lease or leases of
all or of portions of the Premises. Mortgagor shall perform
promptly each and every covenant and agreement of any such

rAN S TALE
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lease that is to be kept or performed by the lessor, and
neither do nor neglect to do, nor permit to be done, anything
which may cause the termination of such leases, or any of them,
except with the prior written consent duly issued by Mortgagee,
or which may diminish or impair their value, or the rents pro-
vided for therein or the interest of Mortgagor or Mortgagee

therein.

3.4. Negative Covenants Regarding Leases. Mortgagor will

not:

{a) Execute any further assignment of any of its
right, titie or interest in the leases or rents and profits
from the Pirinises (except to First Mortgagee and Mortgagee);

(b) “ferminate or consent to the cancellation or sur-
render of any lwase now existing or hereafter to be made of the
Premises or of auy oart thereof;

(¢) Except as-provided in Bection 13,14 hereof, modify
any lease of the Premives without the prior written consent of

Mortgagee;
(d) Accept prepaynents of any installments of rent to

become due under any of said 1lrasss, except prepayments in the
nature of security for the perfcrmance by a lessee of its obli-

gations thereunder:

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

{(f) Execute any lease of all or & substantial portion
of the Premises except for actual occupancy hy -the lessee

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 cof the Premises or any pa't
thereof are subject to the approval of Mortgagee,

3.5. Breaches Regarding Leases or Assignments Thereof.
Subject to rights of First Mortgagee, 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 a8 les-
SOr or as assignor, as the case may be, shall constitute a
Default under this Mortgage and thereupon Mortgagee may, at its
option, without notice, declare the entire indebtedness secured
hereby immediately due and payable and exercise its other
rights and remedies set out in Article IV herein.

62ZL6TIZYI6
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3.6, 0il, Gas or Minera)] Leases. As additional and

collateral security for the payment of the indebtedness secured
hereby, Mortgagor hereby assigns to Mortgagee all of the
bonuses, rents, royalties, rights and benefits accruing under
all oil, gas or mineral leases affecting the Premises, or which
may hereafter affect the Premises, including all water and
riparian rights, and the lessee or assignee or sublessee is
hereby directed upon production by the holder of the indebted-
ness secured hereby of a certified copy hereof, to pay said
bonuses, rents, royalties, rights, and benefits to Mortgagee.
Thigs assignment is to become effective, however, only upon
Mortgayur's Default in any condition or term of this Mortgage
or the Notz, such direction to terminate and become null and
void upon peyment in full of the indebtedness hereby secured,

3.7. Esteprel Certificates. Mortgagor shall procure and
deliver to Mortcajee at any time within thirty (30) days after

notice and demand from Mortgagee an estoppel certificate, in
form satisfactory tn Murtgagee, from each lessee of the

Premises.

3.8, Future Leases.  ?lortgagor will advise Mortgagee
promptly of the execution heizafter of any lease of any part of
the Premises and, upon Mortgagee's written request, it will
submit to Mortgagee for examinztion and approval any such lease
and, if Mortgagee so requests, roitgagor will assign such lease
to Mortgagee, such assignment to Le in form satisfactory to
First Mortgagee and Mortgagee; and ik is further agreed that
the provisions of this Mortgage with c¢zcard to Mortgagor's ob-
ligations and Mortgagee's rights with rzspect to leases and
assignments of such leases shall apply to all such additional

leases and assignments thereof.

3.9. Application of Rents and Other Inccme. .Subject to

rights of First Mortgagee, all earnings, revenues, issues,
profits, income and rents collected by Mortgagor snall be ap-

plied in the following manner:

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

Premises;
(b) To the payment of all operating expenses and

other necessary expenses of the management, protection and/or
preservation of the Premises as provided by Mortgagee;

~18-
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(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 advances;

(d) To the payment of any and all costs or expenses
incurred by Mortgagee in enforcing the obligations of this

Mortgage; and

(e) To the payment of principal and interest install-
ments 4ve or to become due under the Note or any extension or
renewal thareof and/or to the payment of any judgment rendered
thereon tugether with interest, costs and expenses.

3,10, Privzity of Application. All rents collected by
Mortgagee may be applied to the items in Section 3.9 above

listed in any meiner that Mortgagee deems advisable and without
regard to the aforestpried priorities, or, at Mortgagee's sole
option, Mortgagee may arply all or any part of such amount for
the prepayment of principal in inverse order of its maturity.
Receipt by Mortgagee of surch rents, issues, and profits shall
not constitute a waiver of(aay right or remedy that Mortgagee
may enjoy under this Mortgage or under the laws of Illinois,
nor shall the receipt and application thereof cure anry Default
hereunder nor affect any foreclcsure proceeding or any sale
authorized by this Mortgage and the laws of Illinois.

3.11., Accountability for Rents. < uortgagee shall be

required to account for only such rentals and psyments as are
actually collected by it. Mortgagee shall have no liability
for failure to rent the Premises or any pait thereof, or for
failure to make collections of rentals, or for failure to do
any of the things which are authorized herein, ~ This provision
is Mortgagor's express agreement to grant all of its rights and
privileges to Mortgagee and shall not be held to c¢rezte any
duties or liabilities except as herein expressly set forth,

For the purpose of accounting, the books and records ¢t
Mortgagee 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, if
Mortgagee shall have used reasonable care in the selection of

such agent or manager.

3.13, Liability for Prcmises. Mortgagee shall, in the
exercise of its control and management of the Premises, be
deemed the agent of Mortgagor and shall not be liable for any
damage to any person or property, where such damage arises out
of the operation of, or in connection with, the Premises.

62E6IZIS
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3.14, Status of Leases: Notice of Default. Mortgagor
represents and warrants that any and all leases covering all or

a portion of the Premises are in full force and effect, rent
has not been paid more than one month in advance, Mortgagor and
the lessees thereof are in all respects in good standing there-
under and neither Mortgagor nor said lessees are in default
with respect to any provisions thereof. Mortgagor will not
consent to, cause or allow any modification or alteration of
any of the terms (including, without limitation, the amount of
rent), conditions or covenants of the leases or any lease here-
after effected, or the termination of any such lease, without
the prior written approval of Mortgagee, which will not be un-
reasonab)y withheld; provided, however, that Mortgagor may,
without Morcaagee's consent, modify or alter any of the terms,
conditionsarA. covenants of any lease so long as such modifica-
tion or alteraLion has been approved by First Mortgagee and
does not result . in (a) surrender or termination of such lease,
(b) decrease in-tiie amount of any payments due under such
lease, (c) change in 'the size of the leaged premises, or

(d) decrease in the term of such lease. Mortgagor covenants
and agrees that in the evaent Mortgagor shall receive from any
of the lessees of said lcases notice of any default by
Mortgagor under the terms or nrovisions of any of said leases,
or receive from any of said sessees or from any other party any
notice or communication in any way respecting a default or al-
leged default or failure of performance which could become a
default after lapse of time, or otperwise, under said leases,
or relating to Mortgagor's good stauding with respect thereto,
Mortgagor shall immediately, and not ‘iurer than one business
day after receipt of such notice or communication, or obtaining
knowledge of a default, real or claimed, 4dvise or mail
(special delivery in the case of a notice uf default), postage
prepaid, or deliver in person to Mortgagee a irue, exact and
full copy of said notice or communication,

3.15. Mortgagee's Right to Perform for Mortgagor/Lessor.
Mortgagor agrees that for the purpose of curing any default
under any lease, Mortgagee may, but shall not be obligalad to,
do any act, pay any sum or execute any document in the uuine of
Mortgagor or as its attorney-in-fact, as well as in Mortgegne's
own name, as Mortgagee in its discretion may determine, and
Mortgagor hereby irrevocably appoints Mortgagee its true and
lawful attorney-in-fact, subject to any comparable appointment
in favor of First Mortgagee, in its name or otherwise, to do
any and all acts, pay any sum and/or execute any and all
documents that may in the opinion of Mortgagee be necessary or
desirable to cure any such default or preserve any right of
Mortgagor under any of said leases, or to preserve any rights
of Mortgagor whatsoever, or to protect Mortgagee's security
interest. If Mortgagee, acting under its authority herein
granted, should pay, suffer or incur any expense, costs,

UTAN N .4
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charge, fee, obligation, damage or liability of any nature, or
be a party to any action or proceeding, whether any of the same
be for the purpose 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
Mortgagee for prosecution or defense of such actions or pro-
ceedings, including in any case reasonable attorneys' fees,
shall be payable by Mortgagor to Mortgagee immediately, without
demand, together with interest thereon at the maximum lawful
rate (or if there is no such maximum rate, then a rate of five
percent. (5%) above the face rate of interest provided for in
the Ngue, until paid, and the same, if not paid, shall be added
to Morteapor's indebtedness to be secured by these presents and

be a lien unon the Premises.
ARTICLE 1V.

