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MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT
(the "Mortgage") is dated June 20, 1991, by and between HOWARD
A. ORLOFF and CAROL ORLOFF, his wife, whose malling address
is 1171 Longmeadow, Glencoe, Illinois, and MANUPACTURERS
BANK, an Illinois banking assoclation (the "Mortgagee"), whose
mailing address is 1200 North Ashland Avenue, Chicago, Illinois

377

WITNESSETH

THAT, WHERZAS the Mortgagor ls justly indebted to the Mort-
gagee in the puincipal sum of One Milllon Five Hundred Thousand
and No/Hundredthe ,$1,500,000.00) Dollars evidenced by a certaln
PROMISSORY NOTE made hy the Mortgagor of even date herewith, made
payable to the order cfrand delivered to the Mortgagee in the
principal sum of One Million five Hundred Thousand and
No/Hundredths ($1,500,000,00) Dollars (the “Note"). The Note
shall bear interest at the rate of Nine and One-Half (9-1/2%)
Percent per annum, and the entlcre remaining balance of principal
and interest, if not sooner paid, shall be due on June 20, 1992,
All such payments on account of the Indebtedness secured hereby
shall be applied in such order and -manner as Mortgagee shall
elect, all of said principal and inisrest being made payable at
guch place as the holder of the Note way from time to time In
writling appoint, and in the absence of ‘such appointment, then at
the office of MANUFACTURERS BANK, 1200 MN<gth Ashland Avenue,
Chicago, Illinois 60622.

NOW, THEREFORE, the Mortgagor, to secure the payment of
the Indebtedness (hereafter defined) including irterest and late
charges in accordance with the terms, provieions and limitatlons
of this Mortgage and of the Note, and the performance <i the
covenants and agreements herein contained by the Mortgacor to be
performed, and also in consideration of the sum of ONE COLLAR
($1.00) in hand paid, the receipt whereof ls hereby acknowledged,
does by these presents MORTGAGE, GRANT, REMISE, RELEASE, ALICY
AND CONVEY unto the Mortgagee and its successors and assigns, all
of its present and hereafter-acquired estate, right, title and
interest in real estate located in the County of Cook and State
of Illinois as more fully described in Exhibit "A" attached
hereto and made a part hereof which, with the property
hereinafter described, is collectively referred to herein as the

"Premises";

TOGETHER with all improvements, tenements, reversions,
remainders, easements, fixtures and appurtenances now or
hereafter thereto belonging, and all rents, issues and profits
therecof for so long and during all such times as Mortgagor may be
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entitled thereto (which are pledged primarily and on a parity
with said real estate and not secondarily); all tenant security
deposits, utility deposits, common area maintenance charges, real
estate tax and insurance premium deposits and lnsurance premium
rebates to which Mortgagor may be entitled or which Mortgagor may
be holding; and all fixtures, apparatus, equipment and artlicles
now or hereafter therein or thereon, including (without
restricting the foregoing): all fixtures, apparatus, equipment
and articles (other than tenant trade fixtures which relate to
the use, occupancy, and enjoyment of the Premises) used to supply
heat, gas, air conditioning, water, light, power, sprinkler
protection, waste removal, refrigeration and ventilation {(whether
single units or centrally controlled), it being understocd that
the enunezation of any specific articles of property shall in no
wise exclude or be held to exclude any items of property not
specifically mentioned, All of the land, estate and property
hereinabove duscribed, real, personal and mixed, whether affixed
or annexed or notl (except where otherwise hereinabove specified)
and all rights herzby conveyed and mortgaged are Intended so to
be as a unit and-are_hereby understood, agreed and declared (to
the maximum extent perrutted by law) to form part and parcel of
the real estate and to bc-appropriated to the use of the real
estate, and shall be, fcr the purposes of this Mortgage, deemed
to be real estate and conveyed and mortgaged hereby.

TO HAVE AND TO HOLD tne Premises unto the Mortgagee and
its successors and agsigns until all Indebtedness evidenced by
the Notes is fully discharged, fuz-the purpoees and uses herein

set forth.
IT 1S FURTHER UNDERSTCOD AND AGREED THAT™:

Maintenance, Repair and Restoratior ol Improvements,
Payment of Prior Liens, etc.

1. Mortgagor shall: (a) promptly rzzalir, restore or
rebulld any bulldings and other improvements now or hereafter on
the Premises which may become damaged or destroyed to
substantially the same character as prior to such damage or
destruction; (b) keep the Premises constantly in good cupdition
and repalr, without waste; (c) keep the Premises free froci
mechanice' liens or other liens or claims for lien not expreznly
subordinated to the lien herecf (collectively called "Liens”),
subject, however, to the rights of the Mortgagor set forth in
Paragraph la below; (d) immediately pay when due any indebtedness
which may be secured by a lien or charge on the Premises on a
parity with or superior to the lien hereof (no such lien to be
permitted hereunder), and upon request exhibit satisfactory
evidence of the discharge of such lien to Mortgagee, subject,
however, to the rights of the Mortgagor set forth Ln Paragraph la
balow; (e} complete within a reasonable time any building(s) or
other improvement{s) now or at any time in process of erection
upon the Premises; (f) comply with all federal, state and local
requirements of law, regulations, ordinances, orders and
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judgments and all covenants, easements and restrictions of record
with respect to the Premises and the use thereof; (g) make no
material alterations in the Premises without Mortgagee's pricr
written consent; (h) suffer or permit no change in the general
nature of the occupancy of the Premises without Mortgagee's prlor
written consent; (3}) observe and comply with all conditions and
requirements (if any) necessary tc preserve and extend all
rights, easements, licenses, permite {including without
limitation, zoning variations and any non-conforming uses and
structures), privlileges, franchises and conceesions applicable to
the Premises or contracted for ln connection with any present or
future use of the Premises; and (k) pay each ltem of Indebtedness
gecured. oy this Mortgage when due according to the terms hereof
and of the Note. With respect to Mortgagor’s covenant to repalr,
restore or rzbuild as set forth In Paragraph 1l(a) above,
Mortgagee accees that Iin the event of damage or casuwalty to the
Premises to alicw the insurance proceeds to be made avallable to
Mortgagor; providud, however, that if in the reasonable opinion
of Mortgagee, sucl insurance proceeds are not sufficient to
repair, restore or rzuuild the Premises, and Mortgagor does not,
within thirty days oI .issuance of said insurance proceeds, tender
to Mortgagee the differenco between the insurance proceeds and
the cost of such repair, ravtoration and rebullding of the
Premises, then Mortgagee mav apply such insurance proceeds to the
reduction of Indebtedness herfunder.

Right to Contest.

