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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT dated as of October 1,
1991, from THE THROOP GROUP LIMITED PARTNERSHIP, an Illinois limited
partnecship (the "Mortgagor”), to LASALLE NATIONAL BANK, a national

banking association (the "Mortgagee");
WITINESSETH:

WHEREAS, Dennis J. Hiffman, John E. Shaffer, Daniel G.
Anderson and E. Thomas Colling, Jr. {(collectively, the “"Borrowers")
have erxacuted and delivered to the Mortgagee their Secured Note in
the piincipal sum of $500,000 (the "Note"), bearing even date
herewithl, payable to the order of the Mortgagee, the terms of which
are more fully described in Section 2.1 hereof; and

WHEREZS. the Note evidences a revolving line of credit (the
"Line") extended by the Mortgagee, pursuant to a Line of Credit
Letter dated as of Nctober 1, 1991, from the Mortgagee to the
Borrowers (the "Lecta:r Agreement"); and

WHEREAS, the Borrowers are all of the general partners and
the limited partners of cha Mortgagor; and

WHEREAS, the amouni which the Borrowers currently shall be
entitled to have outstanding under the Line is $100,000; and

WHEREAS, the Mortgagee ha% agreed to increase the
availability under the Line to $500,500 on the condition that the
Borrowers cause the Mortgagor to execvin and deliver this Mortgage
and Security Agreement mortgaging to tkz Mortgagee the real estate
described in Exhibit A attached hereto;

NOW, THEREFORE, FOR GOOD AND VALUABLL -CONSIDERATION,
including the indebtedness hereby secured, the ‘cceipt and
sufficiency of which are hereby acknowledged, the iortgagor hereby
grants, bargains, sells, conveys and mortgages to-thz Mortgagee and
its successors and assigns forever, under and subject to the terms
and conditions hereinafter set forth, all of the Mortgasor's right,
title and interest in and to the real property located ir the City
of Chicago, County of Cook, State of Illinois, described ia Exhibit
A attached hereto and by this reference incorporated hereiu,
including all improvements now and hereafter located thereon;

TOGETHER WITH all right, title and interest of the
Mortgagor, now owned or hereafter acquired, in and to the following:
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(a) All rents, issues, profits, royalties and income with
respect to the said real estate and improvements and other
benefits derived therefrom, subject to the right, power and
authority given to the Mortgagor to collect and apply same; and
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(b) All leases or subleases covering the said real estate
and improvements or any portion thereof now or hereafter
existing or entered into, including, but not limited to, the
Leases (as defined in Article I hereof), including, without
limitation, all cash or security deposits, advance rentals, and
deposits or payments of similar nature, and any and all
guarantees of the lessee's obligations under any of such leases
and subleases; and

(c) All privileges, reservations, allowances,
hereditaments and appurtenances belonging or pertaining to the
said real estate and improvements and all rights and estates in
reversion or remainder and all other interests, estates or
other claims, both in law and in equity, which the Mortgagor
nuw_has or may hereafter acquire in the said reasl estate and
improvements; and

{d) -~ All easements, rights-of-way and rights used in
cannection with the said real estate and improvements or as a
means of irgress and egress thereto, and all tenements,
hereditamenis and appurtenances thereof and thereto, and all
water rights anc shares of stock evidencing the same; and

(e) Any land lying within the right-of-way of any street,
open or proposed, adjnining the said real estate and
improvements, and any (aaZ all sidewalks, alleys and strips and
gores of land adjacent <o or used in connection with the said
real estate and improvemercs: and

(f£) Any and all buildinos and improvements now or
hereafter erected on the said ieal estate, including, but not
limited to, all the fixtures, at¢azchments, appliances,
equipment, machinery, and other arzicles attached to said
buildings and improvements; and

(g) All materials intended for construction,
reconstruction, alteration and repairs of ‘he said real estate
and improvements, all of which materials shali be deemed to be
included within the said real estate and improvements
immediately upon the delivery thereof to the seid real estate;
and

(h) All fixtures attached to or contained in and used in
connection with the said real estate and improvements,
including, but not limited to, all machinery, motors,
elevators, fittings, radiators, awnings, shades, screens, and
all plumbing, heating, lighting, ventilating, refrigerating,
incinerating, air-conditioning and sprinkler equipment and
fixtures and appurtenances thereto; and all items of furniture,
furnishings, equipment and personal property used or useful in
the operation of the said real estate and improvements; and all
renewals, substitutions and replacements for any or all of the
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foregoing, and all proceeds therefrom, whether or not the same
are or shall be attached to the said real estate and
improvements in any manner; it being mutually agreed, intended
and declared that all the aforesaid property placed by the
Mortgagor on and in the said real estate and improvements
shall, so far as permitted by law, be deemed to form a part and
parcel of the real estate and for the purpose of this Mortgage
to be real estate and covered by this Mortgage; and as to any
of the aforesaid property which does not so form a part and
parcel of the real estate or does not constitute a "fixture"”
(as such term is defined in the Uniform Commercial Code of
Illinois), this Mortgage is deemed to be a security agreement
under the Uniform Commercial Code of Illinois for the purpose
of .creating hereby a security interest in such property, which
tho 'Mortgagor hereby grants to the Mortgagee as secured party;
and

(i7— All the estate, interest, right, title and other
claims o¢r Jdemands, including claims or demands with respect to
any proceeds of insurance related thereto, in the said real
estate and-improvements or personal property and any and all
awards made fcr “he taking by eminent domain, or by any
proceeding or purchase in lieu thereof, of the whole or any
part of the said real estate and improvements or personal
property, including(without limitation any awards resulting
from a change of grade o streets and awards for severance

damages;

the said real estate and improverents and the property and interests
described in (a) through (i) abova being collectively referred to
herein as the "Premises”; and as t¢ any portion of the Premises
constituting property subject to the ‘taiform Commercial Code of
Illinois, this Mortgage shall be deemes to be a security agreement
under such Code for the purpose of creating hereby a security
interest in such portion of the Premises, which the Mortgagor hereby
grants to the Mortgagee as secured party.