DEFAULTS AND REMEDIES

4,1. Events of pefaylt, Time is of the essence hereof,
and the term "Default," s&s used in this Mortgage, shall mean

the wecurrence of any one or more of the following events:

(a) Payments. The failure of Mortgagor to make any
payment according to the tenor and effect of the Note secured
hereby, or any part thereof, ovr suy failure to make any other
payment of the principal, interesi;, or premium, if any, on the
Note, or payment of any other sums-eccured hereby, including
but not limited to taxes or insurance gpremiums, when and as the
same shall become due and payable, whellier at maturity, by ac-
celeration, or otherwise, as in the Note ani this Mortgage pro-

vided; or

(b) Performance. The failure of Morligzagor or any
guarantor of the indebtedness secured by this Mortgage to
punctually and properly perform any other covenanc, condition,
representation, warranty cr agreement contained in thuis
Mortgage or the Note, or in any of the Collateral Loaa
Documents, or in any other document given or delivered in
connection 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 the Premises; or

(@) Bankruptcy and Related Proceedings. The filing
of a proceeding in bankruptcy or arrangement or reorganization
by or against Mortgagor, any beneficiary thereof or any
guarantor of the indebtedness secured hereby pursuant to the
Federal Bankruptcy Code or any similar law, federal or state,
including, but not limited to the following:

62r6Ir1s
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(i) Mortgagor, any beneficiary thereof or any
guarantor of the indebtedness secured by this Mortgage
shall file a voluntary petition in bankruptcy or shall be
adjudicated a bankrupt or insolvent, or shall file any
petition or answer seeking or acquiescing in any reorgani-
zation, arrangement, composition, readjustment, liquida-
tion, dissolution or similar relief for itself under any
present or future federal, state or other statute, law or
regulation relating to bankruptcy, insclvency or other
relief for debtors, or shall seek or consent to or
acguiesce in the appointment of any trustee, receiver or
liquidator of Mortgagor, any beneficiary thereof or any
such uuarantor or of all or any part of the Premises or of
any cr. 21l of the royalties, revenues, rents, issues or
profits tchereof, or shall make any general assignment for
the benefit of creditors, or shall admit in writing its
inability 'to pay its debts generally as they become due; or

(ii) A court of competent jurisdiction shall
enter an order, judament or decree approving a petition
filed against Mortgagor, any beneficiary thereof or any
guarantor of the indsrtedness secured by this Mortgage
seeking any reorganizecion, dissolution or similar relief
under any present or fu%ure federal, state, or other stat-
ute, law or regulation relsting to bankruptcy, insolvency
or other relief for debtorz and such order, judgment or
decree shall remain unvacatel epnd unstayed for an aggregate
of ten (10) days (whether or rnol consecutive) from the
first date of entry thereof, or 2ny trustee, receiver or
liguidator of Mortgagor, any beneiiriary thereof or any
such guarantor or of all or any part or the Premises or of
any or all of the royalties, revenues,. rents, issues or
profits thereof shall be appointed withou: the consent or
acquiescence of Mortgagor, any beneficiary thereof or any
such guarantor and such appointment shall remz2in unvacated
and unstayed for an aggregate of ten (10) days (whether or

not consecutive); or

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

its entry or levy; or
(£} Abapndonment. The abandonment of any part of the
Premises by Mortgagor; or

(g) Misrepresentation. If any representation or war-
ranty of Mortgagor set forth in this Mortgage, the Note, or in

any of the Collateral Loan Documents delivered by Mortgagor to

-22-
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Mortgagee in connection herewith or as required from time to
time hereby, shall prove tc be false, misleading or erroneous

in any material respect; or

(h) Lease Covepnants. Mortgagor's failure as lessor,

or assignor, to observe, comply or adhere to and/or perform any
agreement of Mortgagor in any lease or assignment thereof to
Mortgagee relating to the Premises; or

(i) Default Under First Mortgage. Mortgagor's fail-
ure to comply with or perform any of the terms, conditions, or
ocbliga%inns contained in the First Mortgage, the note secured
thereby, 0r any other instrument securing or evidencing the
indebtedness secured by the First Mortgage, which failure is

not cured witrin the applicable cure period, if any.

4.2. Remedies. 1In every such case, 1f any event of
Default shall have occurred and/cor be continuing, Mortgagee, at
its option, shall have; in addition to any rights at law or in
equity, each and all of +the following rights and remedies,
which may be exercised individually, collectively or

cumulatively:

(a) Acceleration. " mortgagee shall have the right to
declare all indebtedness securcd hereby to be immediately due
and payable and the same shall theareupon become immediately due
and payable without any presentmeint, demand, protest or notice

of any kind.

(b) Management. Subject to rights of First
Mortgagee, Mortgagee may, with or without biinging any action

or proceeding, and without regard to the advjuacy of any secur-
ity for the indebtedness or obligations hereby secured, in per-
son or by agent or employee, or by a receiver zzpointed by a
court of competent jurisdiction, enter upon and take possession
of all or any part of the Premises, excluding Mortgrgor and its
agents and servants wholly therefrom; Mortgagor shall on demand
peaceably surrender possession thereof to Mortgagee. Fubject
to rights of First Mortgagee, upon every such entry, Mcrcyagee,
personally or by its agents or in the name of Mortgagor, at the
expense of Mortgagor, from time to time, may maintain and re-
store the Premises, whereof it shall become possessed as
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 msnage, control and op-
erate the Premises and may make, cancel, modify or enforce
leases, obtain and evict tenants, rent and lease the same to

QO
ford
&J
&
&
8




UNOFFICIAL CQPRY,,

guch persons, for such periods 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 attorneys' fees, upon any indebtedness
secured hereby, all in such order as Mortgagee may determine,
In dealing with the Premises as & mortgagee in, or not in, pos-
session, Mortgagee shall be without any lisbility, charge, or
obligatinn therefor to Mortgagor other than for willful
misconéucs, and shall be entitled to operate any business then
being cordircted or which could be conducted thereon or there-
with at the rxpense of and for the account of Mortgagor (and
all net lossecs, costs and expenses thereby incurred shall be
advancements, -and will be immediately due and payable and if
not paid become w#rt of the indebtedness secured hereby), to
the same extent &5 the owner thereof could do. The entering
upon and taking posiession of the Premises, the collection of
such rents, issues and rrofits and the application thereof as
aforesaid shall not cure or waive any Default or notice of
Default under this Mortgage or invalidate any act done in re-
sponse to any such Default (o pursuant to any such notice and,
notwithstanding the continuaince in possession of the Premises
or the collection, receipt and application of rents, issues and
profits, Mortgagee shall be entiiled to enforce every right and
exercise every remedy provided for ip the Note, this Mortgage
or any of the Collateral Loan Documencs _or by law upon the oc-

currence of any event of Default,

(c) Advances. In the event of the noncompliance of
any duty or duties required of Mortgagor under the terms of
this Mortgage or the occurrence of any event wrich, in the
judgment of Mortgagee, impairs the value of the Framises herein
taken as security for the indebtedness, Mortgagee Ttaserves the
right, at its own election, to advance sufficient furds to ac-
complish said performance or maintain such security. fe2id
sums, on notice from Mortgagee, shall become immediately due
and repayable to Mortgagee, In default of said payment, cie
amount advanced will be added to the outstanding principai hal-
ance, bearing interest at the maximum rate set out in this
Mortgage for interest on advances from date of advancement.

{(d) Legal Proceedings. Mortgagee, with or without

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
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sale, all expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagee for attorneys' fees,
appraisers' fees, outlays for documentary and expert
evidence, stenographers' charges, publication costs 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 certificates and similar dasta and assur-
ances 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
cordition of the title to or the value of the Premises.
All expenditures and expenses of the nature in this clause
(i) mentioned shall become so much additional indebtedness
secure? hereby and immediately due and payable with inter-
est thercon 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 thereci, shall be applied to payment of: all sums
expended under the terms hereof, not then repaid, with
accrued interest a: vhe maximum rate set out in this
Mortgage for interesh on advances; all other sums then se-
cured hereby; and the tomainder, if any, to the person or
persons legally entitled thereto; and/or

(ii) Mortgagee snall have the right from time to
time to enforce any legal oreouitable remedy against
Mortgagor and to sue for any sure whether interest, damages
for failure to pay principal or auay installment thereof,
taxes, installments of principal, ¢r any other sums
required to be paid under the terms of this Mortgage, as
the same become due, without regard to wliether or not the
principal sum secured or any other sums Zocured by this
Mortgage shall be due and without prejudize to the right of
Mortgagee thereafter to enforce any appropriace remedy
against Mortgagor including an action of foraviosure, or
any other action, for a Default or Defaults by Mortgagor
existing at the time such earlier action was commeiced;

and/or

(1ii) Mortgagae may enforce its rights, whether by
action, suit or proceeding in equity or at law for the spe-
cific performance of any covenant, condition or agreement
in the Note or in this Mortgage or in any of the Collateral
Loan Documents contained, or in aid of the execution of any
power herein granted, or for any foreclosure hereunder, or
for the enforcement of any other appropriate legal or equi-
table remedy or otherwise as Mortgagee shall deem most ad-
visable to protect and enforce any of its rights hereunder
or under the MNote and the Collateral Loan Documents.
Mortgagee, at its option, shall have the power of sale, if
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any, provided for by statute or otherwise permitted under
the laws of the State of Illinois; and/or

(iv) Subject to any comparable appointment in
favor of First Mortgagee, Mortgagee is hereby appointed the
true and lawful attorney of Mortgagor, in its name and
stead or in the name of Mortgagee, to make all necessary
conveyances, assignments, transfers and deliveries of the
property rights so sold, and, for that purpose, Mortgagee
may execute all necessary deeds and instruments of assign-
ment and transfer, and may substitute one or more persons
witl like power. Mortgagor hereby ratifies and confirms
all that its said attorney or attorneys or such substitute
or sukstitutes shall lawfully do by virtue hereof.
Mortgagsr shall, nevertheless, if so requested in writing
by Mortgage2, ratify and confirm any such sale or sales by
executing &nZ delivering to Mortgagee or to such purchaser
or purchasers «ll such instruments as may be advisable, in
the judgment of ‘Mortgagee, for the purpose and as may be
designated in sucii request. Any such sale or sales made
under or by virtue of 'this Article IV shall operate to
divest all the estate, right, title, interest, claim and
demand, whether at law 0» in equity, of Mortgagor in and to
the property 8and rights <35 sold, and shall be a perpetual
bar both at law and in equity against Mortgagor and its

successors and assigns.

(e) Effectuating Lease Ascigznments. Mortgagee, at
its sole option, imnay send notifications to any and all lessees
and tenants of the Premises that future payments under or re-
lating to their leases and tenancies shal} ba® made to
Mortgagee, Thereafter, Mortgagee shall be-zntitled to collect
said rents and payments until Mortgagor curef all Defaults
hereunder, and shall apply such rents and paymerts collected in
the manner set forth in Article III hereof. Mortgsgor's right
to receive payments shall be subject to rights of "irst

Mortgagee.