la. Anything in Paragraphs li(z) and (d) of this Mortgage
to the contrary notwithstanding, Mortyesysr may, in good faith and
with reasonable diligence, contest the velidity or amount of any
lien on the Premises, and defer payment and-discharge thereof
during the pending of such contest, provided: (i} that such
contest shall have the effect of preventing the sale or
forfeiture of the Pramises or any part thereocf, o. any interest
therein, to satlsfy such lien; (ii) that, within twenty (20) days
after Mortgagor has been notified of the assertion'of such lien,
Mortgagor shall have notified Mortgagee in writing of Mortgagor's
intention to contest such lien; and (11il) that Mortgagur shall
have deposited with Mortgagee at such place as Mortgagee may from
time to time In writing appoint, and in the absence of such
appointment, then at the office of Mortgagee, a sum of money
which ehall be sufficlent In the judgment of Mortgagee to pay in
full such lien and all interest which might become due thereon,
and shall keep on deposit an amount so sufficlent at all times,
increasing such amount to cover additional interest whenever, in
the judgment of Mortgagee, such increase is advisable or sghall
obtaln a title endorsement or title indemnity to the lender’s
title insurance policies of Mortgagee or a surety bond of a
surety company reasonably satisfactory to Mortgagee, insuring or
bonding Mortgagee against any harm as a result of such contest.
Such depoeits shall earn interest at no more than commerclal
money market rates, If Mortgagor shall fail to prosecute such
contest with reasonable diligence or shall fail tc pay the amount
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of the lien plus any interest finally determined to be due upon
the conclusion of such contest, to the extent such amount exceeds
the amount which Mortgagee will pay as provided below, or gshall
fail to maintain sufficient funds on deposit as hereinabove
provided or to provide a title endorsement or indemnity or surety
bond, Mortgagee may, at its option, apply any money 8o deposited
in payment of or on account of such lien, or that part thereof
then unpaid, together with all interest thereon, 1If Lhe amount
of money so deposited shall be insufflcient for the payment in
full of such lien, together with all lnterest thereon, Mortgagor
shall forthwith, upon demand, deposit with Mortgagee a sum which,
when added to the funds then on deposit, shall be sufficlient to
make such cayment in full. Mortgagee shall, upon the final
dispoaiticp of such contest, apply any meoney 8c deposited in full
payment o{ such lien or that part thereof then unpaid, together
with all intecsst thereon (provided Mortgagor is not then in
default hereuncar) when go requested in wrlting by Mortgagor and
when furnished by Yortgagor with sufflcient funds to make such
payment in full aac wlth evidence satisfactory to Mortgagee of
the amount of payment-to be made,

Indebtedness.

1b. "Indebtedness" meare all obligations of Mortgagor or
Obligor or, if Mortgagor is a-)and trustee, any beneficiaries of
the land trust of which Mortgacor is trustee, to Lender for
payment of any and all amounts due under the Note, this Mortgage
and of any indebtedness, or contraccual duty of every kind and

nature of Mortgagor or Obligor or sucn beneficiaries or any
guarantor of the Note to Mortgagee, howenever created, arising or
evidenced, whether direct or indirect, abrolute or contingent,
joint or several, now or hereafter existliig, due or to become due
and howsoever owned, held or acquired, whetlier through discount,
overdraft, purchase, direct loan or as collateral, or otherwise,
"Indebtedness" aleo includes all amounts so descriked herein and
all costs of collection, legal expenses and in-hcuse or ocutside
attorneys’ fees incurred or paid by Lender in attemgting the
collection or enforcement of the Note or this Mortgage, or any
extension or modification of this Mortgage or the Note. urny
guaranty of the Note, or any other indebtedness of Mortgagor or
Obligor or the aforementloned beneficlariee or any guarantcr of
the Note to Mortgagee, or in any legal proceeding occurring Ly
reason of Mortgagee's being the mortgagee under this Mortgage or
any extensjion or modification thereof or the payee under the Note
or any extension or modification thereof, including but not
limited to any declaratory judgment action, or in the
repossession, custody, sale, lease, assembly or other disposition
of any collateral for the Note. Notwithstanding anything
contained herein to the contrary, In no event shall the lien of
this Mortgage secure outstanding Liabllitles in excess of 200% of
the original stated principal amount of the Note.
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Payment of Taxes.

2. Mortgagor shall pay all general taxes before any
penalty interest attaches, and shall pay special taxes, speclal
assessments, water charges, sewer service charges, and all other
charges against the Premises of any nature whatsoever when due,
and shall, upon written request, furnish to Mortgagee duplicate
receipty therefor within thirty (30) days followiny the date of
payment . Mortgagor may pay in full "under protest" any tax or
asgessment which Mortgagor may desire to contest, in the manner
provided by law. If Mortgagor does not elect to pay under
protest, Mortgagor will post such bond or other security as
Mortgagre may reasonably requlre to protect the lien of this
Mortgage.

Tax Depcaits,

J. At Moctyagee’'s request, Mortgagor shall deposit with
the Mortgagee or such depositary ("Pepositary") as the Mortgagee
may from time to timz in writing appoint, and in the abasence of
such appointment, then at the offlce of Mortgagee, commencing
within ten (10) days of 'such request and continuing on the first
day of each month followipg thereafter, a sum equal to the amount
of all real estate taxes anc assessments (general and special)
next due upon or for the Pren‘ses, except for any real estate
taxes and assessments for separatoly taxed parcels of the
Premises which are to be paid directly by tenants of the
Premises to the collector of taxes rursuant to leases (the
amount of such taxes next due to be bised upon the Mortgagee's
reasonable estimates as to the amount of taxes and assessments
to be levied and assessed) reduced by tae _amount, if any, then
on deposit with the Mortgagee or the Deposjtary, divided by the
number of months to elapse before one month prior to the date
when such taxes and assessmente will become «u9 and payable,
Such deposits are to be held without any allowaicu of interest
to Mortgagor and are to be used for the payment of taxes and
assessments (general and speclal) on the Premises noxt due and
payable when they become due. If the funds so depositet are
insufficient to pay any such taxes or assessmente (gencsij or
special) when the same become due and payable, the Mortgagor
shall, not later than the thirtieth (30th) day prior to tle last
day on which the same may be paid without penalty or intereav,
deposit with the Mortgagee or the Depositary such additional
funds as may be necessary to pay such taxes and assessments
(general and special) in full., If the funds so deposited exceed
the amount required to pay such taxes and assessments (general
and special} for any year, the excess shall be applied on a
subsequent deposit or deposits. Said deposits need not be kept
separate and apart from any other funds of the Mortgagee or the
Depositary.

If any esuch taxes or assessments (general or special)
shall be levied, charged, assessed or imposed upon or for the
Premises, or any portion thereof, and if such taxes or
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agsesaments shall also be a levy, charge, asgessment or
imposition upon or for any other premises not encumbered by the
lien of thls Mortgage, then the computation of any amount to be
deposited under this Paragraph 3 shall be based upon the entire
amount of such taxes or assessments, and Mortgagor shall not have
the right to apportion the amount of any such taxes or
assessments for the purposes of such computation.

Insurance.

4. Mortgagor shall keep all bulldings and
improvements and the Collateral (defined Ln Paragraph 7 below)
now or hercafter situated on sald Premises insured against loss
or damage -y flre, lightning, wind storm, hail storm, aircraft,
vehicles, smcke, explosion, riot or civil commotion as provided
by the stanazc¢z all risks policy and against such other hazards
as may reasonat'y be required by Mortgagee, including without
limitation of tna generality of the foregoing: rent loss or
business interruption insurance to cover losses for not less than
twelve (12) months; and (b) flood insurance whenever same is
avallable and, in the' reasonable opinion of Mortgagee, such
protection is necessary. -#ortgager shall also provide insurance
coverages with such limits for injury to and death of any person
or damage to property of a combined single limit coverage of
$2,000,000.00., All policies ol {nsurance to be furnished
hereunder shall be in forms, conpanies and amounts satisfactory
to Mortgagee, with waiver of subrogetion and full replacement
cost endorsements and a standard nonscontributory mortgagee
clause attached to all policies, inciuding a provision requiring
that the coverages evidenced thereby crall not be terminated or
materially modified without thirty (30) «ays’ prior written
notice to the Mortgagee. Mortgagor shall ueliver the orliginal
policy to the Mortgagee and, in the case of [insurance about to
expire, shall deliver a certificate evidencing renewal not less
than twenty-five (25) days prior to their respective dates of

expiration.

Mortgagor shall not take out separate insurance
concurrent in form or contributing in the event of loss with that
required to be maintained hereunder unless Mortgagee is 4included
thereon under a standard non-contributory mortgagee clausc
acceptable to Mortgagee. Mortgagor ghall immediately notifty
Mortgagee whenever any such separate insurance is taken out and
shall promptly deliver to Mortgagee the original policy of
insurance. 1In the event of a foreclosure of the lien of this
Mortgage, or of a transfer of title to the Premises either Iin
lieu of foreclosure or by purchase at the foreclosure sale, all
interest in all insurance policles In force shall pass to
Mortgagee, transferee or purchaser, as the case may be.