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

forth,

FOR THE PURPOSE OF SECURING the following (buc¢ not
exceeding $1,000,000 in the aggregate):

(a) Payment of the indebtedness evidenced by the Note,
and including the principal thereof and interest thereon and
any and all modifications, extensions and renewals thereof, and
performance of all obligations of the Borrowers under the Note;

and

(b) Performance and observance by the Mortgagor of all of
the terms, covenants and provisions of this Mortgage; and
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(c) Performance and observance by the parties thareto of
all of the terms, covenants and provisions of the other Loan
Documents (as defined in Article I hereof); and

(d) Payment of all sums advanced by the Mortgagee to
perform any of the terms, covenants and provisions of this
Mortgage or any of the other Loan Documents (as defined in
Article I hereof), or otherwise advanced by the Mortgagee
pursuant to the provisions hereof or any of such other
documents to protect the property hereby mortgaged and pledged;

and

(e) Performance and observance of all of the terms,
covenants and provisions of any other instrument given to
evidence or further secure the payment and performance of any
indehtedness hereby secured or any obligation secured hereby;

and

(€).  Payment of any future or further advances which may
be made by the Mortgagee at its sole option to and for the
benefit of -tne Borrowers, their successors, assigns and legal

representativas.,

PROVIDED, HOWEVER, that if the Borrowers shall pay the

ptincipal and all interest as provided in the Note, and the
Mortgagor shall pay all otner sums herein provided for, or secured

hereby, and the Mortgagors ciall well and truly keep and perform all
of the covenants herein contaired, then this Mortgage shall be
released at the cost of the Mortozgor, otherwise to remain in full

force and effect.

TO PROTECT THE SECURITY OF /(!i11S MORTGAGE AND SECURITY
AGREEMENT, THE MORTGAGOR HEREBY COVENANTG AND AGREES AS FOLLOWS:

ARTICLE I

REFINITIONS

., Refinitions. The terms def.ned in this
Section (except as otherwise expressly provided or unless the &
context otherwise requires) for all purposes of this Mortjage shall 'Y
have the respective meanings specified in this Section. :

*Assignment of Rents" means the Assignment of Rents and
Leases dated as of October 1, 1991, from the Mortgagor to the

Mortgagee.

"Borrowers" means Dennis J. Hiffman, John E. Shaffer,
Daniel G, Anderson and E. Thomas Collins, Jr.

"avent of default” when used in reference tc this Mortgage
means an event of default specified in Section 4.1 hereof,
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“Hazardous Material" means any hazardous substance or any
pollutant or contaminant defined as such in (or for purposes of) the
Comprehensive Environmental Response, Compensation, and Liability
Act, any so-called "Superfund" or "Superlien" law, The Toxic
Substances Control Act, or any other federal, state or local
statute, law, ordinance, code, rule, regulation, order or decree
requlating, relating to or imposing liability or standards of
conduct concerning any hazardous, toxic or dangerous waste,
substance or material, as now or at any time hereafter in effect;
asbestos or any substance or compound containing asbestos;
polychlorinated biphenyls or any substance or compound containing
any polychlorinated biphenyl; and any other hazardous, toxic or
dangerous waste, substance or material,

*Indemnity Agreement" means the Indemnity Agreement dated
as of October 1, 1991, from the Mortgagor and the Borrowers to the

Mortgagee.

“Leases" means the lease or leases described in Exhibit B
attached hereto.

"Letter Ayreement” means the Line of Credit Letter dated
as of October 1, 1991, from the Mortgagee to the Borrowers.

"Line" means the secured revolving line of credit in the
amount of $500,000 extended o the Borrowers on the terms and
conditions specified in the Letier Agreement.

“Loan Documents" means th1» Letter Agreement, the Note,
this Mortgage, the Assignment of Rerncs, the Indemnity Agreement, the
Security Agreement, and all other documants and instruments at any
time evidencing and securing the indelLtadness secured by this

Mortgage.

"Mortgage" means this Mortgage and Security Agreement
dated as of October 1, 1991, from the Mortgagecr to the Mortgagee.

"Mortgagee" means LaSalle National Bank. a national
banking association.

"“Mortgagor" means The Throop Group Limited Pur¢nership, an
Illinois limited partnership.

“Note" means the Secured Note of the Borrowers dated
October 1, 1991, in the principal amount of $500,000, made payable
to the order of the Mortgagee.

“Permitted Encumbrances" means (i) this Mortgage; (ii) the
Assignment of Rents; (iii) Uniform Commercial Code financing
statements reflecting the Mortgagee as secured party; (iv) the
Leases, and leases of the Premises entered into after the date of
the recording of this Mortgage, provided same have been approved in
writing by the Mortgagee as required by Section 3.1 of this
Mortgage; (v) liens for ad valorem taxes and special assessments not
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then delinquent; and (vi) the additibnal matters set forth in
Exhibit C attached hereto,

“Premises" means the real estate described in Exhibit A
attached hereto and all improvements now and hereafter located
thereon, and all other property, rights and interests described in

the foregoing granting clauses of this Mortgage.

"Security Agreement* means the Security Agreement
(Partnership Interests) dated as of October 1, 1991, from the
Borrowers to the Mortgagee.