(£) Secured Party Remedies. Mortgagee, at ite sole

option, may exercise any or all of the remedies available ‘v a
secured party under the Illinois 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
bPersonal Property {(which term, for purposes hereof, shall
mean the same thing as the term "Collateral” as same is
usad in Section 5.1 hereof) and exclude therefrom Mortgagor
and all others claiming under Mortgagor and thereafter
hold, store, use, operate, manage, maintain and control,
make repairs, replacements, alterations, additions and
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improvements to and exercise all rights and powers of
Mortgagor with regpect to the Personal Property or any part
thereof., In the event Mortgagee demands or attempts to
take possession of the Personal Property in the exercise of
any rights under the Mortgage or any of the Collateral Loan
Documents, Mortgagor promises and agrees to promptly turn
over and deliver complete possession thereof to Mortgagee;

and/or

(ii) Without notice to or demand upon Mortgagor,
make such payments 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 o lien which is prior to or superior to the secur~
ity intelest granted hereunder, and in exercising any such
powers or avchority to pay all expenses incurred in
connection thzrewith; and/or

{iii) Kequire Mortgagor to assemble the Personal
Property or any poction thereof at a place designated by
Mortgagee and reasoisuly convenient to both parties and
promptly to deliver such Personal Property to Mortgagee,
and Mortgagee's agents 2.2 representatives shall have the
right to enter upon any or all of Mortgagor's premises and
property to exercise Mortgogee's rights hereunder; and/or

(iv) Sell, lease or ntrerwise dispose of the
Personal Property at public sale, with or without having
the Personal Property at the place eof sale, and upon such
terms and in such manner as Mortgagee moy determine.
Mortgagee may be a purchaser at any such sale; and/or

(v) Unless the Personal Properly is perishable
or threatens to decline speedily in value or i3 of a type
customarily sold on a recognized market, Mortcagee shall
give Mortgagor at least ten (10) days' prior written notice
of the time and place of any public sale of the recsonal
Property or other intended disposition thereof., Sucr
notice may be mailed to Mortgagor at the address set fcorth

at the beginning of this Mortgage,

Upon occurrence of an event of Default under this Mortgage,

Mortgagee 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 por-
tion of the Premises in accordance with its rights and remedies
with respect to such real property,
provisions of the Code shall not apply. If Mortgagee shall
elect to proceed with respect to the Personal Property sepa-
rately from the real property, ten (10) days' notice of the

in which event the Default
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sale of the Personal Property shall be deemed to be reasonzble
notice,

(g) i i , Subject to any compara-

ble right in favor of First Mortgagee, if an event of Default
under this Mortgage occurs and is continuing, Mortgagee, as a
matter of right and without 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, and Mortgagor
hereby i.revocably consents to such appointment and waives
notice c¢f any application therefor, Any such receiver or
receivers s%all have all the usual powers and duties of
receivers ‘in aike or similar cases including the power to
collect the rarts, issues and profits of the Premises during
the pendency of ¢ foreclosure suit, and in case of & sale and a
deficiency durinyg the full statutory period of redemption,
whether there be raedamption or not, as well as during any fur-
ther times when Mortgacor, except for the intervention of such
receiver, would be entitled to collect such rents, issues and
profits. The court having jurisdiction may authorize the re-
ceiver to apply the net irccma in his hands to payment in whole
or in part to (i) the indebludness secured hereby, or by any
decree foreclosing this Mortgagye, or any tax, special assess-
ment or other lien which may be-c: become superior to the lien
hereof or such decree, provided curh application is made prior
to foreclosure sale; and (ii) to the deficiency in case of a
gsale and deficiency. Said receiver &rall continue as such and
exercise all such powers until the datrof sale of the
Premises, unless such receivership is scoaneyr terminated.
Mortgagee hereunder or any holder of the Kote may be appointed

as such receiver.

(h) Rektention of Pogsession. Notwithstanding the
appointment of any receiver, liquidator or trusted of
Mortgagor, or of any of Mortgagor's property, or of tke
Premises or any part thereof, Mortgagee shall be entitlz@ to
retain possession and control of all property now or heizzfter
granted, bargained, sold, mortgaged, warranted, conveyed,
pledged and/or assigned to or held by Mortgagee under this
Mortgage, subject to rights of First Mortgagee.

(i) Remedies Not Exclusive. The cumulative rights of

Mortgagee arising under the clauses and covenants contained in
this Mortgage shall be separate, distinct and cumulative and
none of them shall bhe construed to be exclusive nor an election
to proceed under any one provision herein to the exclusion of
any other provision, anything herein or otherwise to the con-
trary notwithstanding. In addition to any remedies provided
herein for Default herecf, Mortgagee shall have all cother
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remedies allowed under the laws of the State of Illincis, 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 or subsequent Default. No delay on the part
of Mortgagee in exercising any of such rights shall be
construed to preclude it from the exercise thereof at any time
during the continuance of such Default, Mortgagee may enforce
any one or more remedies or rights hercunder in such order and
manner as it may determine, successively or concurrently at its
option. By accepting payment or partial payment of any sum
secured hareby after its due date, Mortgagee shall not make an
accommoda’ion or thereby waive the agreemen:t herein contained
that time (is _of the essence, nor shall Mortgyagee waive either
any of its iemedies or options or its right to require prompt
payment when dve of all sums secured or to consider failure so
to pay a Default rereunder. Neither the acceptance of this
Mortgage nor its siuforcement, whether by court action or pursu-
ant to other powers nerein contained, shall prejudice or in any
manner affect Mortgaoze's right to realize upon or enforce any
other security now or rerzafter held by Mortgagee.

ARETICLE V.,
5,1, Creatjon of Security Irtuxest. Subject to rights of

First Mportgagee, Mortgagor and Mor(csaee agree that this
Mortgage shall constitute a Security Acceement within the
meaning of the Code with respect to (i) =ny and all sums at any
time on deposit for the benefit of Mortganee or held by
Mortgagee (whether deposited by or on behulf of Mortgagor or
any one else} pursuant to any of the provisicrs of this
Mortgage ("Deposits"), and (ii) any Personal Frrperty and other
rights and interests of Mortgagor included in the granting
clauses of this Mortgage, which Personal Property or other
rights and interests may not be deemed to form a part of the
Property described in Exhibit A hereto or may not cons.itute a
"fixture” (within the meaning of Section 9-313 of the Crds),
and all replacements of such Personal Property, substitutisons
for such Personal Property, additions to such Personal Prouperty
and the proceeds thereof (8ll of said Personal Property and the
replacements, substitutions and additions thereto and the pro-
ceeds thereof and other rights and interests of Mortgagor being
sometimes hereinafter collectively referred to as the
"Collateral"), and that a security interest in and to the
Collateral and the Deposits is hereby granted to Mortgagee, and
the Collateral and the Deposits and all of Mortgagor's right,
title and interest therein are hereby assigned to Mortgagee,
all to secure payment of the indebtedness hereby secured and to
secure performance by Mortgagor of the terms, covenants and

-29-
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provisions hereof. 1In the event of a Default under this
Mortgage, Mortgagee shall have the option of exercising any or
all of the "Secured Party Remedies" as set forth in

Section 4.2(f) hereof, above. The reasonable expenses of
retaking, holding, preparing for sale, selling and the like
incurred by Mortgagee shall include, but not be limited to,
reasonable attorneys' fees and legal expenses incurred by
Mortgagee. Mortgagor shall, from time to time, on request of
Mortgagee, deliver to Mortgagee an inventory of the Collateral
in reasonable detail,.

5.2+ Warranties, Representatjons and Covenants. Mortgagor
hereby wairants, represents and covenants as follows:

{a;_Fxcept for the security interest granted hereby,
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 lien, security inter-
est, encumbrance or (asdverse claims thereon of any kind whatso-
ever. Mortgager will notify Mortgagee of, and will defend the
Personal Property against, all claims and demands of all
persons at any time claiminj the same or an interest therein,

(b) Mortgagor will not lease, sell, convey or in any
manner transfer the Personal Prroperty without the prior written
consent of Mortgagee, excepl as mey be expressly permitted
under Section 5.2 {(d) hereof.

(c) The Personal Property ig 4ot used or bought for
personal, family or household purposes.

(d) The Personal Property will be Xent on or at the
Premises and Mortgagor will not remove the Perucnal Property
from the Premises without the prior written consant of
Mortgagee, except that so long as Mortgagor is not(in Default
hereunder, Mortgagor shall be permitted to dispose of zuch
portions or items of Personal Property which are conzured or
worn out in ordinary usage, all of which shall be promptuiy
replaced by Mortgagor with property of like kind and qualiuvy
and at least equal in value to that replaced and in such manier
so 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 security interest of this Mortgage and
be covered hereby.

(e) Mortgagor maintains a place of business in the
State of Illinois and Mortgagor will immedistely notify
Mortgagee in writing of any change in its place of business as
set forth in the beginning of this Mortgage.
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() At the request of Mortgagee, Mortgagor will join
Mortgagee in executing one or more financing statements and
renewals and amendments thereof as well as any continuation
statements pursuant to the Code in form satisfactory to
Mortgagee, and will pay the cost of filing the same in all
public offices wherever filing is deemed by Mortgagee to be
necessary or desirable, Mortgagor authorizes Mortgagee to file
financing and continuation statements, and amendments and
supplements thereto relating to the Personal Property signed

only by Mortgagee.

{g) Mortgagor will do all acts and things as
Mortgagez may require or as may be necessary or appropriate to
establish 7rd maintain a first perfected security interest in
the Personal Property, subject to no liens, encumbrances or

security interezts of others.

{(h) Ali covenants and obligations of Mortgagor con-
tained in this Mortguoz shall be deemed to apply to the
Personal Property whether or not expressly referred to herein.

(i) This Mortgug2 constitutes a security agreement
(and financing statement) <or-all purposes under the Code.