Insurance Deposits.

4a. At Mortgagee’s request, Mortgagor shall deposit
with the Mortgagee or the Depository for the purpose of providing
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funds with which to pay premiums when dus on all policies of fire
and other hazard insurance covering the Premises and the
Collateral (defined below), commencing within ten (10) days of
such request and on the flrst day of each month following
thereafter, a sum equal to the Mortgagee’'s estimate of the
premiums that will next become due and payable on such policies
reduced by the amount, if any, then on deposit with the Mortgagee
or the Depository, divided by the number of months to elapse
before one (1) month prior to the date when such premiums become
due and payable. No interest shall be allowed to Mortgagor on
account of any deposit made hereunder and said deposit need not
be kept separate and apart from any other funde of the Mortgagee
or the Depository.

Mccroagee's Interest In and Use of Tax and Insurance
Deposite; Security Interest.

5. 1{.an Event of Default exists or occurs
hereunder, the Moc¢tgagee may, at ita optlion but without being
required so to do; aprly any monies at the time on deposit
pursuant to Paragraphs 2 and 4a hereof on any of Mortgagor's
obligations contained nercin or in the Note, in such order and
manner as the Mortgagee nay elect. When the Indebtednese has
been fully paid, any remainlag deposits shall be paid to
Mortgagor or to the then ownar or ownere of the Premises as the
same appear on the records of ‘the Mortgagee. A gecurity
interest, within the meaning of the Uniform Commercial Code of
the State Ln which the Premises are located, 1s hereby granted to
the Mortgagee in and to all monies a% any time on deposit
pursuant to Paragraphs 3 and 4a hereor and such monies and
all of Mortgagor's right, title and intecnst therein are hereby
assigned to Mortgagee, all as additional @ecurity for the
Indebtedness hereunder and shall, in the abisenze of an Event of
Default hereunder, be applied by the Mortgages or Depositary for
the purposes for which made hereunder and shall rot be subject to
the direction or control of the Mortgagor; providid, however,
that neither the Mortgagee nor the Depositary shall ‘e liable for
any failure to apply to the payment of taxes or asswsamonts or
insurance premiums any amount so deposited unless Mortgajer,
while no Event of Default has occurred or exists, shall wzve
furnished Mortgagee with the bills therefor and requested
Mortgagee or the Depositary in writing to make application oi
such funds to the payment of the particular taxes or assessments
or insurance premiume for payment of which they were deposaited,
accompanied by the bills for such taxes or assessments or
insurance premiums. Neither Mortgagee nor the Depositary shall be
liable for any act or omission taken in good faith, but only for
its gross negligence or willful misconduct.

Adjustment of Losses with Insurer and Application of
Proceeds of Insurance.

6. Such insurance proceeds may, at the option of the
Mortgagee, be:t (a) applied in reduction of the Indebtedness,
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whether due or not; or (b) held by the Mortgagee and applied to
pay for the cost of repair, rebuilding or restoration of the
buildings and other improvements on the Premises. If the
Mortgagee elects to make said proceeds available to relmburse
Mortgagor or any lessee for the cost of repalr, rebuilding or
restoration of buildings or other improvements on the Premises,
such proceeds shall be made available under the terms of a
gtandard construction eacrow and shall be disbursed on receipt of
architect's certificates, lien waivers and any other
documentation or certiflcates required under the terms of
standard construction escrows. 1If the buildings and other
Improvements shall be so repaired, restored or rebuilt, such
repaired, restored or rebuilt buildings and other improvements
shall be ¢{ at least equal value and substantially the same
character 4z prior to such damage or destruction. The Mortgagee
must approve-rnlans and speciflications of such work before such
work shall be -Cwmmenced, which shall not be unreasonably wlithheld
or delayed, It-rii@ proceeds are made avallable by the Mortgagee
to relmburse the liortgagor or any lessee for the cost of repair,
rebuilding, restoration any proceeds remaining after payment of
all costs of such regaly, rebuilding or restoration and the
reasonable charges of the Disbursing Party (hereinafter defined)
shall, be paid to any paity entitled thereto as the same appear
on the records of the Mort¢ayee., Any proceeds of insurance held
by the Disbursing Party shall 0% invested in a non-interest-
bearing account for the benefit of Mortgagor which is lnsured by
an agency of the United States Gcvernment., The riesk of loss of
such funds, while so invested, shalli be borne solely by

Mortgagor.

As used Ln this Paragraph 6, tha term "Disburasing
Party" refers to the Mortgagee and to anv resoonslble trust
company or title insurance company selected by the Mortgagee,

Security Agreement and Financing Statement.

7. Mortgagor and Mortgagee agree: (1) that this
Mortgage shall constitute a Security Agreement within %3 meaning
of the Uniform Commercial Code (the "Code”) of the State in which
the Premises are located with respect to all sums on deporit with
the Mortgagee pursuant to Paragraphs 3, 4a, 6 and 20 herecf
("Deposits") and with respect to any property included in tns
definition herein of the word "Premises", which property may not
be deemed to form a part of the real estate described herein or
may not constitute a "fixture" (within the meaning of Section 9-
313 of the Code), and all replacements of such property,
substitutions for such property, additions to such property, and
the proceeds thereof (said property, replacements, substitutions,
addltions and the proceeds thereof being sometimes herein
collectively referred to as the "Collateral”); and (il) that a
gecurity interest in and to the Collateral and the Deposits is
hereby granted to the Mortgagee; and (iil) that the Deposits and
all of Mortgagor's right, title and interest therein are hereby
assigned to the Mortgagee; all to secure payment of the
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Indebtedness and to secure performance by the Mortgagor of the
terms, covenants and provisions hereof.

If an Event of Default occurs or exlats under this
Mortgage, then, in accordance with the provisions of any
applicable law, the Mortgagee, pursuant to the appropriate
provisions of the Code, shall have an option to proceed with
respect to both the real property and Collateral in accordance
with its rights, powers and remedies with respect to the real
property, in whlch event the default provisions of the Code shall
not apply. The parties agree that if the Mortgagee shall elect to
proceed with respect to the Collateral separately from the real
property, ten (10) days written notice of the sale of the
Collatera). shall be reasonable notice, The reasonable expenses
of retaking, holding, preparing for sale, selling and the like
incurred by che Mortgagee shall include, but not be limited to,
regagonable acthorneys’ fees and legal expenses incurred by
Mortgagee. The murtgagor agrees that, without the wricten
consant of the Mortgagee, the Mortgagor will not remove or permit
to be removed from tha Premiases any of the Collateral except that
so long as no Event cf Default exists or occurs
hereunder, Mortgagor shzll be permitted to sell or otherwise
dispose of the Collaters! when obsolete, worn out, inadequate,
unserviceable or unnecesssxv for use in the operation of the
Premlges, but only upon replasing the same or substituting for
the same other Collateral at least equal in value and utility to
the initial value and utility ot tnat disposed of and in such a
manner that said replacement or subntituted Collateral shall be
subject to the security interest crusisd hersby and that the
security interest of the Mortgages shal)l be perfected and first
in priority, it being expressly understond and agreed that all
replacements, subastitutions and additions tz the Collateral shall
be and bacome immediately subject to the swvcurity interest of
this Mortgage and covered hereby. The Mortgasgor shall, from time
to time, on request of the Mortgagee, deliver tov the Mortgagee at
the coet of the Mortgagor: (i) such further finarclng statements
and security documents and assurances as Mortgagee may require,
to the end that the liens and security interests creeced hereby
shall be and remaln perfected and protected in accordasce with
the requirements of any present or future law; and (ii) an
inventory of the Collateral in reasonable detail, The Mortuagor
covenants and represents that all Collateral now is, and that all
replacements thereof, substitutione therefor or additions
thereto, unless the Mortgagee otherwise consents, will be free
and clear of liene, encumbrances, title retention devices and
security interests of others,