ARTICLE II

COVENANTS AND AGREEMENTS OF MORTGAGOR

gexhion 2.1. Payment of Indebtedness. The Mortgagor
covenants and ayroes that the following will be paid when due (i)
the principal of und interest on the indebtedness hereby secured
evidenced by the Note; (ii) all other sums which may become due
pursuant thereto or' hecato; and (iil) all other indebtedness hereby
secured as described ‘in-the foregoing granting clauses of this
Mortgage, including, but not limited to, all charges, fees and all
other sums to be paid by the Borrowers and the Mortgagor as provided
in the Loan Documents. The ticrtgagor further covenants and agrees
that it will duly and punctually perform, observe and comply with
all of the terms, provisions and conditions herein and in the other
Loan Documents provided to be peifurmed and observed by the
Mortgagor. The Note secured hereuy, which is hereby incorporated
into this Mortgage by reference witih {ihe same effect as if set forth
in full herein, is in the principal ancunt of $500,000, and bears
interest at a variable rate of 3/4% per‘annum in addition to the
Mortgagee's Prime Rate (as defined below) frum time to time in
effect while the Note is outstanding. For 3uch purposes, the term
"Prime Rate® shall mean the rate of interest tlinn most recently
announced by the Mortgagee, at any time, and frcm kime to time,
called its Prime Rate. Changes in the rate of intsrest on the Note
resulting from a change in the Prime Rate shall take 2ffect on the
date of change in the Prime Rate. The Bank shall no% re obligated
to give notice of any change in the Prime Rate. Interss. is payable
on the Note in arrears on the first day of each month ceumancing
December 1, 1991. All of the principal of and any accrued aad
unpaid interest on the Note shall be due and payable on October 31,
1992,

Section 2.2. Escrow Deposits. If requested by the
Mortgagee, in order to provide moneys for the payment of the
Impositions on the Premises required to be paid by the Mortgagor
pursuant to Section 2.6 hereof and the premiums on the insurance
required to be carried by the Mortgagor pursuant to Section 2.4
hereof, the Mortgagor shall pay to the Mortgagee with each monthly
payment on the Note such amount as the Mortgagee shall estimate will
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be required to accumulate, by the date 30 days prior to the due date
of the next annual installment of such Impositions and insurance
premiums, through substantially equal monthly payments by the
Mortgagor to the Mortgagee, amounts sufficient to pay such next
annual Impositions and insurance premiums. All such payments shall
be held by the Mortgagee in escrow, and the Mortgagee shall not be
obligated to pay interest thereon. Amounts held in such escrow
shall be made available by the Mortgagee to the Mortgagor for the
payment of the Impositions and insurance premiums on the Premises
when due, or may be applied thereto by the Mortgagee if it in its
sole discretion so elects. The Mortgagee may at any time and from
time to time waive the requirement for the escrow deposits provided
for in this Section. In the event of any such waiver, the Mortgagee
may thereafter in its sole discretion elect to require that the
Mortgaycor commence making such escrow deposits by giving the
Mortgagor-not less than 10 days' written notice of such election,

No such w2iver shall impair the right of the Mortgagee thereafter to
require tliat cuch escrow deposits be made.

Section 2.3. Maintenance, Repair, Alterations. The
Mortgagor covenants and agrees that it will:

(a) keep ‘the-Premises in good condition and repair;

(b) not remove. demolish or substantially alter (except
such alterations as may be required by laws, ordinances or
governmental regulatiois) any of the improvements which are a
part of the Premises;

(c) promptly repair and restore any portion of the
Premises which may become dameosdl or be destroyed so as to be
of at least equal value and of cvostantially the same character
as prior to such damage or destruciion;

(d) subject to Section 2.13(b) hureof, pay when due all
claims for labor performed and materisis furnished to and for
the Premises;

(e) comply with all laws, ordinances, :ieg:lations,
covenants, conditions and restrictions now or aereafter
affecting the Premises or any part thereof or requiring any
alterations or improvements;

(£) not commit or permit any waste or deterioration of
the Premises or any portion thereof;

(g) keep and maintain the Premises and abutting grounds,
sidewalks, roads, parking and landscape areas in good and neat
order and repair and free of nuisance;

(h) not commit, suffer or permit any act to be done in or
upon the Premises in violation of any law, ordinance or
regulation;
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. ‘)
(i) not initiate or acquiesce in any zé%ihu Jhange or

reclassification of the Premises; and

{j) subject to Section 2.13(b) hereof, keep the Premises
free and clear of all liens and encumbrances of every sort
except Permitted Encumbrances.

Section 2.4. Reguired Insurance. The Mortgagor shall at
all times provide, maintain and keep in force the following policies

of insurance:

(a) Insurance against loss or damage to any improvements
on the Premises by fire and any of the risks covered by
insurance of the type now known as "fire and extended
crverage®, in an amount not less than the full replacement cost
thereof (exclusive of the cost of excavations, foundations and
footinys below the lowest basement floor), and with not more
than $ir.000 deductible from the loss payable for any casualty.

(b) <ouprehensive public liability insurance, including
coverage En -elevators and escalators, if any, on the Premises
and completed operations coverage for two years after any
construction or- repair at the Premises has been completed, on
an occurrence basi.s ‘against claims for personal injury,
including without 1imitation bodily injury, death or property
damage occurring on, in nr about the Premises and the adjoining
streets, sidewalks and yasssageways, such insurance to afford
immediate minimum protection to a limit of not less than
$1,000,000 for one person and $3,000,000 per occurrence for
personal injury or death and #500,000 per occurrence for damage

tc property.

(c) Workers' compensation ingucance in accordance with the
requirements of Illinois law,

| {d) During the course of any construction or repair at the
Premises, builder's risk insurance against all risks of
physical loss, on a completed value basis, including collapse
and transit coverage, with a deductible not %o exceed $10,000,
in nonreporting form, covering the total value of work
performed and equipment, supplies and materials furnished, and
containing the "permission to occupy upon completisrn of work"

endorsement.

(e) Boiler and machinery insurance covering any pressure
vessels, air tanks, boilers, machinery, pressure piping,
heating, air conditioning and elevator equipment and escalator
equipment located on the Premises, and insurance against 1l0ss
of occupancy or use arising from any breakdown therein, all in
such amounts as are satisfactory to the Mortgagee,
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(£) To the extent applicable buaxness 1nterruption, use
and occupancy or rent loss insurance on the Premises covering
loss of the use of the Premises caused by the perils covered by
the policies described in (3) and (e) above, for a period of
not less than six months, in such amounts as the Mortgagee may

require,

(9) If the Premises are located in an area that has been
identified by the United States Department of Housing and Urban
Development as an area having special flood hazards and if the
sale of flood insurance has been made available under the
National Flood Insurance Act of 1968, flood insurance in an
amount at least equal to the replacement cost of any
improvements on the Premises or to the maximum limit of
cuverage made available with respect to the particular type of
prorerty under the National Flood Insurance Act of 1968,
whichevar is less.