5.3. Security Interegt to Ipzlude Leages. To the extent
permitted by applicable law, the security interest created
hereby (and/or by the financing stalements being filed simulta-
neously herewith) is specifically intended to cover and include
all leases of the Premises (herein, tcoscther will all amend-
ments and supplements thereto made as providad therein, called
the "Leases"), between Mortgagor, as lessoi. and various
tenants named therein, as lessee, including o1} extended terms
and all extensions and renewals of the terms th:ireof, as well
as any amendments to or replacement of the Leases, together
with all the right, title and interest of Mortgagor, a3 lessor
thereunder, including, without limiting the generality 2f the
foregoing, the present and continuing right to make claim for,
collect, receive and receipt for any and all of the accounus
receivable, 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 purchase 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 howsoever
payable, and to bring actions and proceedings thereunder or for
the enforcement thereof, and to do any and all things which
Mortgagor or any lessor is or may become entitled to do under
the Leases, provided that the assignments made by this provi-
sion shall not impair or diminish any obligation of Mortgagor
under the Leases, nor shall any such obligation be imposed upon

Mortgagee.
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ARTICLE VI.
DAMACE i

6.1. Notice. In case of casualty to the Premises
resulting in damage or destruction, Mortgagor shall promptly

give written notice thereof to Mortgagee,

6.2. Asgignm : ' e
Claimg. Subject to rights of First Mortgagee, Mortgagor hereby

grants, transfers and assigns to Mortgagee any insurance pro-
ceeds wnich Mortgagor is otherwise entitled to receive in
connecticn with any damages to the Premises or part thereof and
the same shall be paid to Mortgagee. Mortgagor hereby autho-
rizes and directs any affected insurance carrier to make pay-
ment of such picceeds directly to Mortgagee, and Mortgagee is
hereby authorized and empowered by Mortgagor to settle, adjust
or compromise any claims for loss, damage or destruction under
any policy or policies-of insurance. No interest shall be al-
lowed to Mortgagor or ary proceeds of insurance paid to and

held by Mortgagee.
6.3. Mortgagee's Electinn Regarding Insurance Proceeds.

Subject to rights of First Mortgagee, the insurance loss pro-
ceeds shall be delivered to Morcgogee and be applied (pursuant
to the provisions of this Articlia} to reduction or to the full
payment of the indebtedness secureu hereby unless Mortgagee
elects to make said proceeds availaile for restoration pur-
poses. Within thirty (30) days after zeceipt of the written
notice referred to in Section 6,1, Mort;agee shall advise
Mortgagor in writing as to whether Mortgac¢ee slects to apply
the insurance loss proceeds on the indebtedreszs secured hereby

or for restoration of the Premises.

6§.4. Total Destruction. If at any time during the term of
this Mortgage all or substantially all of the Premisss are dam-

aged or destroyed, and if Mortgagee elects to have all insur-
ance proceeds applied to payment of the indebtedness sesvied
hereby but such insurance proceeds are not gufficient to pay in
full the then unpaid balance of said indebtedness, with accrued
interest thereon, Mortgagor shall, within ten (10) days after
application of the insurance proceeds, pay such deficiency to

Mortgagee.

6.5. application of Proceeds. Subject to rights of First

Mortgagee, if Mortgagee elects to have the insurance loss pro-
ceeds applied to pay in full or reduce the unpaid balance of
the indebtedness secured hereby, said proceeds shall, promptly
after receipt by Mortgagee, be applied by Mortgagee, first, to
pay the actual costs, fees and expenses, if any, incurred in
connection with the adjustment of the loss, and, second, to
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reduction or satisfaction of the indebtedness secured hereby,
If the damage or destruction is less than total as treated in
Section 6.4 above, and if part of the Premises is to remain
open or be reopened for business, and if such proceeds are not
sufficient to pay the indebtedness in full, then such reduction
shall be applied in inverse order of payment in the Note pro-
vided, and unless Mortgagee agrees in writing, any application
of such insurance proceeds to reduction of principal shall not
extend or postpone the due date of the monthly installments or
change the amount of such installments as provided for in the

Note.

6.6, Bestoration. 1If the insurance proceeds are made
available for restoration, Mortgagor shall at its sole cost and
expense, wiaiher or not the insurance proceeds, if any, shall
be sufficient cur the purpose, restore, repair, replace, and
rebuild (hereinsfcer referred to as "Restoration") the Premises
as nearly as pososible to its value, condition and character
immediately prior to ruch damage or destruction., In such
event, all insurance mon2y paid to Mcortgagee on account of such
damage or destruction, less the actual costs, fees and ex-~
penses, if any, incurred in connection with adjustment of the
loss, shall be released by Moitgagee to be applied to payment
(to the extent of actual Restoration performed) of the cost of
the aforesaid Restoration, including the cost of temporary
repairs or for the protection of property pending the comple-
tion of permanent Restoration. 1{ che insurance proceeds are
so made available by Mortgagee for Xzstoration, subject to
rights of First Mortgagee, any surplus which may remain out of
said proceeds after payment of the cost 0of Restoration shall,
at the option of Mortgagee, be applied to the indebtedness se-
cured hereby or be paid to any party entitisd thereto and under
the conditions that Mortgagee may require. TIizurance proceeds
released for Restoration shall at Mortgagee's c¢ption be paid
out from time to time as such Restoration progreries or at one
time upon completion of such Restoration subject to ihe

following conditions:

(a) That Mortgagor is not then in Default undec ‘any
of the terms, covenants and conditions hereof or under the liote
or any lLeases assigned to Mortgagee; and

(b) That Mortgagee shall first be given satisfactory
proof that all Property, Improvements and Personal Property
atfected by the loss or damage have been fully restored, or
that by the expenditure of such proceeds will be fully re-
stored, free and clear of all liens except the lien of this

Mortgage; and

{(¢) that in the event such proceeds shall be
insufficient to restore or rebuild the Property, Improvements,
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and Personal Property, Mortgagor shall either (i) deposit
promptly with Mortgagee funds which, together with the insur-
ance proceeds, shall be sufficient to restore and rebuild the
same, or (ii) provide other assurance satisfactory to Mortgagee

of such Restoration; and

(d) subject to rights of First Mortgagee, that in the
event Mortgagor shall fail within a reasonable time to restore
or rebuild or cause to be restored or rebuilt the Property,
Improvements and Persconal Property, Mortgagee, at its option,
may restore or rebuild the game or cause the same to be re-
stored «r rebuilt for or on behalf of Mortgagor and for such
purpose may do all necessary acts.

In the zvant any of such conditions are not or cannot be
satisfied, thén the alternate disposition of such proceeds as
provided herein cnall again become applicable. Under no cir-
cumstances shall “vrtgagee become personally liable for the
fulfillment of the ferms, covenants and conditions contained in
any of the Leases wit!li respect to the matters referred to in
this Section 6.6 nor obligated to take any action to restore
the Premises. Mortgagee snall not be obligated to see to the
proper application of any tunds released hereunder, nor shall
any amount so released or used be deemed a payment of any in-

debtedness secured hereby.

If any of such conditions is aet satisfied, and if
Mortgagee is unwilling to waive that econdition and thereby to
make said proceeds so available, subjeci to rights of First
Mortgagee, Mortgagor shall have the righkt to prepay, without
penalty, the balance of the indebtedness sacured hereby which
remains unpaid after application of the preceeds or awards

thereto.

6.7. Payment of Deposited Fupnds. Upon (a) zompletion of
all the Restoration in good workmanlike manner ancd substanti-
ally in accordance with the plans and specifications therefor,
if any, and (b) receipt by Mortgagee of satisfactory evilence
of the character required by conditions (b) and (c) of
Section 6.6 hereof, that the Restoration has been completed and
paid@ for in full (or, if any part of such Restoration has not
been paid for, adequate security for such payment shall exist
in form satisfactory to Mocrtgagee) and that there are no liens
of 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 Mortgagor or its des-
ignee provided Mortgagor is not then in Default of any of the
terms and provisions of this Mortgage, subject to rights of

First Mortgagee.
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6.8. Application of Insurance Proceeds in Evenbt of
Default. 1I1f, while any insurance proceeds are being held by
Mortgagee to reimburse Mortgagor for the cost of Restoration of
the Improvements on the Premises, Mortgagee shall be or become
entitled to, and shall accelerate the indebtedness secured
hereby, then and in such event, Mortgagee shall be entitled to
apply all such insurance proceeds then held by it in reduction
of the indebtedness hereby secured and any excess held by it
over the amount of indebtedness then due hereunder shall be
returned to Mortgagor or any party entitled thereto without
interest, subject to rights of First Mortgagee.

ARTICLE VII.

SMINENT DOMAIN: CONDEMNATION AWARDS

7.1, Noticr. In the event that the Premises, or any part
thereof, shall bs taken in condemnation proceedings or by exer-
cise of any right cf eninent domain or by conveyance(s) in lieu
of condemnation (hercinafter called collectively, "condemnation
proceedings"), or shoulld Mortgagor receive any notice or
information regarding any 3uch condemnation proceedings,
Mortgagor shall give promp: 4zitten notice thereof to
Mortgagee. Mortgagor and Mcitgagee shall have the right to
participate in any such condemration proceedings and the pro-
ceeds thereof shall be deposited with Mortgagee and be digtrib-
uted in the manner set forth in thuz Article VII, Mortgagor
agrees to execute any and all furtazr documents that may be
required in order to facilitate collection of any award or
awards and the making of any such deposit.

7.2, ao . Subject to rights

of First Mortgagee, Mortgagor hereby grants, transfers and
assigns to Mortgagee the proceeds of any and &l awards or
claims for damages, direct or consequential, which Mortgagor is
otherwise entitled to receive, in connection with-anv
condemnation of or injury to the Premises, or part {hereof, or
for conveyances in lieu of condemnation, and the same shall be
paid to Mortgagee. Mortgagor hereby authorizes and diiscis any
such condemning authority to make payment of such award(c) -and
claim({s) directly to Mortgagee, subject to rights of First
Mortgagee. No interest shall be allowed to Mortgagor on any
such condemnation awards paid to and held by Mortgagee.