The Mortgagor and Mortgagee agres, to the extent permitted
by law, thatt (i) all of the goods described within the
definition of the word "Premises” herein are or are to become
fixtures on the land described herein; (ii) this instrument,
upon recording or registration in the real estate records of the
proper office, shall constitute a "fixture filing” within the
meaning of Sections 9~313 and 9-402 of the Code; and
(1ii) Mortgagor is a record owner of the land described herein.
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1f the Collateral is sold in connection with a sale of the
Premises, Mortgagar shall notify tha Mortgagee prior to such
sale and shall require as a condition of such sale that the
purchaser specifically agree to assume Mortgagor's obligations
ag to the security interests herein granted and to execute
whatever agreements and filings are deemed necessary by the
Mortgagee to maintain Mortgagee's flrst perfected security
interest in the Collateral, Deposits and the deposits described
in paragraph 5 above; provided, howaver, such notice and
condition shall not be required if Mortgagee has agreed to
release its lien in the Collateral and the Premises in accordance

with Paragraph 28.

stamp Tax; Effect of Changes in Laws Regarding
Taxation,

8, If, ty the laws of the United States of America or of
any state or sukdivision thereocf having jurisdiction over the
Mortgagor, any tay s due or bacomes due in respect of the
issuance of the Note, the Mortgagor covenants and agrees to pay
such tax In the mannci required by any such law., The Mortgagor
further covenants to rejwpurse the Mortgagee for any sums which
Mortgagee may expend by rezson of the imposition of any tax on
the issuance of the Note.

B.1 1In the event of the ep=2ctment, after thie date, of any
law of the state in which the Premises are located deducting from
the value of the land for the purposs of taxation any lien
thereon, or imposing upon the Mortgegee the payment of the whole
or any part of the taxes or assessmen.s or charges or liens
herein required to be paid by Mortgagor; or changing in any way
the laws relating to the taxation of morcganss or debts secured
by mortgages or the Mortgagee's interest ir tho Premises, or the
manner of collection of taxes, so as to affecc this Mortgage or
the Indebtedness or the holder thereof, then, ard in any such
event, the Mortgagor, upon demand by the Mortgagea, shall pay
such taxes or assessments or reimburse the Mortgagev therefor;
provided, however, that if in the opinion of counsel fox the
Mortgagee: (a) it might be unlawful to require Mortgagni io make
such payment; or (b) the making of such payment might resuvlt in
the imposition of interest beyond the maximum amount permicted
by law; then and in any such event, the Mortgagee may elect, by
notice in writing given to the Mortgagor, to declare all of the
Indebtedness to be and become due and payable sixty (60) days
from the giving of such notice.

Observance of Lease Asaignment,

9, As additional eecurity for the payment of the Note and
for the faithful performance of the terms and conditione
contained herein, Mortgagor (and its beneficlary or
beneficiaries) have assigned to the Mortgagee all of their right,
title and interest as landlords in and to the leases listed on
the SCHEDULE OF LEASES attached hereto as Exhibit B, 1f any, and
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all future leases of the Premises. All leases of the Premlaes

are subject to the approval of the Mortgagee as to form, content
and tenant(s), which shall not be unreasonably withheld,

Mortgagor (and Mortgagor's beneficiary or
beneficiaries) wlll not, without Mortgagee’s prior written
coneent: (1) execute any assignment or pledge of any rents or any
leases of the Premises except an assignment or pledge securing
the Indebtedness; or (ii) accept any payment of any installment
of rent more than thirty (30) days before the due date thereof;
or (t1i) make any lease of the Premises except for actual
occupancy by the tenant thereunder .,

Mortgagor at its sole cost and expense wills (1) at
all times promptly and faithfully abide by, dlscharge and perform
all of the zovenants, conditions and agreements contained in all
leases of the Fremises, on the part of the landlord thereunder to
be kept and percocmed; (li) enforce or secure the performance of
all of the covenarts , conditlons and agreements of such leases
on the part of the tavants to be kept and performed, but
Mortgagor shall not {#nd Mortgagor's beneflclary or beneficiaries
shall not) modify, amend, cancel, terminate or accept surrender
of any lease without the prior written consent of Mortgagee,
which congsent shall not be nunreasonably withheld, except that
such consent is not required for any such action which ia in the
ordinary course of business and rwnich does not have a material
adverse effect on the operation of, or rental income from, the
Premises; (iii) appear in and defenn any action or proceeding
arising under, growing out of or in(aiy manner connected with
such leases or the obligations, dutlies oz liabilities of the
landlord or of any tenants thereunder; ‘(iv) transfer and assign
or cause to be separately transferred and 2ssigned to Mortgagee,
upon written request of Mortgagee, any leare cr leases of the
Premises heretofore or hereafter entered intu;, and make, execute
and deliver to Mortgagee upon demand, any and #il instruments
required to effectuate said assignment; (v) furnish Mortgagee,
within thirty (30) days after a request by Mortgage» so to
do, a written statement containing the names of all tenants and
the terms of all leases of the Premlses, including the- apaces
occupied and the rentals payable thersunder; and (vi) exaxcise
within thirty (30} days of any demand therefor by Mortgagus any
right to request from the tenant under any leass of the Prenises
a certificate with respect to the status thereof,

Nothing in this Mortgage or in any other documents
relating to the loan ssecured hereby shall be construed to
obligate Mortgages expressly or by implicatlon, to perform any of
the covenants of any landlord under any of the leases assigned to
Mortgagee or to pay any sum of money or damages therein provided
to be paid by the landlord, each and a2ll of which covenants and
paymenta Mortgagor agrees to perform and pay or cause to be
performed and paid.
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At the option of the Mortgagee, this Mortgage shall
become subject and subordinate, in whole or in part (but not with
respect to prilority of entitlement to insurance proceeds or any
award in eminent domain), to any one or more leasea affecting any
part of the Premises, upon the execution by Mortgagee and
recording or registration thereof, at any time hereafter, in the
office wherein this Mortgage was registered or filed for record,
of a unilateral declaration to that effect,

In the event of the enforcement by Mortgagse of any
remadies provided for by law or by this Mortgage, the tenant
under each lease of the Premises shall, at the optlion of the
Mortgages, attorn to any person succeeding to the interest of
landlord as a result of such enforcement and shall recognlize such
successor in interest as landlord under such lease without change
in the terme cr other provisions therecf; provided, however, that
said successur /n interest shall not be bound by any payment of
rent or additiurial rent for more than one menth in advance or any
amendment or modiflication to any lease made without the consent
of Mortgagee or said-successor in interest. Each tenant, upon
request by said successor ln interest, shall execute and dellver
an instrument or instruments confirming such attornment,

Mortgagee shall ‘huve the option to declare this
Mortgage in default because rf a material default of landlord
beyond all applicable cure perioda in any lease of the Premises,
whether or not such default is curud by Mortgagee pursuant to the
right granted hereln. It I8 coveranted and agreed that a default
under any Assignment of Rents or Lerers executed purauant to this
paragraph 9 shall constitute an Event- ol Default hersunder, on
account of which the whole of the Indepi¢dness secured hereby
shall at once, at the optlon of the Mortgagez, become immediately
due and payable, without notice to the Mortgayn.

Mortgagor and Lien Not Released.