(h) .Such other insurance, and in such amounts, as may from
time to time be requiced by the Mortgagee against the same or
other hazardis.,

All policies of insuranra required by terms of this Mortgage shall
contain an endorsement or agreement by the insurer that any loss
shall be payable in accordince with the terms of such policy
notwithastanding any act or nngligence of the Mortgagor or Mortgagee
which might otherwise result in forfeiture of said insurance and the
further agreement of the insurer waiving all rights of set-off,
counterclaim or deductions againa® the Mortgagor, and shall provide
that the amount payable for any lcss shall not be reduced by reason

of co-insurance.

Section 2.5. QDelivery of Policies; P .
All policies of insurance required by the terms of this Mortgage
shall be issued by companies and in amounts in each company
satisfactory to the Mortgagee. All policies <f insurance shall be
maintained for and name the Mortgagor and the Mirtgagee as insureds,
as their respective interests may appear, and the policles required
by paragraphs (a), (d), (e), (f) and (g) of Sectiun 2.4 hereof shall
have attached thereto a mortgagee's loss payable encordement for the
benefit of the Mortgagee in form satisfactory to the Mor:gagee. The
Mortgagor shall furnish the Mortgagee with the original e1 all
required policies of insurance or certificates satisfactory to the
Mortgagee. At least 30 days prior to the expiration of each such
policy, the Mortgagor shall furnish the Mortgagee with evidence
satisfactory to the Mortgagee of the payment of the premium and the
reissuance of a policy continuing insurance in force as required by
this Mortgage. Each policy of insurance required by this Mortgage
shall contain a provision that such policy will not be cancelled or
materially amended, including any reduction in the scope or limits
of coverage, without at least 30 days' prior written notice to the

Mortgagee,
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Sgcti Qll 2.6- i i []

(a) The Mortgagor agrees to pay or cause to be paid, at
least 10 days prior to delinquency, all real property taxes and
assessments, general and special, and all other taxes and
assessments of any kind or nature whatsoever, including without
limitation any non-governmental levies or assessments such as
maintenance charges, owner association dues or charges or fees,
levies or charges resulting from covenants, conditions and
restrictions affecting the Premises, which are assessed or imposed
upon the Premises, or become due and payable, and which create, may
create or appear to create a lien upon the Premises, or any part
thereof (all of which taxes, assessments and other governmental
charges and non-governmental charges of the above-described or like
nature are hereinafter referred to as "Impositions"); provided
however, that if, by law, any such Imposition is payable, or at the
option of the taxpayer may be paid, in installments, the Mortgagor
may pay th: same together with any accrued interest on the unpaid
balance of suc.a Imposition in installments as the same become due
and before any fine, penalty, interest or cost may be added thereto
for the nonpaymeit of any such installment and interest.

(b) The Mo:tgagor shall furnish to the Mortgagee within 30
days after the date upOn which any Imposition is due and payable by
the Mortgagor, official eceipts of the appropriate taxing
authority, or other proot satisfactory to the Mortgagee, evidencing

the payment thereof.

(c) The Mortgagor shall have the right before any
delinquency occurs to contest or cpject to the amount or validity of
any Imposition by appropriate legal- rn:ioceedings properly instituted
and prosecuted in such manner as shali stay the collection c¢f the
contested Impositions and prevent the szie or forfeiture of the
Premises to collect the same; provided that no such contest or
objection shall be deemed or construed in ary way as relieving,
modifying or extending the Mortgagor's covenaits to pay any such
Imposition at the time and in the manner providc¢d . in this Section
unless the Mortgagor has given prior written notice to the Mortgagee
of the Mortgagor's intent to so contest or object to-an Imposition,
and unless, at the Mortgagee's sole option, (i) the Moctgagor shall
demonstrate to the Mortgagee's satisfaction that legal rroceedings
instituted by the Mortgagor contesting or objecting to such
impositions shall conclusively operate to prevent the saie cr
forfeiture of the Premises, or any part thereof, to satisfy such
Imposition prior to final determination of such proceedings; and/or
(ii) the Mortgagor shall furnish a good and sufficient bond or
surety as requested by and satisfactory to the Mortgagee, or a good
and sufficient undertaking as may be required or permitted by law to @
accomplish a stay of any such sale or forfeiture of the Premises
during the pendency of such contest, adequate fully to pay all such
contegted Impositions and all interest and penalties upon the
adverse determination of such contest.
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section 2.7. Utilities. The Mortgagor shall pay or cause
to be paid when due all utility charges which are incurred by the
Mortgagor or others for the benefit of or service to the Premises or
which may become a charge or lien against the Premises for gas,
electricity, water or sewer services furnished to the Premises and
all other assessments or charges of a similar nature, whether public
or private, affecting the Premises or any portion thereof, whether
or not such taxes, assessments or charges are liens thereon.