7.3. ‘Tota)l 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
agreement among Mortgagor, Mortgagee and those authorized to
exercise such right, Mortgagee shall apply such award or pro-
ceeds which it receives pursuant to Section 7.2 hereof, first,
to pay the actual costs, fees and expenses, if any, incurred in

-
>
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connection with the collection of the award, &and, second, to
fully pay all remaining indebtedness secured by the First
Mortgage and by this Mortgage, and any excess award funds then
remaining after payment of the indebtedness in full shall be
paid to Mortgagor. In the event that the amount of the award
or proceeds received by Mortgagee shall not be sufficient to
pay in full the then unpaid balance of the said indebtedness,
with the accrued interest thereon, Mortgagor shall, within ten
(10) days after the application of the award or proceeds as
aforesaid, pay such deficiency to Mortgagee. For the purposes
of this Section, "substantially all of the Premises" shall be
deemed to have been taken if the portion of the Premises not so
taken cannot be 50 repaired or reconstructed as to constitute a
complete, rentable structure or structures capable of producing
a fair and rrasonable net annual income sufficient, after the
payment of all nperating expenses thereof, to retire the in-
debtedness evidenced by the Note in accordance with the payment

terms of the Not.,

7.4. Paxtisl Tehipo - Morkgagee's Election, If at any
time during the term o this Mortgage, title to less than the
whole or substantially all of the Premises is taken as
aforesaid, then Mortgagee wil! elect, subject to rights of
First Mortgagee, within thirvy (30) days after receipt of
notice of such taking, whether co have the proceeds of the
award applied to reduction of the-unpaid principal balance of
the indebtedness secured hereby o Lo have such proceeds made
available to Mortgagor for the repair and reconstruction neces-
sary to restore the Premises. If Morigegee elects to have the
award or proceeds applied to reduce the unpaid principal bal-
ance, said proceeds shall, promptly after receipt by Mortgagee,
be applied by Mortgagee, first, to pay the aCtual costs, fees
and expenses, if any, incurred in connection with the
collection of the award, and, second, to reduce tha indebted-
ness secured hereby in inverse order of payments provided for
in the Note. If Mortgagee elects to have the proceeds of the
award used for repair and restoration, all of the awaru or pro-
ceeds collected by Mortgagee shall be applied first toray the
actual costs, fees and expenses, if any, incurred in corpevtion
with the collection of the award, and the balance shall be paid
toward the cost of demolition, repair and restoration, substan-
tially 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 monies. Any balance of such award proceeds
remaining in the hands of Mortgagee after payment of such costs
of demolition, repair and restoration as aforementioned, shall
be retained by Mortgagee and applied in reduction of the in-
debtedness secured, first by the First Mortgage and then hereby
in inverse order of payments as set forth in the Note. 1In the
event that such costs shall exceed the net award amount
collected by Mortgagee, Mortgagor shall pay the deficiency, on

demand.
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7.5. Aabandonment: Failure of Mortgagor to Respond to
Offer, etc. If the Premises are abandoned by Mortgagor or, if
after notice to Mortgagee and/or Mortgagor, 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, subject to

rights of First Mortgagee.

7.6, application of Proceeds. In the event that the prin-
cipal balance secured hereby is reduced under the provisions of
Sections 7.4-0or 7.5 hereof, the application of such proceeds to
principal snztl not extend or postpone the due date of the
monthly instailments or change the amount of such installments
as provided in the Note secured by this Mortgage unless

Mortgagee agrees-otherwise in writing,

7.7. EZXxpensges. In the case of any taking covered by the
provisions of this Artizle VII, Mortgagor and Mortyagee shall
be entitled to reimbursemert from any award or awards of all
reasonable costs, fees and ‘e.renges, subject to rights of First
Mortgagee, incurred in the de:ermination and collection of any

such awards.

7.8. Application of Condemnatiop Awards in Event of
Default. Subject to rights of First mortgagee, if, while any
condemnation awards are being held by Mortgagee to reimburse
Mortgagor for the cost of rebuilding or'rcestoration of
Improvements on the Premises, Mortgagee shal. be or become en-
titled to, and shall accelerate the indebtedicss secured here-
by, then and in such event, Mortgagee shall bLe ertitled to
apply all such condemnation awards then held by it in reduction
of the indebtedness hereby secured, and any excess held by it
over the amount of indebtedness then due hereunder skall be
returned to Mortgagor or any party entitled thereto wilkout

interest.
ARTICLE VIII,

HAZARDOUS SUBSTANCES PROVISIONS

8.1. Warrapties and Representations. As used herein and

in any of the Collateral Loan Documents, "Hazardous Substances®
shall mean and include, but shall not be limited to, any ele-
ment, substance, compound or mixture, including disease-causing
agents, which after release into the environment and upon expo-
sure, ingestion, inhalation, or assimilation into any organism,
either directly or indirectly, will or may reasonably be antic-
ipated to cause death, disease, hehavioral abnormalities,
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cancer, genetic mutation, physiological malfunctions
(including, without limitation, malfunctions in reproduction),

or physical deformities in such organisms or their offspring,
and all hazardous and toxic substances, wastes or materials,
pollutants or contaminants (including, without limitation,
asbestos and raw materials which include hazardous
constituents), or any other similar substances or materials
which are included under or regulaled by any local, state or
federal law, rule or regulation pertaining to environmental
requlation, contamination, clean-up or disclosure, including,
without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as now or hereafter
amended /“CERCLA"), the Resource Congervation and Recovery Act,
as now or rereafter amended {"RCRA"), the Buperfund Amendments
and Reauthsrization Act of 1986, as now or hereafter amended
("SARA"), and ‘he Toxic Substances Control Act, ss now or here-
after amended ("1SCA") and all applicable state superlien or
environmental clcan~up or disclosure statutes (all such laws,
rules and regulaticns _being referred to collectively as
"Environmental Laws"). Mortgagor represents and covenants as

follows:

(a) Mortgagor's ueneficiary has had performed reason-
able investigations, studies and tests as to any possible envi-
ronmental contamination, liabi)ities or problems with respect
to the Premises, including, wivhont limitation, the storage,
disposal, presence, discharge or'rglease of any Hazerdous
Substances at or with respect to ths Premises, and such
investigations, studies, and tests have disclosed no Hazardous
Substances or violations of any Envircrnmontal Laws.

(b) Neither Mortgagor, Mortgagor's beneficiary, the
Premises, nor any other property owned by Mcytoagor is
(i) subject to any private or governmental liun or judicial or
administrative notice, order or action relating tr 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/or lapse =f time,
and/or failure to take certain curative or remedial actiens,
will be in, either direct or indirect violation of any

Environmental Laws.

(c} No Hazardous Substances are located on or have
been stored, processed or disposed of on or released or dis-
charged from {(including ground water contamination) the
Premises and no above or underground storage tanks exist on the
Premises. 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 Environmental Laws affecting the Premises.

6261216
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(d) Mortgagor shall immediately notify Mortgagee
should Mortgagor become aware of (i) any Hazardous Substance or
other environmental problem or liability with respect to the
Premises, (ii) any lien, action or notice of the nature de-
scribed in subparagraph (b) above, or (iii) any litigation or
threat of litigation relating to any alleged unauthorized re-
lease of any Hazardous Substance or the existence of any
Hazardous Substance or other environmental contamination, lia-
bility or problem with respect to or arising out of or in
connection with the Premises. Mortgagor shall, at its own cost
and expanse, take all actions (to the extent and at the time or
fram timz to time) as shall be necessgary or advisgable for the
clean-up ol the Premises, including all removal, containment
and remediz ! actions in accordance with gll applicable
Environmentali laws (and in all events in a manner satisfactory
to Mortgagee); and shall further pay or cause to be paid at no
expense to Mortcajee all clean-up, administrative, and enforce-
ment costs of applicable governmental agencies or the parties
protected by such Enviconmental Laws which may be asserted
against the Premises, tho owner therecf or a lienholder secured
thereby. All costs (ircluding, without limitation, those costs
set forth above), damages, liabilities, losses, claims, ex-
penses (including attorney:s' fees and disbursements) which are
incurred by Mortgagee, without the requirement that Mortgagee
wait Ffor the ultimate outcome ¢f any litigation, claim or other
proceeding, shall be paid by Mortgegor to Mortgagee within ten
(10) days after notice to Mortgagur from Mortgagee itemizing
the amounts incurred to the effectivs date of such notice,

(e) Mortgagor hereby covenarnts and agrees not to do
or take any action or omit or fail to take any such action
which will result in the unauthorized releare-of any Hazardous
Substance or the existence of any Hazardous 2uhstance or other
environmental contamination, liability or problcw with respect
to the Premises. Upon any such unauthorized release or discov-
ery of the existence of any such Hazardous Substance or other
environmental contamination, liability or problem, Norcgagor
agrees to promptly give written notice to Mortgagee of Lhe
exact nature, scope and extent thereof.

(f) Mortgagor represents that it has obtained alil
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 Water Reclamation District, the Illinecis Environmental
Protection Agency and other County or City departments, public
water works and public utilities in regard to Mortgagor's use
of the Premises, Mortgager's discharge of chemicals, liquids
and emissions, if any, and other chemicals intc the atmosphere,
ground water or surface water, from Mortgagor's operations on

the Premises.