10, From time to time Mortgagee may, at Mortgagee's
option, without giving notice to or obtaining the conrent of
Mortgagor or Mortgagor'’'s successors or assigns or the courdent of
any junior lienholder, guarantor or tenant, without liaviiity on
Mortgagee's part and notwithstanding Mortgagor’'s breach of &ny
covenant, agreement or condition: (a) release anyone primarily or
secondarily liable on any of the Indebtedness; (b) accept a
renewal note or notes therefor; (c) release from the lien of this
Mortgage any part of the Premises; (d) take or release other or
additional security for the Indebtedness; (e) consent to any
plat, map or plan of the Premises; (f) consent to the granting of
any easement; (g) join in any extension or subordination
agreement; (h) agree in writing with Mortgagor to modify the rate
of interest or period of amortization of the Notes or change the
time of payment or the amount of the monthly installments payable
thereunder; and (1) waive or fail to exerclse any right, power or
remedy granted by law or herein or in any other instrument given
at any time to evidence or secure the payment of the
Indebtedneass.
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Any actions taken by Mortgagee pursuant to the terms
of this Paragraph 10 shall not impair or affect: (a) the
obligation of Mortgagor or Mortgagor's succesBors or assigns to
pay any sums at any time secured by this Mortgage and to observe
all of the covenants, agreements and conditions herein contained;
(b) the guaranty of any individual or legal entity for payment of
the Indebtedness; and (c¢) the lien or priority of the lien hereof
against the Premises, Mortgagor shall pay to Mortgagee a
reasonable service charge and such title insurance premiums and
attorneys' fees as may be incurred by Mortgagee for any action
described in this Paragraph 10 taken at the request of Mortgagor
ur its beneficiary or beneflciaries,

Mortgagee's Reliance on Tax Bllls, etc.

L1, Mortgagee in making any payment hereby
authorized: / fa} relating to taxes and assessments, may do 8o
according to apy hill, statement or estimate procured from the
appropriate publiC office without inquiry into the accuracy of
such bill, statemcat or estimate or into the validity of any tax,
assessment, sale, focfelture, tax llen or title or claim thereof;
or (b} for the purchase, discharge, compromise or settlement of
any other prior lien, may do so without inquiry as to the
validity or amount of any c)alm for lien which may be asserted.

Acceleration of Iaiebtedness in Case of an Event of
Default.

12, An Event of Default shall mean the following:
(a) If Mortgagor shall fail to make due and punctual payment of
principal or interest on the Note, or any other payment due in
accordance with the terms thereof beyond-all applicable cure
periods (which terms are hereby incorporatud Oy reference); or
(b) the Mortgagor or any beneficiary thereoi or any guarantor of
the Note shall file (i) a petition for liquldetior,
reorganization or adjustment of debt under Title 1l of the United
States Code (11 U.S8.C., 55 101 et seq.) or any similar law, state
or federal, whether now or hereafter existing, or (ii; any answer
admitting lnsolvency or inability to pay lts debts, or
(i1i) fall to obtaln a vacation or stay of involuntary
proceedings within slxty (60) days, as hereinafter proviaad; or
(c) any order for relief of the Mortgagor (or any beneficlary
thereof) or any guarantor of the Note shall be entered in any
case under Title 11 of the United States Code, or a trustee
or a receiver shall be appolnted for the Mortgagor (or for any
beneficiary thereof) or for any guarantor of the Notes, or for
all or the major part of the property of Mortgagor (or of any
beneficiary thereof) or of any guarantor of the Note in any
voluntary or involuntary proceeding, or any court shall have
taken jurisdiction of all or the major part of the property of
the Mortgagor (or of any beneficiary thereof) or of any guarantor
of the Notes Ln any voluntary or involuntary proceeding for the
reorganization, dissolution, liquidation, adjustment of debt or
winding up of the Mortgagor {or of any beneficlary thereof) or of
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any guarantor of the Note and such trustee or recelver shall not
be discharged or such jurisdiction not be relinquished or vacated
or stayed on appeal or otherwise stayed within thirty (30} days;
or {d) the Mortgagor (or any benefliclary thereof) or any
guarantor of the Note secured hereby shall make an assignment for
the benefit of creditors, or shall admit in writing its inability
to pay its debts generally as they become due, or shall consent
Lo the appointment of a receiver or trustee or llquidator of all
or any major part of its property; or (e) Mortgagor shall fail to
ohserve or perform any other covenant, agreement or condition set
forth herein and required to be kept or performed or observed by
the Mortgagor (or its beneficiary), which failure is not cured
within thicty (30) days after written notice thereof, provided
that, lf mortgagor acts diligently, continuously in good faith to
cure such fajlure within such thirty (30} day period after
written notire and such failure cannot reasonably be cured within
gsuch time perlod, then such time perlod shall be extended) or

(f) Mortgagor (ead its benaficiary or beneficiaries) ahall fail
to observe or perform any covenant, agreement or condition
required to be kept or, observed by Mortgagor (or its beneficiary
or beneficlaries) or any guarantor in any other instrument given
at any time to evidence, guaranty or sacure the payment of the
Indebtedness beyond all aprniicable cure periods set forth

therein.

If an Event of Default-chall exist or occur, then the
whole of the Indebtedness shall ot once, at the option of the
Mortgagee, become immediately due «rd payable without notice to
Mortgagor. 1If while any insurance prscaeds or condemnation
awards are held by or for the Mortgagee to reimburse Mortgagor or
any lessee for the cost of repair, rebuilding or restoration of
building(s) or other improvement(s) on the T"remiees, as set forth
in Paragraphs 6 and 19 hereof, the Mortgagee.siiall be or become
entitled to accelerate the maturity of the Indettedness, then and
in such event, the Mortgagee shall be entitled to- apply all such
insurance proceeds and condemnation awards then holcd by or for it
in reduction of the Indebtedness, and any excess held by it over
the amount of the Indebtedness ehall be paid to Mortgago: or any
party entitled thereto, without interest, as the same apyurar on
the records of the Mortgagee.

Foreclosure; Expense of Litigation,

13. When the Indebtedness or any part thereof shall
become due, whether by acceleration or otherwise, Mortgagee shall
have the right to foreclose the lien herecf for such Indebtedness
or part thereof. In any civil action to foreclose the lien
hereof, there shall be allowed and included as additional
Indebtedness In the order or judgment for foreclosure and sale
all reasonable expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagee for attorneys' fees,
appraiser‘'s fees, special process server fees, outlays for
documentary and expert evidence, stenographers’ charges,
publication costs, and costs (which may be estimated as to items
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to be expended after entry of sald order or judgment) of
procuring all such abstracts of title, title searches and
examinations, title insurance policies, Torrens’ Certificates and
similar data and assurances with respect to the title as
Mortgagee may deem reasonably necesgsary either to prosecute such
civil action or to evidence to bidders at any sale which may be
had pursuant to such order or judgment the true condition of the
title to, or the value of the Premises. All reasonable
expenditures and expenses of the nature in this paragraph
mentioned and such expenses and fees as may be ilncurred in the
protection of the Premises and the maintenance of the liaen of
this Mortgage, including the fees of any attorneys employed by
Mortgagee in any litigation or proceeding affecting this
Mortgage, <he Note or the Premises, including probate, appellate
and bankruptcy proceedlngs, or in preparations for the
commencement <r defense of any actlon or proceeding or threatened
action or procesding, shall be immediately due and payable by
Mortgagor, promptlv on receipt of a atatement, with interest
thereon at the race set forth in the Note applicable to a perlod
when a default exists thereunder, and shall be secured by this

Mortgage.

At all times, tha hortgagor shall appear in and defend
any sult, action or proceeding that might in any way in the sole
judgment of Mortgagee affect tha value of the Premises, the
priority of this Mortgage or tlie rights and powers of Mortgagee
hereunder or under any document ¢ivan at any time to secure the
Indebtedness. Mortgagor shall, ai all times, lndemnify, hold
harmless and reimburse Mortgagee on nemand for any and all loss,
damage, expense or cost, including coel of evidence of title and
attorneys’ fees, arising out of or incurtud in connection with
any proceeding in which Mortgagee is held to. have been llable as
a result of negligence or willful act of Mortgagor.