Section 2.8. Actions Dy Mortgagee to Preserve Premises.
Should the Mortgagor or the Borrowers fail to make any payment or to
do any act as and in the manner provided herein or in any of the
other Loan Documents, the Mortgagee in its own discretion, without
obligation so to do and without releasing the Mortgagor from any
obligatiun, may make or do the same in such manner and to such
extent as- it may deem necessary to protect the security hereof. 1In
connection iherewith (without limiting its general powers), the
Mortgagee shei] have and is hereby given the right, but not the
obligation, (i) to enter upon and take possession of the Premises;
(ii) to make additions, alterations, repairs and improvements to the
Premises which it mzy consider necessary and proper to keep the
Premises in good condition and repair; (iii) to appear and
participate in any actjun or proceeding affecting or which may
affect the Premises, the security herecf or the rights or powers of
the Mortgagee; (iv) to poy any Impositions (as defined in Section
2.6 hereof) assarted againzt ithe Premises and to do so according to
any bill, statement or estimete orocured from the appropriate office
without inquiry into the accuricy of the bill, statement or estimate
or into the validity of any Impogivion; (v) to pay, purchase,
contest or compromise any encumbrarce, claim, charge, lien or debt
which in the judgment of the Mortgayve may affect or appears to
affect the Premises or the security of rhis Mortgage or which may be
prior or superior hereto; and (vi) in <zercising such powers, to pay
necessary expenses, including employment Of 3nd payment of
compensation to counsel or other necessary s~ desirable consultants,
contractors, agents and other employees., The Yortgagor irrevocably
appoints the Mortgagee its true and lawful attciney in fact, at the
Mortgagee's election, to do and cause to be done &ll or any of the
foregoing in the event the Mortgagee shall be entitled to take any
or all of the action provided for in this Section. The Mortgagor
shall immediately, upon demand therefor by the Mortgages. pay all
costs and expenses incurred by the Mortgagee in connection with the
exercise by the Mortgagee of the foregoing rights, incluaing without
limitation, costs of evidence of title, court costs, appraisals,
surveys and attorneys' fees, all of which shall constitute so much
additional indebtedness secured by this Mortgage immediately due and
payable, with interest thereon at a rate of the then prevailing
interest rate on the Note and at a rate of two percent (2%) above
the then prevailing interest rate on the Note if any such amounts
deemed additional indebtedness remain unpaid five days after written
notice from the Mortgagee to the Mortgagor or the Borrowers.

’
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Section 2.9. Damage snd Destruction.

(a) The Mortgagor shall give the Mortgagee prompt notice
of any damage to or destruction of any portion or all of the
Premises, and the provisions contained in the following paragraphs
of this Section shall apply in the event of any such damage or

destruction.

(b) In the case of loss covered by policies of insurance,
the Mortgagee is hereby authorized at its option either (i) to
settle and adjust any claim under such policies without the consent
of the Mortgagor, or (ii) allow the Mortgagor to agree with the
insurance company or companies on the amount to be paid upon the
loss; ard in any case the Mortgagee shall, and is hereby authorized
to, coilect and receipt for any such insurance proceeds; and the
reasonable expenses incurred by the Mortgagee in the adjustment and
collection of insurance proceeds shall be so much additional
indebtedness tacured by this Mortgage, and shall be reimbursed to

the Mortgagee. uzon demand.

(c) In‘the event of any insured damage to or destruction
of the Premises or (anv-part thereof the proceeds of insurance payable
as a result of such ios= shall be 3pplied upon the indebtedness
secured by this Mortgage or applied to the repair and restoration of
the Premises, as the Mortgagee in its sole discretion shall elect,

(d) In the event tiat the Mortgagee shall elect that
proceeds of insurance are to be applied to the repair and
restoration of the Premises, the Mortgagor hereby covenants promptly
to repair and restore the same. To such event such proceeds shall
be made available, from time to tims - to pay or reimburse the costs
of such repair and restoration, upon %3 Mortgagee's being furnished
with satisfactory evidence of the estim=zied cost of such repair and
restoration and with such architect's cerZiricates, waivers of lien,
contractors' sworn statements and other evidance of cost and of
payments as the Mortgagee may require and agpo:cve, and if the
estimated cost of the work exceeds ten percent <10%) of the original
principal amount of the indebtedness secured he.ehy, with all plans
and specifications for such repair or restoration-as the Mortgagee
may require and approve. No payment made prior to “he final
completion of the work shall exceed ninety percent (90% ) of the
value of the work performed from time to time, and at al!' times the
undisbursed balance of said proceeds remaining in the hands of the
Mortgagee shall be at least sufficient to pay for the cost-of
completion of the work, free and clear of any liens.

Section 2.10. Eminent Domain.

(a) Should the Premises or any part thereof or interest
therein be taken or damaged by reason of any public improvement or
condemnation proceeding, or in any other manner, or should the
Mortgagor receive any notice or other information regarding any such
proceeding, the Mortgagor shall give prompt written notice thereof

120469026
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to the Mortgagee, and the provisions contained in the following
paragraphs of this Section shall apply.

(b) The Mortgagee shall be entitled to all compensation,
awards and other payments or relief therefor (except awards made to
tenants of the Premises), and shall be entitled at its option to
commence, appear in and prosecute in its own name any action or
proceedings., The Mortgagee shall also be entitled to make any
compromise or settlement in connection with such taking or damage,
All proceeds of compensation, awards, damages, rights of action and
proceeds awarded to the Mortgagor are hereby assigned to the
Mortgagee to the extent of the debt secured hereby and the Mortgagor
agrees to execute such further assignments of such proceeds as the

Mortgagse may require,

(?) In the event that any portion of the Premises are
taken or aagriajed as aforesaid, all such proceeds shall be applied
upon the indectedness secured by this Mortgage or applied to the
repair and restoration of the Premises, as the Mortgagee in its sole
discretion shali elect.

(d) In the'avent that the Mortgagee shall elect that such
proceeds are to be applied to the repair and restoration of the
Premises, the Mortgagot heceby covenants promptly to repair and
restore the same. In such ovent such proceeds shall be made
available, from time to tiwms. to pay or reimburse the costs of such
repair and restoration on the terms provided for in Section 2.9(4d)
hereof with respect to insurance proceeds,

Section 2.11. Inspectiorn of Premises. The Mortgagee, or
its agents, representatives or workmar, are authorized to enter at
any reasonable time following reasonatlns prior notice upon or in any
part of the Premises for the purpose oi inzpecting the same and for
the purpose of performing any of the acts it is authorized to
perform under the terms of this Mortgage or zny of the other Loan

Documents.,

Section 2.12. Inspection of Books and hecorda: Financial

Statements

{(a) The Mortgagor shall keep and maintain fu)i and correct
records showing in detail the income and expenses of the Premises
and shall make such books and records and all supporting vouchers
and data available for examination by the Mortgagee and its agents
at any time and from time to time on request at the offices of the
Mortgagee, or at such other location as may be mutually agreed upon.