~39.
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(g) Mortgagor does hereby covenant and agree that it
will indemnify and save harmless Mortgagee, its officers, di-
rectors, shareholders, employees, agents and attorneys from any
loss, claim, action, costs, attorneys' fees and expenses
arising from any environmental metter described in this
Mortgage and Mortgagor does further agree and covenant that
Mortgagee shall not assume any liability or obligation for
loss, damage, fines, penalties, claims or duty to clean up or
dispose of wastes or materials on or relating to the Premises,
regardless of any inspections or other action made or taken by
Mortgage= on the Premises or as a result of any conveyance of
title oi._che Premises to Mortgagee or otherwise, Mortgagor
agrees to remain fully liable and shall indemnify and hold
harmless Mocigagee from any costs, expenses, clean-up costs,
waste dispocs ' costs, litigation costs, fines, penalties,
including without limitation those costs, expenses, penalties
and fines withir “he meaning of CERCLA, and other related lia-
bilities, upon the occurrence of a breach of any of Mortgagor's

foregoing representaticns and warranties,

8.2. Survival. All warranties and representations above
shall be deemed to be cortinuing and shall remain true and
correct in all material reup2ots until the indebtedness hereby
secured has been paid in full, the obligations completely sat-
isfied, and any limitations period with respect to any claims
under each of the Environmental -Lzws has expired, Mortgagor's
covenants above shall survive any -exercise of any remedy by
Mortgagee under the Mortgage or any ci, the Collateral Loan
Documents, including foreclosure of tiz lien of 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 indebterdness secured
hereby is satisfied in full. It shall, at thc option of
Mortgagee, be an event of Default hereunder if zny of the rep-
resentations or warranties set forth in this Article VIII now
be or at any time hereafter become untrue or misleading or if
the Premises, or any other property owned by Mortgagor, hecome
subject to any claim, notice, or action of a nature described
in subparagraph 8.1(b) hereof. In addition to all othe:
remedies that Mortgagee may hive as a result of an event &
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. If Mortgagor is an Illinois land trust,
all references herein to Mortgagor shall be deemed to include

Mortgagor's beneficiary.
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ARTICLE IX.

MISCELLANEOUS

9.1. Maximum Interest Pavable. 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 Illinois on any item or items of indebted-
ness referred to in this Mortgage. If under any circumstances
Mortgagee shall ever receive as interest an amount which would
exceed. nh: highest lawful rate, such amount which would be ex-
cessive iinrerest 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-
sion of all agisements between Mortgagor and Mortgagee,

9.2. Payment Dy Any Party. Any payment made in accordance
with the terms of tajg Mortgage by any person at any time
liable for the paymert nf the whole or any part of the sums now
or hereafter secured by tuis Mortgage, or by any subsequent
owner of the Premises, or by any other person whose interest 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 tims may be liable for such pay-
ment or may own or have such an-interest in the Premises, shall
be deemed, as among Mortgagee and ¢il persons who at any time
may be liable as aforesaid or may owr the Premises, to have
been made on behalf of all such persoas,

9.3, Management. Subject to rights of First Mortgagee, at
any time after Default by Mortgagor in the parformance of any
of the terms, covenants or provisions of this Mnrtgage or the
Note, and the continuance of such Default for forty-five (45)
days, if Mortgagee (in the exercise of reasonabie (rusiness
judgment) determines that the management or maintesnance of the
Premises is unsatisfactory, then Mortgagee shall have che
right, at its sole option, to require that Mortgagor eirioy a
managing agent for the Premises. Such managing agent shnil be
selected by Mortgagor (with Mortgagee's approval) and shall be
employed at Mortgagor's expense. The exercise of the rignts
herein conferred upon Mortgagee shall not be deemed an election
of remedies or exclusive of any other right or remedy available
to Mortgagee on account of such Default, but rather shall be in
addition to all such other rights and remedies.

9.4. Certain Additi
Effect on Liability. Mortgagor consents to any and all
renewals and extensions in the time of payment of the secured
indebtedness, and agrees further that at any time and from time
to time without notice, the terms of payment provided for in
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the Note may be modified or the security described in this
Mortgage released (in whole or in part) or increased, changed
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 exerciging any right or remedy hereunder or other-
wise afforded by applicable law, shall be a waiver of or
preclude the exercise of any right or remedy hereunder, Nor
shall any sale of the Premises in anywise affect the liability
of any /party to the Note, or any person liable or to become
liable wich respect to the secured indebtedness.

9.5, Mortaagor's Duty to Defend and Pay Expenses.
Mortgagor, at. its sole expense, will appear in and
affirmatively defend all actions or proceedings purporting to
affect the securiiy hereof or any right or power of Mortgagee
hereunder. Mortgagor chall save Mortgagee harmless from all
costs and expenses, including but not limited to reasonable
attorneys' fees, costs of title search, continuation of
abstract(s) and preparation of survey incurred by reason of any
action, suit, proceeding, liearing, motion or application before
any court or administrative cody in which Mortgagee may be or
become a party by reason of this Mortgage, including but not
limited to condemnation, bankruptc;, and administrative pro-
ceedings, as well as any other of-tlie foregoing where a proof
of claim is by law required to be tilsd, or in which it becomes
necessary to defend or uphold the ter:is or lien of this
Mortgage. Mortgagee, in its sole discrztion, may appear in and
defend any such action or proceeding, and Mortgagee is autho-~
rized to pay, purchase or compromise on benrif of Mortgagor any
encumbrance or claim which in its judgment aprears to or
purports to affect the security hereof or to be svperior here-
to. All expenditures and expenses of the nature in this para-
graph mentioned and collection efforts regarding dMorigage
payments, costs of exercising the rights granted uncer the
Collateral Loan Documents, as well as recordkeeping cc¢slz
resulting therefrom and such expenses and fees as may b¢ 1n-
curred in the protection of the Premises and the maintenance of
the lien of this Mortgage, including the fees of any attorneys
employed by Mortgagee in any litigation or proceeding affecting
this Mortgage, the Note 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 by Mortgagor.
All sums expended or costs incurred by Mortgagee referred to in
this Section, if not repaid on demand, shall with interest at
the maximum rate set out in this Mortgage for interest on ad-
vances be deemed a part of the indebtedness secured hereby,

S2e6T2y
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9.6, Documentary or Internal Revenue EStamps. If at any
time the State of Illinois shall determine that the documentary
stamps affixed to this Mortgage or the Note are insufficient or
if no documentary stamps have been affixed for lawful reasons,
that such stamps should thereafter be affixed, Mortgagor shall
pay for the same, together with any interest or penalties im-
posed in connection with such determination; provided, however,
that Mortgagee may elect to purchase and affix such stamps and
pay such penalties and interest, and, if Mortgagee so0 elects,
the amount of money needed to pay for such stamps and penalties
shall, from the time that such stamps are purchased and
affixel. be a portion of the indebtedness secured by this
Mortgage and shall bear interest from the date of such determi-
nation at the highest lawful rate or at the rate of interest
provided i: _Lhe Note (whichever is lower). The same provigions
and obligations shall apply with respect to any Internal
Revenue Stamps o similar stamps that may be required at any
time to be affix:d to this Mortgage or the Note.

9.7. Taz.on Morigsae. In the event of the passage of any
state, federal, municipal or other governmental law, order,
rule or regulation in any manner changing or modifying the laws
now in force governing the tsxation of mortgages or debts se-~
cured by mortgages or the muaner of collecting taxes so as to
affect adversely Mortgagee, thz entire balance of the principal
sum secured by this Mortgage and al] interest accrued thereon
shall without notice become due and payable forthwith at the
option of Mortgagee, Provided, howaver, if Mortgagor is per-
mitted by law to pay the same, and provided such payment will
not make the loan secured by this Morvesge usurious, then and
so long as Mortgagor does in fact pay and continue to pay same
to Mortgagee's satisfaction, Mortgagee ag:26s not to exercise
its option under this Section 9.7 to acceleias the indebted-

ness secured by this Mortgage.

9.8, . Failure to acceler-
ate the maturity of all indebtedness secured hereby upon the
occurrence of any event of Default hereunder, or accsp.znce of
any sum after the same is due, or acceptance of any suit less
than the amount then due, or failure to demand strict pertor-
mance by Mortgagor of the provisions of this Mortgage or any
forbearance by Mortgagee in exercising any right or remedy
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 reasonable fee for services rendered in connection
with the debt or property held@ as security for its repayment

-43-
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including 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 well as recordkeeping costs resulting therefrom and

fees and court consts in connection with foreclosure
proceedings under this Mortgage. Such fees shall, on notice to
Mortgagor, become immediately due and payable to Mortgagee. In
default of said payment, such fee shall be added to the secured
indebtedness with interest at the meximum rate set out in this

Mortgage for interest on advances
itself of any rights and remedies under Article IV hereof,

Mortgagee's Expenses. If Mortgagee shall incur or

attorneys'

9.10.
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and Mortgagee may avail

expend any sums including reagsonable attorneys' fees, whether
or not in cunnuection with any action or proceeding, to sustain
the lien of this Mortgage or its priority, or to protect or
enforce any of 1ts rights hereunder, or to recover any indebt-
edness hereby secuied, or for any title examination or title
insurance policy relaing to the title to the Premisges, all
such sums shall on notice and demand be paid by Mortgagor, to-
gether with interest at the maximum rate set out in this
Mortgage for interest on advances and shall be a lien on the
Premises, prior to any righc or title to, or claim upon, the
Premises subordinate to the llen of this Mortgage, and shall be
deemed to be secured by this Mo:.tgage.

9.11.

iong . Mortgagor, upon request,

made either personally or by mail, snull certify, by a writing
duly acknowledged, to Mortgagee, or tc dny proposed assignee of
this Mortgage, (a) the amount of princiral and interest then
owing on this Mortgage and whether any offsevs or defenses
exist against such indebtedness, and (b) a iken current list of
lessees of the Premises, if any, with beginniny date and the
term, minimum annual rent, amount of square footage, and status
of each Lease, within ten (10) days of such reques’,

9.12.

Filing and Recording Fees. Mortgagor will rav all

filing, registration or recording fees, and all expensuf
incident to the execution and acknowledgment of this Morcgjeuge
and all federal, state, county, and municipal taxes, and olhar
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 Loan Documents.

9!136

Tender of Payment after Default. 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 to 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

6ZEGITTIG
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prepayment terms of the Note secured hereby and be deemed to be
a voluntary prepayment thereunder and any such payment wili,
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 prepayment privilege,
then such payment will include an additional payment equal 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 Issues
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 La‘e, times the principal amount accelerated.