Application of Proceeds of Foreclosure 54ln.

14. The proceeds of any foreclosure sale cf 'the Premises
ghall be diatributed and applied in the following ordes of
priority: first, on account of all costs and expenses ir<ident
to the foreclosure proceedings, including all such items 4z are
mentioned in the preceding Paragraph hereof; second, all oLhar
items which may under the terms hereof constitute secured
Indebtedness additional to that evidenced by the Note, with
interest thereon as herein provided; third, all principal and
interest remaining unpaid on the Notes; and fourth, any overplus
to any party entitled theretoc as thair rights may appear.

Appointment of Receiver or Mortgagee in Poasession.

15. Upon, or at any time after, the commencement of an
action to foreclose this Mortgage, the court in which auch action
was commenced may, upon request of the Mortgagee, appoint a
receiver of the Premises either before or after foreclosure sale,
without notice and without regard to the solvency or insolvency
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of Mortgagor at the time of appllcation for such recelver and
without regard to the then value of the Premlses or whether the
same shall be then occupied as a homestead or not; and the
Mortgagee or any holder of the Note may be appointed as such
receiver or as Mortgages in possession. Such recelver or the
Mortgagee in possession shall have puwer to collect the rents,
issues and profits of the Premises during the pendency of such
foreclosure action and, in case of a sale and a deficlency,
during the full statutory perlod of redemption (if any), whether
there be redemption or not, as well as during any further tiumes
(Lf any) when Mortgagor, except for the intervention of such
receiver or Mortgagee iln possession, would be entitled to collect
such rents, issues and profits, and all other powers which may be
necessary ur are usual in such cases for the protection,
possession, control, management and operation of the Premlses
during the wicle of said period. The court from time to time may
authorize the ¢sceiver or Mortgagee in possession to apply the
net income in 1te¢ hands in payment in whole or in part of:

(a) the Indebtedn#ss secured hereby or by any order or judgment
foreclosing the lien of this Mortgage, or any tax, special
assessment or other liur which may be or become superior to the
lien hereof or the lien of such order or judgment, provided such
application ls made prior to foreclosure sale; (b) the deficiency
in case of a sale and deficiuncy,

Mortgagee's Performance of Defaulted Acts.

16. 1f an Event of Default exists or occurs, Mortgagee
may, but need not, make any payment c¢r_ perform any act herein
required of Mortgagor in any form and rianner Mortgages deems
expedlient, and may, but need not, make tfu)l or partial payments
of principal or intereet on prior encumbrances, i{f any, and
purchase, dlscharge, compromise or settle ary :ax llen or other
prior lien or title or claim thereof, or redeeir from any tax sals
or forfeiture affecting sald Premises or contest apy tax or
assessment or cure any default of any landlord in‘any lease of
the Premises. All monies pald for any of the purpos?s herein
authorized and all expenees paid or incurred in conneckion
therewith, includlng attorneys' fees, and any other moniue
advanced by Mortgagee in regard to any tax referred to ia
Paragraphs 8 or 8,1 or to protect the Premises or the lien
hereof, shall be so much additional Indebtedness secured hershy,
and shall become immediately due and payable without notice and
with interest thereon at the rate of interest set forth in
the Note applicable to a period when a default exists thereunder.
Inactlon of Mortgagee shall never be considered as a walver of
any right accruing to it on account of any default on the part of

Mortgagor.
Rights Cumulative,

17. Each rlght, power and remedy conferred upon the
Mortgagee by this Mortgage and by all other documente evidencing
or securing the Indebtedness and conferred by law and in equity
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is cumulative and in addition to every other right, power and
remedy, express or implied, glven now or hereafter existing, at
law and in equity; and each and every right, power and remedy
herein or therein sst forth or otherwise so existing may be
exercised from time to time ae often and in such order as may be
deemed expedient by the Mortgagee; and the exercise or the
beginning of the exercise of any right, power or remedy shall not
be a walver of the right to exercise at the same time or
thereafter any other right, power or remedy; and no delay or
omigslon of, or discontinuance by, the Mortgagee in the exerclse
of any right, power or remedy accrulng hereunder or arising
otherwise shall impair any such right, power or remedy, or be
construed to he a waiver of any default or acquiescence therein.

Mortqgagee's Right of Inspection.

18,/ Mextgagee shall have the right to inspect the
Premises at all roasonable times and access thereto shall he
permitted for thec¢ purpose.

Condemnation,

19. Mortgagor hereby assigns, transfers and sets over
unto the Mortgagee the entire proceeds of any claim for damages
for any of the Premises taken cr damaged under the power of
eminent domain or by condemnaiion, So long as: (a) each lease
listed on the SCHEDULE OF LEASES attached hereto, if any, and all
future leases of the Premises are- i full force and effect and
each tenant thereunder is not in deizult and such taking shall
not result in the termination or canceilation of any of those
leages or give any tenant thereunder the right to cancel its
lease; (b) the Premises require repalr, repuilding or
restoration; and (c) an Event of Default has not occurred; then
any award, after deducting therefrom any expereres incurred in the
collection thereof, shall be made available by tLhe Mortgagee for
the repair, rebuilding or raestoration of the Pram:.ees in
accordance with plans and speciflications to be subm'tted to and
approved by the Mortgagee in Lte reasonable judgment.

In all other cases, the Mortgagee may elect to 2piiy the
proceeds of the award upon or in reduction of the Indebtexrass,
whether due or not, or make those proceeds available for repalr,
restoration or rebullding of the Premises in accordance with
plans and specifications to be submitted to and approved by the
Mortgagee. In any case where proceeds are made available for
repair, rebuilding or restoration, the proceeds of the award
shall be pald out in the same manner and under the same
conditions provided in Paragraph 6 hereof for the payment of
insurance proceeds toward the cost of repair, rebuilding or
restoration. Any surplus which may remain out of said award
after payment of such cost of repair, rebuilding, restoration and
the reascnable charges of the Disbursing Party shall, at the
option of the Mortgagee, be applied on account of the
Indebtedness or paid to any party entitled thereto as the same
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appear on the records of the Mortgagee. Any proceeds of any
award held by the Mortgagee hereunder for the purpose of
rebuilding shall be invested in a non-interest-bearing account,
for the benefit of Murtgages, which is insured by an agency of
the United States Government. The risk of loss of euch funds,
while so invested, shall be borne solely by Mortgagor.

Release Upon Payment and Discharge of Mortgagor’s
Obligations.

20, Mortgagee shall release this Mortgage and the lien
hereof by proper instrument in recordable form upon payment and
discharse of all Indebtedness secured hereby (lncluding any
prepaymernt. chargeg and late charges provided for herein or in the
Notes) and upon payment of a reasonable fee to Mortgagee for the
execution of puch proper instrument.

Giving Wwotllice.

21. Any notice which either party hereto may desire or
be required to give io the other party shall be in writing and
personally served, sent /by nationwide commercial courier or
malled by certified or rocistered mall, return receipt requested,
addressed to the Mortgagor-~i to the Mortgagee, as the case may
be, at the reepective address=m set forth in the Note or at such
other place as any party herelo may by notice in writing
designate as a place for service of notice., If delivered, such
notice shall be deemed given when dulivered. If sent by
nationwide commercial courier, suchipotice shall be deemed given
on the first business day after delivery to the courier, If
mailed, such notice, shall be deemed givar on the third (3rd) day

following postlng.
wWaiver of Defense.

22. No action for the enforcement of the lien or of
any provision herecf shall be subject to any defenes which would
not be good and available to the party interposing seae in an
action at law upon the Notes,

Waivar of Statutory Rights.