(b) The Mortgagor shall furnish to the Mortgagee (i)
copies of all income tax returns of the Mortgagor promptly after
same are prepared and filed; and (ii) within 30 days after the end
of the first six months of each of the Mortgagor's fiscal years, a
semi-annual financial statement of the Mortgagor, and within 30 days
after the end of each of the Mortgagor's fiscal years, an annual
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financial statement of the Mortgagor, in each case consisting of at
least a balance sheet as at the end of such six-month or one-year
pericd and an income statement and cash flow statement for such
six-month or one-year period, and prepared in reasonable detail and
in a form acceptable to the Mortgagee and signed and certified by an
authorized representative of the Mortgagor.

section 2,13. Title, Liens and Copveyances.

(a) The Mortgagor represents that it holds good and
marketable title to the Premises, subject only tc Permitted
Encumbrances.

(b) Except for Permitted Encumbrances, the Mortgagor
shall not create, suffer or permit to be created or filed against
the Premises, or any part thereof or interest therein, any mortgage
lien or otiizt lien, charge or encumbrance, either superior or
inferior to che lien of this Mortgage. The Mortgagor shall have the
right to contesc.in good faith the validity of any such lien, charge
or encumbrance, ‘provided the Mortgagor shall first deposit with the
Mortgagee a bond, title insurance or other security satisfactory to
the Mortgagee in suciiamounts or form as the Mortgagee shall
require; provided furtbe: that the Mortgagor shall thereafter
diligently proceed to cause such lien, encumbrance or charge to be
removed and discharged. 'Ji the Mortgagor shall fail to discharge
any such lien, encumbrance cr charge, then, in addition to any other
right or remedy of the Mortgigee. the Mortgagee may, but shall not
be obligated to, discharge the sarne, either by paying the amount
claimed to be due, or by procurirg the discharge of such lien by
depositing in court a bond for the ‘amount claimed or otherwise
giving security for such claim, or 4 such manner as is or may be
prescribed by law and any amounts expended by the Mortgagee in so
doing shall be so much additional indeuLcedness secured by this
Mortgage. Except for Permitted Encumbranzes.and liens, charges and
encumbrances being contested as provided abuve, in the event that
the Mortgagor shall suffer or permit any superio: or junior lien,
charge or encumbrance to be attached to the Preriizes, the Mortgagee,
at its option, shall have the ungqualified right tc accelerate the
maturity of the Note causing the full principal balznce and accrued
interest thereon to be immediately due and payable wilhout notice to

the Mortgagor.

(c) In the event title to the Premises is now ol liereafter
becomes vested in a trustee, any prohibition or restriction
contained herein upon the creation of any lien against the Premises
shall also be construed as a similar prohibition or limitation
against the creation of any lien or security interest upon the

beneficial interest under such trust,

(d) In the event that the Mortgagor shall sell, transfer,
convey or assign the title to all or any portion of the Premises,
whether by operation of law, voluntarily, or otherwise, or the
Mortgagor shall contract to do any of the foregoing, the Mortgagee,
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at its option, shall have the unqualified right to accelerate the
maturity of the Note causing the full principal balance and accrued
interest thereon to be immediately due and payable without notice to

the Mortgagor.

(e) Any waiver by the Mortgagee of the provisions of thisg
Section shall not be deemed to be a waiver of the right of the
Mortgagee to insist upon strict compliance with the provisions of
this Section in the future.

(a) If at any time any federal, State or municipal law
shall raquire any documentary stamps or other tax hereon or on the
Note, ‘vz shall require payment of any tax upon the indebtedness
secured noreby, then the said indebtedness and the accrued interest
thereon sheil be and become due and payable at the election of the
Mortgagee ‘ugrin 60 days' notice to the Mortgagor; provided, however,
said election zhall be unavailing and this Mortgage and the Note
shall be and remuin in effect, if the Mortgagor lawfully may pay for
such stamps or such tax including interest and penalties thereon to
or on behalf of tha wurtgagee and the Mortgagor does in fact pay,
when payable, for all such stamps or such tax, as the case may be,
including interest and penalties thereon.

(b) In the event of the enactment after the date of this
Mortgage of any law of the S:ate in which the Premises are located
deducting from the value of tha Fremises for the purpose of taxation
any lien thereon, or imposing upsn the Mortgagee the payment of the
whole or any part of the taxes or assessments or charges or liens
herein required to be paid by the Mcctaagor, or changing in any way
the laws relating to the taxation of roctgages or debts secured by
mortgages or the Mortgagee's interest-in the Premises, or the manner
of collection of taxes, so as to affect this Mortgage or the debt
secured hereby or the holder hereof, then, ouxd in any such event,
the Mortgagor, upon demand by the Mortgagee, sii2ll pay such taxes or
agsessments, or reimburse the Mortgagee therefy:; provided, however,
that if, in the opinion of counsel for the Mortgngee, (i) it might
be unlawful to require Mortgagor to make such paymerc or (ii) the
making of such payment might result in the impositicn ol interest
beyond the maximum amount permitted by law, then, and in such event,
the Mortgagee may elect, by notice in writing given to tae
Mortgagor, to declare all of the indebtedness secured hercLy to be
and become due and payable within 60 days from the giving of such
notice. Notwithstanding the foregoing, it is understocod and agreed,
that the Mortgagor is not obligated to pay any portion of
Mortgagee's federal or State income tax.

>

(a) The Mortgagor hereby represents and warrants to the
Mortgagee that neither the Mortgagor nor any of its affiliates or
subsidiaries, nor, to the best of the Mortgagor's knowledge, any
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ever caused or permitted any Hazardous
Material to be placed, held, located or disposed of on, under or at
(i) the Premises or any part thereof, or (ii) any other real
property in which the Mortgagor holds any estate or interest
whatsoever (including, without limitation, any property owned by a
land trust the beneficial interest in which is owned, in whole or in
part, by the Mortgagor), and that none of the property described
above has ever been used by the Mortgagor or any of its affiliates
or subsidiaries, or, to the best of the Mortgagor's knowledge, by
any other person or entity, as a treatment, storage or disposal site
(whether permanent or temporary) for any Hazardous Material, and
that there are no underground storage tanks located on the Premises.