9.14, No:ices. Any notice, demand or other communication
given pursuant tu the terms hereof shall be in writing and
shall be effectivz only if (a) delivered by personal service,
or (b) mailed by certified mail, return receipt requested,
postage prepaid, or (<) Aelivered by nationwide, overnight de-
livery service, with charyes prepaid. All notices must be ad-
dressed to the address of the parties set forth at the
beginning of this Mortgage, except that notices by nationwide,
overnight delivery service trn Mortgagee shall be addressed to
200 East Berry Street, Fort Wayne, Indiana 46801. Any such
notice, demand or other communication shall be effective upon
being deposited in the United States Mail or upon delivery or
refusal of delivery, as the case may he. Any party may at any
time change its address for such notirce by delivering or
mailing to the other parties hereto, as 2foresaid, a notice of
such change. Nothing in this Section shali be construed as
requiring Mortgagee to give any notice of & Pefault or of
intent to accelerate, unless otherwise exprescly provided here-
in., Copies of all notices sent pursuant to thigs Section shall
be sent to First Mortgagee st the address specified in the

First Mortgage.
9.15, Waiver of Rights by Mortgagor. Mortgagor wrivaes the

benefit of all laws now existing or that hereafter may oz
enacted providing for (a) any appraisement before sale of &ny
portion of the Premises, or (b) extension of the time for the
enforcement or collection of the Note or the indebtedness
evidenced thereby, or (c) creation of an extension of the peri-
od of redemption from or a moratorium on any sale made pursuant
to this Mortgage. To the full extent Mortgagor may do so,
Mortgagor agrees that Mortgagor will not at any time insist
upon, plead, claim or take the benefit or advantage of any law
now or hereafter in force providing for any appraigement, valu-
ation, stay, extension, redemption or moratorium, and
Mortgagor, for Mortgagor, Mortgagor's successors and assigns,
and for any and all persons ever claiming any interest in the

45—
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Premises, to the extent permitted by law, hereby waives and
releases all rights of redemption, valuation, appraisement,
moratorium, stay of execution, notice of election to mature or
declare due the whole of the secured indebtedness and
marshalling in the event of a foreclosure of the liens hereby
created, If any law referred to in this Section 9.15 and now
in force, of which Mortgagor, Mortgagor's successors and
assigns or other person might take advantage despite this
Section 9.15, shall hereafter be repealed or cease to he in
force, such law shall not thereafter be deemed to preciude the
application of this Section 9,15, Mortgagor expressly waives
and reiisgquishes any and all rights and remedies which
Mortgage: may have or be able to assert by reason of the laws
pertainiro ' to the rights and remedies of sureties, Mortgagor
waives, tc tpe full extent permitted by law, all statutes of
limitations &s -a defense to this Mortgage and any cobligation
secured by this Mortgage. Mortgagor for itself and all who may
claim through cr-under it waives any and all right to have the
property and estatas romprising the Premises marshalled upon
any foreclosure of tie lien hereof and agrees that any court
having jurisdiction tc¢ foreclose such lien may order the
Premises sold as an enticrety. Mortgagor hereby expressly
waives any and all rights ©oF redemption from sale under &any
order or decree of foreclosura, pursuant to rights herein
granted, on behalf of Mortgago:, the trust estate and all
crzons beneficially interested therein if Mortgagor is a land
trugt. and each and every person _stquiring sny interest in, or
title to, the Premises described Lecnin subsequent to the date
of this Mortgage, and on behalf of al) other persons to the
extent permitted by the provisions of ‘he Illinois Revised
Statutes, including, without limitation, <{hapter 110,

Section 15-1601.

9.16. Right to Inspect: Entry Upon Premiges. Upon reason-

able prior notice, Mortgagee and any persons avthnrized by

Mortgagee shall have the right to enter upon and inspect the
Premises from time to time and to perform such enviroamental
inspections, audits, tests and site assessments as Hurcgagee

deems necessary.

9.17. Joint and Several Liability. If Mortgagor cons.sts

of more than one party, such Mortgagors shall be jointly and
severally liable under any and all obligations, covenants and
agreements of Mortgagor contained herein,

9.18. BSeverability. 1In case any one or more of the
covenants, agreements, terms or provisions contained herein or

in the Note secured hereby, or in any of the Collateral 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
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disturbed thereby, and to this end the provisions of all such
loan documents are declared to be severable,

9.19. Covepanks "to Run wi
Assigns. This Mortgage and all the terms, covenants, condi-

tions, agreements and requirements hereof, whether stated here-
in at length or incorporated herein by reference, shall be
covenants running with the land so long as this Mortgage is in
effect and shall be binding upon and inure to the benefit of
the heirs, executors, administrators, successors and assigns of

Mortgagor and Mortgagee.

9.20. Definitions. Wherever used in this Mortgage, unless
the context rlearly indicates a contrsry intent or unless oth-
erwise specifinally provided herein, the word "Mortgagor" shall
mean "Mortgagoi -and/or any subsequent owner or owners of the
Premises"; the wurd "Mortgagee" shall mean "Mortgagee or any
subsequent holder-or holders of this Mortgage"; the word "Note"
shall mean "Note cf even date herewith secured by this Mortgage
and any additional or substitute note or notes at any time se-
cured by this Mortgage"; the word “person" shall mean "an indi-
vidual, corporation, partaership or unincorporated
association"; pronouns of @ny _gender shall include the other
gender; and either the sinquiar or plural shall include the

other,

9.21., Governing Law. This Mo.tgage has been executed and
delivered in the State of lllinois 20l is to be construed &nd
enforced according to and governed by toe laws of the State of
Illinois. Any provision of this Mortgaus which provides, in
substance, that any advance, expense or otrner payment by
Mortgagee shall bear interest at the maxinum rate permitted by
applicable law shall be deemed to mean the maximum rate of in-
terest under the law of the State of Illinois which may be
agreed by contract between parties to debt instruments, or, if
there is no such maximum rate, then a rate of five percent (5%)
above the face rate of interest in the Note secured he eby.

9.22. Modification Procedure. Neither this Mortgece. the
Note nor any Collateral Loan Documents can be modified excapt

by an instrument in writing executed by the party againast :wnom
enforcement of the change is sought. No requirement of 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 subseguent 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
hereof, and shall not limit or otherwise affect any of the

terms hereof.
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9.24. Business Purpose. Mortgagor represents and has been
advised by its beneficiary that the proceeds of the loan se-

cured by this Mortgage will be used for the purposes specified
in Paragraph 6404 §{(1)(c) of Chapter 17, Illinois Reviged
Statutes, and that the principal obligations secured hereby
constitute a "business loan" which comes within the purview of

said paragraph.

9.25, No Personal Liability for Debt.

This Mortgage is executed by Pirst Chicago Trust
Company of Illinols, not personally but as Trustee as aforesaid
in the exa2rnise of the power and authority conferred upon and
vested in 3% -as such Trustee (and sald Trustee hereby warrants
that it possesszes full power and suthority to execute this in-
strument}, and 1t is expressly understood and agreed that noth-
ing herein or in the Note contained shall be construed as
creating any liahkility on Mortgagor personally to pay the Note
or any interest that m2y accrue thereon, or any indebtedness
accruing hereunder, o: tn perform any covenant either express
or implied herein contained (it being understood and agreed
that each of the provisions hereof, except the warranty herein-
above contained in this execuvtion clause, shall constitute a
condition and not a covenant ur agreement, regardless of wheth-~
er the same may be couched in lunguage of a promise or covenant
or agreement), all such liability,-if any, being expressly
waived by Mortgagee and by every pzrson now or hereafter
claiming any right or security hereuiiier, and that so far as
Mortgagor and its successors personally are concerned, the
legal holder or holders of the Note and “ne owner or owners of
any indebtedness accruing hereunder shall iovk solely to any
one or more of: (i) the Premises hereby cunveyed and the
rents, issues and profits thereof, for the piyumnt thereof, by
the enforcement of the lien hereby created, in t2a _manner here-
in and in the Note provided; (ii) any other securily given to
secure said indebtedness; or (iii) the personal liubility of

the guarantor, if any.
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IN WITNESS WHEREOF, Mortgagor has executed this First

Mortgage and Security Agreement as of the day and year first
above written,

FIRST CHICAGO TRUST COMPANY OF
ILLINOIS (formerly known as First
United Trust Company, successor to
Mount Prospect State Bank), as
trusteg.aforesaid

By: @;\ m
Title:  /Fet7. ]/fu /Oﬂd%,«
ATTEST:

oy Fotor 55 pelle;

Title: ,_'f:;:&. k/gt__t_ce;lgfen *

0082¢
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STATE OF ILLINOIS )

gl Sgt®

COUNTY OF COOK

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

in the state aforesaid, DO HEREBY CERTIFBuﬁnéﬁ e
Asst.Vice  President of FIRST CHICAGO TRUST -,

Peter D. Walter , Asst. Secretary of said RERdx, who are
personally known to me to be the same persons whose names are
subscribed to the foregoing instrument as such 2sst., Vice
President and Asst, Secretary, respectively, appeared
before me this day in person and acknowledged that they signed
and deliversd the said instrument as their free and voluntary
act and as .tha free and voluntary act of said Bank, as Trustee
as aforesaid, for the uses and purposes therein set forth; and
the said __ Assc.. . Secretary then and there acknowledged that
said __Asst.  Secretary, as custodian of the corporate seal of
, did affiz the seal of said B&Rk to said instrument

said
as said _2sst. _ Secretary's own free and voluntary act and as
the free and voluntary act of said , &8 Trustee as

aforesaid, for the uses eud purposes therein set forth.

Given under my hand ang <fficial seal this 7th__ day of
JMay ., 193).