23. Mortgagor shall not and will not epply for or
avail itself of any appraisement, valuation, stay, extension or
exemption laws or any so-called “Moratorium Laws”, now existing
or hereafter enacted, in order to prevent or hinder the
enforcement or foreclosure of the lien of this Mortgage, but
hereby waives the benefit of such laws., Mortgagor, for itself
and ail who may claim through or under it, waivas any and all
right to have the property and estates comprising the Premises
marehalled upon any foreclosure of the lien hereof and agrees
that any court having jurisdiction to foreclose auch lien may
order the Premises sold as an entirety. Mortgagor does hereby
expressly waive any and all rights of redemption from any order
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or judgment of foreclosure of the llen of this Mortgage on behalf
of the Mortgagor, (the trust estate and all perscons beneficially
interested therein) and each and every person, except judgment
creditors of the Mortgagor (in its representative capacity and of
the trust estate), acquiring any interest in or title to the
Premises subsequent to the date of this Mortgage.

Financial Statements and Records.

24, Mortgagor covenants and agrees that it will keap
and maintain, or cause its beneficiary or beneficiaries from time
to time to keep and maintain, books and records of account In
which fxll, true and correct entries shall be made of all
dealings end transactions relative to the Premises, which books
and records of account shall, at reasonable times and on
reasonable rotice, be open to the inspection of the Mortgagee and
ite accountants and other duly authorized representatives. Such
books of recordaud account shall be kept and maintained in
accordance with gernarally accepted accounting principles
consistently applied. Mortgagor (and each beneficiary of
Mortgagor) further cuvenants and agrees to deliver such flnpancial
statements and information as the Mortgagee shall reasonably
require from time to time.,

Filing and Recording Cnarges and Taxes.

25. Mortgagor will pay ‘al.i filing, regiatration,
recording and search and informatior. fees, and all expenses
incident to the execution and acknovladgement of this Mortgage
and all other documents securing the Weocw and all federal, state,
county and municipal taxes, other taxes, duties, impoats,
assesements and charges arising out of or i <onnection with the
execution, delivery, filing, recording or ragjstration of the
Notes, this Mortgage and all other documents sasuring the Notes
and all assignmente thereof.

Bueiness Purpose; Usury Exemption.

26. The proceeds of the loan secured by thls lolrgage
will be used for the purposes specified in Paragraph 6404 of
Chapter 17 of the 1981 Illinols Revised Statutes, and that the
principal obligation sscured hereby constitutes a "business ioan”
which comes within the purview and operation of said paragraph,

Due on Sale or Purther Encumbrance Clause,

27, The occurrence at any time of any of the following
events shall be deemed to be an unpermitted transfer of title to
the Premises and therefore an event of default hereunder:

{a) any sale, conveyance, assignment or other transfer
of, or the grant of a security interest in, all or any part of
the title to the Premises (or the beneficial interest or power of
direction under the truat agreement with the Mortgagor);
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(b) any sale, conveyance, assignment, or other tranefer
of, or the grant of a security interest in, any share of stock of
any corporation which is the beneficiary or one of the
beneficiaries under the trust agreement with the Mortgagor, or of
any corporation directly or indirectly contrelling such
beneflciary corporation, provided, however, such sale,
conveyance, assignment or transfer shall be permitted if such
sale, conveyance, assignment or transfer is to (i) a member of
the Immediate Family of the assigning Shareholder, (li) a trust
for the benefit of the assigning Shareholder and/or members of
the Immediate Family, or (iii) another Sharehvlder of said
Corporation; provided, further, that the Shareholder to whom the
sale, cecaveyance, assignment or transfer is made must have baen a
Shareholde: of the Corporation at the time of execution of this
Mortgage by Mortgagee., For purposes of this Agreement,
"Immediate Fam.ly” is defined as the spouse, former spouse,
children, grandcodldren, parents or grandparents of the specific

Shareholder;

(¢} any sale; uenveyance, assignment, or other tranafer
of, or the grant of a decurity Interest in, any general
partnership interest in any limited partnership or general
partnership which is the bunsficiary or one of the beneficiarles
under the trust agreement wich the Mortgagor;

Any consent by the Mortgsgee, or any waiver of an event
of default, under this Paragraph chall not constitute a consent
to, or waiver of any right, remedy <r power of the Mortgagee upon
a subsequent event of default under viiis Paragraph.

Leases entered into in the ordinszy course of
Beneficiary's business on lease forms previnualy approved in
writing by Mortgagee and at rental rates not )ess than those
prevailing in the market place at the time of axerution of the
leagse shall be deemed a permitted transfer of title and not an

avent of default.
Environmental Rider.

28, The Environmental Rider attached hersto as Exriblt C
is incorporated herein by reference,

Miscellanecus.

29. Binding Nature. This Mortgage and all provisions
hereof shall extend to and be binding upon the original Mortgagor
named on page 1 hereof and its successors, grantees, assigns,
each subgsquent owner or owners of the Premlses and all persons
claiming under or through Mortgagor; and the word “"Mortgagor"
when used herein shall include all persons and all
persons primarily and secondarily liable for the payment of the
Indebtedness or any part thereof, whether or not such persons
shall have executed the Notes or this Mortgage.
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29.1 Release of Previous Holder. The word "Mortgagee"
when used herein shall include the successors and assigns of the
original Mortgagee named on Page 1 hereof, and the holder or
holders, from time to time, of the Note. However, whenaver the
Note is anld, each prior holder shall be automatically freed and
relieved, on and after the date of such sale, of all liability
with respect to the performance of each covenant and obligation
of Mortgagee hereunder thereafter to be performed, provided that
any monies in which the Mortgagor has an interest, which monies
are then held by the seller of the Note, are turnaed over to the

purchaser of the Note.

79,2 Severability and Applicable Law. 1In the event one
or more ot the provisions contalned in this Mortgage or in the
Notes or in any other document given at any time to secure the
payment of tne Note shall, for any reason, be held to be invalid,
illegal or uneriorceable in any respsct, such invalidity,
illegality or ununiorceability shall, at the option of the
Mortgagee, not afiect any other provislon of this Mortgage, the
Note or other documenti and this Mortgage, the Note or other
document shall be constiued as Lf such invalid, illegal or
unenforceabie provision haa never been contained herein or
therein. The validity and interpretation of this Mortgage and
the Note it secures are to ke construed in accordance with and
governed by the laws of the Strzce in which the Premises are

pituated.

29.3 Governmental Compliance. . Mortgagor shall not by act
or nmission permit any lands or impruvoments not subject to the
lien of this Mortgage to include the Prew‘ses or any part thereof
in fulfillment of any governmental requlcement, and Mortgagor
hereby aesigns to Mortgagee any and all righ%a to glive consent
for all or any portion of the Premisea to be so used. Similarly,
no landas or Improvements comprieing the Premisss shall be
included with any lands or improvements not subjszct to the llen
of this Mortgage in fulfillment of any governmental requirement,
Mortgagor shall not by act or omission impalr the invegrity of
the Premises as a single zoning lot separate and apart tiom all
other premises. Any act or omisaion by Mortgagor whicn.wiuld
result in a violation of any of the provisions of this pazegraph

shall be void,

29.4 BEstoppel Certificates, FEach of Mortgagor and
Mortgagee, within fifteen (15) days after receipt of a written
request from the other, agrees to furnish from time to time a
signed statement setting forth the amount of the Indebtedness and
whether or not any default, offset or defense then is alleged to
exlst against the Indebtedness and, 1f so, specifying the nature

thereof,

29.5 Non-Joinder of Tenant., After an Event of
Default, Mortgagee shall have the right and option to commence a
civil action to foreclose the lien of this Mortgage and to obtain
an order or judgment of foreclosure and sale subject to the
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rights of any tenant or tenants of the Premlses. The failure to
joln any tenant or tenants of the Premises as party defendant or
defendants in any such civil action or the fallure of any such
order or Judgment to foreclose their righta shall not be asserted
by the Mortgagor as a defense in any civil action instituted to
collect the Indebtedness secured hereby, or any part thereof or
any deficiency remaining unpald after foreclosure and sale of

the Premises, any statute or rule uf law at any time existing to
the contrary notwithstanding.