(b) Without limitation on any other provision hereof, the
Mortgagor hereby agrees to indemnify and hold the Mortgagee harmless
from and against any and all losses, liabilities, damages, injuries,
costs, expenses and claims of any kind whatsoever (including, without
limitation, any losses, liabilities, damages, injuries, costs,
expenses or claims asserted or arising under any of the following
(collectively, "Environmental Laws"): the Comprehensive Environmental
Resporse Compensation, and Liability Act, any so-called “Superfund"
or “"Superlien" law, or any other federal, state or local statute,
law, oraizience, code, rule, regulation, order or decree, now or
hereafter .r. force, regulating, relating to, or imposing liability
or standaris of conduct concerning any Hazardous Material) paid,
incurred, suffiared by or assaerted against the Mortgagee as a direct
or indirect resuxt of any of the following, regardless of whether or
not caused by, Or within the control of, the Mortgagor: (i) the
presence of any /lazardous Materlal on or under, or the escape,
seepage, leakage, ggillage, discharge, emission, discharging or
release of any Hazard.ous Material from (A) the Premises or any part
thereof, or (B) any otbhzr real property in which the Mortgagor or
any of its affiliates (5r 'subsidiaries holds any estate or interest
whatsoever (including, without limitation, any property owned by a
land trust the beneficial jinterest in which is owned, in whole or in
part, by the Mortgagor or ‘ary of its affiliates or subsidiaries), or
(ii) any liens against the F.emises permitted or imposed by any
Environmental Laws, or any actual! or asserted liability or
obligations of the Mortgagor o: any of its affiliates or
subsidiaries under any Environmerc3l Laws, or (iii) any actual or

asserted liability or obligationt . ¢cf the Mortgagee or any of its
affiliates or subsidiaries under any Environmental Laws relating to

the Premises.

(c) If any of the provisions o¢ the Illinois Responsible
Property Transfer Act of 1988 ("IRPTA") are now or hereafter become
applicable to the Premises, the Mortgagor sh71ll comply with such
provisions. Without limitation on the gene.»lity of the foregoing,
(i) if the delivery of a disclosure document is now or hereafter
required by IRPTA, the Mortgagor shall cause %hf delivery of such
disclosure document to be made to all parties untitled to receive
same within the time period required by IRPTA; and (ii) the
Mortgagor shall cause any such disclosure document to be recorded
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with the Recorder of Deeds of the County in which the Premises are
located and filed with the Illinois Environmental Protection Agency,
all within the time periods required by IRPTA. The Mortgagor shall
promptly deliver to the Mortgagee evidence of such recording and
filing of such disclosure document.

(d) The representations, warranties, covenants, indemnities
and obligations provided for in this Saection 2.15 shall be continuing
and shall survive the payment, performance, satisfaction, discharge,
cancellation, termination, release and foreclosure of this Mortgage;
provided, however, that such representations, warranties, covenants,
indemnities and obligations shall not apply with respect to Hazardous
Materials which are first placed on the Premises on or after the date
on which the Mortgagee or any other party obtains title to and
possession of the Premises pursuant to an exercise by the Mortgagee
of its remedies under this Mortgage or any of the other Loan
Documents or as a result of a conveyance of title to the Premises by
the Mortgaysr to the Mortgagee or such other party in lieu of such
exercise of renedies.

Sectiup 2.16. Appraisals. It shall be a condition to the
first advance of thz proceeds of the Note that the Mortgagee shall

have obtained an appruisal of the Premises in a form, and showing an
appraised value, acceptable to the Mortgagee in its sole

discretion. The Mortgages shall have the right at any time and from
time to time to obtain an-eporaisal of the Premises. The cost of
all such appraisals shall L paid by the Mortgagor.

Estoprel Letters. The Mortgagor shall
furnish from time to txme, withir .5 days after the Mortgagee's
request, a written statement, dulyiacknowledged, of the amount due
upon this Mortgage and whether any al'ejed cffsets or defenses exist
against the indebtedness secured by thiij Mortgage.

ARTICLE III

ASSIGNMENT OF RENTS; LEABES,
DECLABRATION QF SUBORDINATION TQ LEASES

Section 3.1. Separate Assignment of Rents: Leases. In
order to induce the Mortgagee to make the loan secured Ly this
Mortgage, the Mortgagor has, concurrently herewith, executsd and
delivered to the Mortgagee the Assignment of Rents, wherein and
whereby, among other things, the Mortgagor has made an absolute
transfer and assignment to the Mortgagee of all rents, avails,
issues and profits under all leases of the Premises, and all such
leases, all as therein more specifically set forth. The Mortgagor
agrees (i) that it will not enter into any lease of the Premises or
any portion thereof without the prior written consent of the
Mortgagee; (ii) that it will at all times duly perform and observe
all of the terms, provisions, conditions and agreements on its part
to be performed and observed under any and all leases of the

- 17 -
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Premises or any portion thereof, includ1ng, but not lxmited to, the
Leases, and shall not suffer or permit any default or event of
default on the part of the lessor to exist thereunder; (iii) that it
will not agree or consent to, or suffer or permit, any termination,
modification or amendment of any lease of the Premises, or any
portion thereof, including, but not limited to, the Leases, without
the prior written consent of the Mortgagee; and (iv) except for
security deposits not to exceed cne month's rent for any one lessee,
that it will not collect any rent for more than one month in advance
of the date same is due. Unless otherwise approved by the
Mortgagee, all leases of space in the Premises shall be prepared on
a lease form approved by the Mortgagee. Nothing herein contained
shall be deemed to obligate the Mortgagee to perform or dischatge
any obligation, duty or liability of lessor under any lease of the
Premiges. and the Mortgagor shall and does hereby indemnify and hold
the Mortysaee harmless from any and all liability, loss or damage
which the Mecrtgagee may or might incur under any leases of the
Premises oc by reason of the Assignment of Rents; and any and all
such liability,-loss or damage incurred by the Mortgagee, together
with the costs znd expenses, including reasonable attorneys' fees,
incurred by the liortgagee in the defense of any claims or demands
therefor (whether fur.cassful or not), shall be so much additional
indebtedness secured by this Mortgage, and the Mortgagor shall
reimburse the Mortgage: therefor on demand.