"OFFICIAL SEAL"
Evelyn Hasz Notary Puflic

Notary Public - Stale of Ilinois
o mission Expires 7-30-1993

My commission expires:

This instrument was prepared by
(and after recording mail to)
GEORGE M. COVINGTON

Gardner, Carton & Douglas

321 N, Clark Street

Suite 3400
Chicago, Illinois 60610

0082c
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EXHIBIT "A"

Lagal_Deagription

PARCIL 1:

LOTS 1, <, J, AND & IN SCHAUMBURG ATRIUM CENTIR, DRING A SUBDIVISION OF
PART OF SECVION 34, TOWNSHIP 42 NORTH, RANGR 10 LAST OF THE THIAD
PRINCIP2L G'RIDIAN, ACCORDING TO T™E PLAT THEREOF RECORDED AS DOCUMENT
26942068, IN COOK COUNTY, [LLINQIS.

ALSC DESCRIBED AS FOLLOWS:

THAT PART OF SECTION 34, TOWNSHIP 42 NORTH, RANGE 10 EAST OF THE THIRD
PRI:;TPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENC1YC AT THE INTERSECTION OF THE CENTER LINK OF PLUM GROVE ROAD
(ALSO KNO'WN AS OLD PLUM GROVE ROAD) WITH THRE NORTHEALY LINE OF
ALGONQUIN-OAD ACCORDING TO DOCUMENT NO. 11195798; THENCE NORTH 66
OEGREES 50 MINI"(TS 41 SECONDS WEST ALONG SAID NORTHERLY LINE OF
ALGONQUIN ROAD, 89.3¢ FEET TO THE MOST WESTERLY CORNIR OF PROPERTY
CONDEMNED FOR ROAL' PLRPOSES ACCORDING TO CASE NO. 71L11410; THENCE
NORTH §7 DEGREES 00 MIYNUTES 18 SECONDS EAST ALONG THR NORTHWLSTERLY
LINE OF SAID LAND CONTEMNZD FOR ROAD PURPOSRS, 38.99 FIET 70 4 LINMK
50.0 FEET, MEASURED AT KIGHT ANGLES, WESTERLY OF AND PARALIEL WITH THR
CENTER LINE OF SAID PLUM GRUVE ROAD; THENCE NORTX 00 DEGRERS 51 MINUTES
17 SECONDS EAST ALONG SAID La®7 DESCRIDED PARALLEL LINE, JLING ALSO THE
WEST LINE OF LAND CONDEMNED FOR 40AD PURPOSES ACCORDING TO CASE NO.
TIL11610, 659.03 FEET; THENCE NOKT4 69 DEGREES 32 MINUTES 9 SECONDS
wEST 605.0 FEET TO A POINT FOR A PLALY OF DRGINNING; THENCE CONTINUING
NORTH 69 DEGREES 32 MINUTES 9 SECONDS VEST 925.47 FRET; THENCE SOUTH 20
DEGREES 27 MINUTES $1 SECONDS WIST, 600.13 FIIT TO THE NORTMREALY LINE
OF ALGONQUIN ROAD ACCORDING TO DOCUMENT Mu. 11193798, THENCE SOUTH 69
DEGREES 32 MINUTES 09 SECONDS EAST ALONG SALY XOXTHERLY LINEG OF
ALGONQUIN ROAD, 116.52 FEET TO 4 POINT OF CURV.LIUEX; THENCE CONTINUING
SOUTHEASTERLY ALONG SAID NORTHWVESTLRLY LINE OF AZACNQUIN ROAD, BEING 4
CURVED LINE, CONVEXED TO THE NORTN UAST, EAVING A AAZS OF 21,535.%
FEET AND BEING TANGENT TO SAID LAST DESCRIBED STRAIGNT [INE AT THE LAST
DESCRIBED POINT, AN ARC DISTANCE OT 780.24 FRET TO AN IV.JRSECTION WITH
A LINE BEARING SOUTH 23 DEGREES 09 MINUTES 19 SECONDS VE4” ‘RoM TR
AFOREDESCRIDED PLACE OF BEGINNING (TNE CHORD OF SAID ARC dZuM) SOUTH 68
DEGREES 29 MINUTES 52 SECONDS EAST 780.20 FRET); THENCE NORTR 23
DEGREES 9 MINUTES 19 SECONDS EAST 614.96 FIRT 10 THR or
BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCRL 1 FOR STORM SEVIRS
THAT PART OF SECTION 34, TOWNSHIP 42 NORTN, RANGY 10
PRINCIPAL MERIDIAN DESCRIDED AS FOLLOWE: *

AND ACROSS
or TR THIRD

COMMENCING AT THRE INTERSECTION OF TXE CINTER LINE OF
(ALSO KNOWN AS OLD PLUM GROVE ROAD) VITN THR NORTNERLY
ALGONQUIN ROAD ACCORDING TO DOCUMENT NO. 11198798; THENCE
DEGREES $0 MINUTLS 41 SECONDS WEST ALONG SAID NORTNRALY LINE
ALGONQUIN ROAD 89.04 FEET TO/THE MOST VESTENLY COMER OF FROPEXTY

CONDEMNED FOR RCAD PURPCSES; ACCORDING TO CASE NB. 71L11A10; TEENIG
NORTE $7 DEGRIES 00 MINUTES 10 SRCONDS BAST ALOS TEB NORTIMESTINLY

ROAD
66
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LINE OF SAID LAND CONDEMNED FOR ROAD PURPOSES; 38.99 FEIT TO 4 LIME
50.0 FEET, MEASURED AT RIGHT ANGLES, WESTERLY OF AND PARALLEL WITH THE
CENTER LINE OF SAID PLUM GROVE ROAD; THENCE NORTH 00 DEGREES 51 MINUTES
17 SECONDS EAST ALONG SAID LAST DESCRIBED PARALLEL LINE, BEING ALSO THE
WEST LINE OF LAND CONDEMNED FOR ROAD PURPOSES ACCORDING TO CASE NO.
71011610, 659.03 FEET; THENCE NORTH 69 DEGREES 32 MINUTES 9 SECONDS
WEST, 855.446 FEET TO A POINT FOR A PLACE OF BEGINNING; THENCE
CONTINUING NORTH 69 DEGREES 32 MINUTES 09 SECONDS WEST, 10.0 FEET;
THENCE NORTH 20 DEGREES 27 MINUTES S1 SECONDS EAST 250.0 FEET; THENCE
S0UTH 69 DEGREES 32 MINUTES 09 SECONDS EAST 10.0 FEET; THENCE SOUTH 20
DECREES 27 MINUTES S1 SECONDS WEST 230.0 FEET TO THE PLACE OF BEGINNING
IN/CCOK COUNTY, ILLINOIS, AS CREATED BY RESERVATION IN THE DEELD FROM
SHELL CIL COMPANY TO FRANK F. STAPE BUILDERS, INC., A CORPORATION OF
ILLINGIS, RECORDED JUNE 21, 1979 AS DOCUMENT 25016003, IN COOR COUNTY,

ILLINOIS.

PARCEL 3:

EASEMENT FOR THE 5E:2FIT OF PARCEL 1 FOR STORM SEWERS OVER AND ACROSS
THAT PART OF THE NORT’t WEST 1/4 OF SECTION 34, TOWNSHIP 42 NORTH, RANGE
10 EAST OF THE THIRD FwinCIPAL MERIDIAN DESCRIBED AS FOLLOWS:

COMMENCING AT THE MOST NORTWERLY CORNER OF LOT 1 IN SCHAUMBURG ATRIUM
CENTER, BEING A SUBDIVISION CF PART OF SECTION 34, AFORESAID, ACCORDING
TO THE PLAT THEREOF RECORDED AS ZOTUMENT 26942068; THENCE SOUTH 69
DEGREES 32 MINUTES 09 SECONDS EAST, <LONG THE NORTHEASTERLY LINE OF
SAID LOT 1, A DISTANCE OF 200 FEET T THE PLACE OF BEGINNING; THENCE
CONTINUING SOUTH 69 DEGREES 32 MINUTES 59 SECONDS EAST, ALONG SAID
NORTHEASTERLY LOT LINE, A DISTANCE OF 10 F7ET; THENCE NORTH 20 DEGREES
27 MINUTES Si SECONDS EAST, AT RIGHT ANGLE( D SAID LOT LINE, A
DISTANCE OF 76.5%5 FEET; THENCE NORTH 00 DEGRZE”Z 00 MINUTES 10 SECONDS
WEST, A DISTANCE OF 137 FEET; THENCE SOUTH 89 LEGRULS 59 MINUTES SO
SECONDS WEST, AT RIGHT ANGLES TO THE LAST DESCRIN.D COURSE, A DISTANCE
OF 10 FEET; THENCE SOUTH 00 DEGREES, 00 MINUTES 10 (ECINDS EAST, AT
RIGHT ANGLES TO THE LAST DESCRIBED COURSE, A DISTANCE 7§ 135.20 FEET TO
A POINT ON A LINE DRAWN AT RIGHT ANGLES TO THE NORTHEASTZALY LINE OF
LOT 1, AFORESAID, THROUGH THE PLACE OF BEGINNING; THENCE JO.7Y 20
DEGREES 27 MINUTES 51 SECONDS WEST, A DISTANCE OF 74.746 FEET 70 THE
PLACE OF BEGINNING, IN COOK COUNTY, ILLINOIS, AS GREATED BY EASEMENT
AGREEMENT DATED JUNE 30, 1984 AND RECORDED AUGUST 23, 1984 AS DOCUMENT
NUMBER 27227041 MADE BY AND BETWEEN LASALLE NATIONAL BANK, AS TRUSTEL
UNDER TRUST AGREEMENT DATED AUGUST 21, 1980 AND KNOWN AS TRUST NUMBER
102989 AND MOUNT PROSPECT STATE BANK, AS TRUSTER UNDER TRUST AGREEMENT
DATED AUGUST 29, 1983 AND KNOWN AS TRUST NUMBER 1334,

Schaumburg Atrium Center .

826-860 Algonquin Road

Schaumburg, Lllinois 50173

P.I.M. 02+34-102-033~0000
+ 02=34-102-054-0000
02+34-102-055~0000
02-34-102-056~0000
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