29.6 Regulation G Clause. Mortgagor covenants and has
been advised by its benefliclaries that the proceeds evidenced by
the Note zecured hereby will not be used for the purchase or
carrying <f reglstered equity securities within the purview and
operation’oi Regulatlon G lssued by the Board of Governors of the
Federal Resurve System, or for the purpose of releasing or
retiring any ircdebtednesa which was originally incurred for any
such purpose.

Lien for Loap Commisasions, Service Chargee and the
like.

3J0. So long as the original Mortgagee named on page 1
hereof is the owner of the Mote, and regardless of whether any
proceeds of the loan evidenceu by the Note have been disbureed,
this Mortgage also secures the pavment of all loan commisaslons,
service charges, liquidated damajee, expenses and advances due to
or incurred by the Mortgagee in connsction with the loan

transaction intended to be secured neraby, all in accordance with
the applicatlion of, and loan commitmeric issued to and accepted
by, one or more of Mortgagor's beneficiuries in connection with
sald loan,

IN WITNESS WHERECOF, the Mortgagor hae sxecuted this
instrument as of the day and year first above written,
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INSTRUMENT PREPARED BY:1o rytacl

Richard C. Jones Jr.
DARDICK & DENLOW

737 N. Michigan Ave.
Chicago, Illinois 60611
(312) 944-7900
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STATE OF ILLINOIS)
) 8§
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for said
County, in the State aforesaid, DO HEREBY CERTIFY, that HOWARD A,
ORLOFF and CAROL ORLOFF, his wife, personally known to me to be
the same persons whose names are subscribed to the within
instrument, appeared bhefore me this day in person and severally
acknowledged that they signed and delivered the said Instrument
as their own free and voluntary act, for the uses and purposes
therein ret forth.

1991,

% GIVZN under my hand and Notarial Seal this ¥4 day of

My Commission Expires:
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EXHIBIT A

Legal Description

LOTS 60 T0O 69, BOTH INCLUSTIVE AND LOTS 87 TO 96, BOTH INCLUSIVE
(EXCEPT THAT PART OF LOTS 92 TO 96, LYING NORTH EAST OF A LINE
INTERSECTING THE NORTH LINE OF LOT 96, 90 FEET FROM THE NORTH
EAST CORNER OF LOT 96, AND INTERSECTING THE EAST LINE OF LOT 92,
115 FEET FROM THE NORTH EAST CORNER OF LOT 96), AND THE VACATED
NORTH AND SOUTH ALLEY ADJOINING SAID LOTS, ALL IN BLOCK 29 IN THE
SUBDIVISTON OF BLOCKS 17, 18, 20, 21 (EXCEPT LOTS 1, 6, AND 12 IN
SAID BLOCK 21, 23, 28, 29, 30, 31 AND 32) (BXCEPT LOTS 1, 2, 3, 6
AND 7}, 33,738, 39, 40 AND 41 OF SHERFIELD'S ADDITION TO CHICAGO,
IN SECTION 31, 'TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIGINN, IN COOK COUNTY, ILLINOIS,

Common Address: 1924 North Paulina
Chicavo, Illinois

Permanent Index No.i1 14-75-405-007, -009
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EXHIBIT B

Schedule of Leases

Industrial Building Lease dated June 20, 1991 between Howard A.
Orloff and Carol Orloff, as Lessors, and Howard A. Orloff
imports, Inc., d/b/a Howard A. Orloff Jaguar Volvo, as Lessee,
demising the premises commonly known as 1924 Neorth Paullna,
Chicago, Tllinois, for a term commencing July 1, 1991 and ending

July 1, 19%2,
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EXHIBIT C

Environmental Rider

This is a Rider to Mortgage dated June 20, 1991, (the "Mortgage")
executed by HOWARD A. ORLOFF and CAROL ORLOFF, hie wife, as
Mortgagor, and MANUFACTURERS BANK, an Illinois banking

associatlion, as Mortgagee. All terms and provisions of this rider
shall have the same force and effect as if same were stated in the
Mortgage., 1f First Party is a land trust, all warranties,
represeniations, covenants and agreements contained herein and made
by First-varty shall also apply and refer to any beneficlary of
First Party; and by signing the direction to the trustee to execute
the Mortgage, each beneficiary shall be deemed to affirm and adopt
the representecions and warranties herein contalned,

1. First Party'varrants and represents to Mortgagee that no
release of any petrolsum, oil ¢r chemical liquids or solids, liquid
or gaseous products ‘oc-fiazardovs waste or any other pollution or
contamination ("Environrental Contamination") has occurred or is
exlstlng on any portion of any real estate which is the subject of
the Mortgage (the "Premisce’), and First Party has not recelved
notice from any source, oral cr written, of any of the following

occurrences:
1.1 any such Environmental Contamination;

1.2 that First Party's businesa and operations are not in full
compliance with requirements of federal, state or local
environmental, health and safety statutcs or regulations;

1.3 that First Party is the subject or. ey federal, state or
local investigation evaluating whether any remecirl action is needed
to respond to any Environmental Contamination, 2ileged or otherwise;

1.4 that any portion of the Premises or of any sther property
or assets of First Party, real or personal, ls subject tc any llen
arising under any federal, state or local environmental; pealth and
safety statutes or regulations.

2. First Party covenants and agrees, until all indebtedness or
obligations secured by the Mortgage are paid in full:

2.1 First Party shall not cause or permit to exist any
Environmental Contamination on any portion of the Premises, or with
respect to the businese and operations of First Party.

2.2 First Party shall immediately notify Trustee of its
raceipt of any notlce, oral or written, of the type described in
Paragraph 1 of this Rider.

B
i
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3.  Flrst Party hereby indemnifies and holde Mortgagee harmless
from and againat all losses, costs, claims, causes of action,
damages (including special, consequential and punitive damages), and
including attorneys’' fees and costs, incurred by Mortgagee apd in
any manner related to or arising from the breach of any of the
foregoing warranties, representations, covenants, agresments or
Mortgagee's becoming liable, in any manner whatscever, for any
Environmental Contamination previously, now or hereafter exlsting or
occurring on any portion of the Premises or on any other real estate
previously, now or in the future owned, leased, occupled or vperated
by First Party, or occurring with respect to First Party’s business
or operations, which indemnificatlon ghall survive the payment in
full of ~ll indebtedness secured by the Mortgage.

4. The Lr=ach of any warranties, representatlons, covenants or
agreements' contained in this Rider or the giving to First Party of
any notice 0f the type described in Paragraph 1 of this Rider
(regardless of-wisther any Environmental Contamination of the type
described in Paragraph 1 of the Rider has occurred) which is not
cured within 30 days after Mortgagee provides written notice of such
occurrence or breach tec-Mortgagor, shall entitle Mortgagee to
accelerate the maturity =£f all unpald indebtedness secured by the
Mortgage, and all such .ndebtedness shall become immediately
thereafter due and payable, and if payment thereof ls not
immediately made, Mortgagee snull have all remedies stated in the
Mortgage or otherwise available to it; provided, however, that if
Mortgagor commences and is diligenuly pursuing the cure or
correction of any condition set f[wcth LIn any such notice within sald

30 days, the cure period shall be ercended for a reasonable period
to permit Mortgagor to complete the ¢urn or correction of such
condition, provided that no enforcemenc ection is commenced as a

result of such condition.