Section 3.2. Asaianment. Without limiting the generality
of any other provisions hereci, and without limiting the
effectiveness of the Assignment of Rents referred to in Section 3.1
hereof, the Mortgagor hereby assigns to the Mortgagee the rents,
issues and profits of the Premisee and upon the occurrence of any
event of default hereunder, the Mortoagee may receive and collect
said rents, issues and profits so lony os such event of default
shall exist and during the pendency of »ny foreclosure proceedings,
As of the date of this Mortgage, the Mortqagor alsoc hereby assigns
to the Mortgagee any and all written and oral leases, whether now in
existence or which may hereafter come into existence during the term
of this Mortgage, or any extension hereof, anc *tne rents thereunder,
covering the Premises or any portion thereof, irncluding, but not
limited to, the Leases, and any and all guaranteex of the lessee's
obligations under any of such leases; provided that thn collection
of rents by the Mortgagee pursuant to this Section or zucsuant to
the Assignment of Rents shall in no way waive the right 0% the
Mortgagee to foreclose this Mortgage in the event of any 2avent of
default, but provided always, that nothing herein contained shall be
construed as constituting the Mortgagee a mortgagee in possession,

. At

Section 3.3.
the option of the Mortgagee, this Mortgage shall become subject and
subordinate, in whole or in part (but not with respect to priority
of entitlement to insurance proceeds or any award in condemnation)
to any and all leases and subleases of all or any part of the
Premises upon the execution by Mortgagee and recording thereof, at
any time hereafter, in the Office of the Recorder of Deeds of the
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county wherein the Premises are sxtuated, of 8 un11ateral declaration
to that effect.

ARTICLE 1V
EVENTS QF DEFAULT AND REMEDIES
Section 4.1. Events of Default. Any of the following

events shall be deemed an "event of default" hereunder:

(a) Default shall be made in the payment when due of any
installment of principal of or interest on the Note or in the
pavment when due of any other amount required to be paid by the
Muitgagor hereunder or by the Mortgagor or the Borrowers under
any-of the other Loan Documents, or in the payment when due of
any cto2r indebtedness secured by this Mortgage which default
continves for a period of five days; or

(b) The Mortgagor, any of the Borrowers or any indemnitor
under the Indemnity Agreement shall file a voluntary petition
in bankruptcy a7 -shall be adjudicated a bankrupt or insolvent,
or shall file any rs2tition or answer seeking or acquiescing in
any reorganizatiOt, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under any present or
future federal, State o: other statute, law or regulation
relating to bankruptcy, insolvency or other relief for debtors;
or shall seek or consent to nr acquiesce in the appointment of
any trustee, receiver or liguldator of the Mortgagor, any such
Borrower or any such indemnitec or of all or any part of the
Premises, or of any or all of (ke royalties, revenues, rents,
issues or profits thereof, or shaei! make any general assignment
for the benefit of creditors, or <esall admit in writing its or
his inability to pay its or his debt: ganerally as they become
due; or

(c) A court of competent jurisdictior shall enter an
order, judgment or decree approving a petiticn filed against
the Mortgagor, any of the Borrowers or any indemaitor under the
Indemnity Agreement seeking any reorganization, diessolution or
similar relief under any present or future federzi, State or
other statute, law or regulation relating to bankrurtcy,
insolvency or other relief for debtors, and such orde:,
judgment or decree shall remain unvacated and unstayea for an
aggregate of 10 days (whether or not consecutive) from the
first date of entry thereof; or any trustee, receiver or
liquidator of the Mortgagor, any such Borrower or any such
indemnitor or of all or any part of the Premises, or of any or
all of the royalties, revenues, rents, issues or profits
thereof, shall be appointed and such appointment shall remain
unvacated and unstayed for an aggregate of 10 days (whether or

not consecutive); or
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(d) A writ of execution or attachment or any similar
process shall be issued or levied against all or any part of or
interest in the Premises, or any judgment involving monetary
damages shall be entered against the Mortgagor which shall
become a lien on the Premises or any portion thereof or
interest therein and such execution, attachment or similar
process or judgment is not released, bonded, satisfied, vacated
or stayed within 10 days after its entry or levy; or

(e) If any representation or warranty of the Mortgagor
contained in this Mortgage, or of the Mortgagor or the
Borrowers contained in any of the other Loan Documents or any
certificate or other document delivered in connection with the
loan evidenced by the Note, shall prove untrue or incorrect in
uny material respect; or

+{) If there has occurred any other breach of or default
under ary, term, covenant, agreement, condition or provision
contained in this Mortgage which breach or default continues
for a period of 30 days after written notice from the Mortgagee
to the Mortgaosr or the Borrowers; or

(g) If there nos occurred any other breach of or default
under any term, covenant, agreement, condition, provision,
representation or warranty contained in any of the other Loan
Documents which has nol been cured within any applicable grace
period; or

(h) If any event of default has occurred or been declared
under any other mortgage on the Premises; or

(i) Default shall occur in tha2 payment of any moneys due
and payable to the Mortgagee by the Msrtgagor or any of the
Borrowers other than in connection with the loan evidenced by
the Note, or default shall occur in the verformance or
observance of any obligation or conditiorn ea the part of the
Mortgagor or any of the Borrowers under an written contract,
agreement or other instrument heretofore or ‘hereafter entered
into with the Mortgagee other than in connection with the loan
evidenced by the Note.

. i lonal
Remedies. Upon or at any time after the occurrence of any-event of
default, the Mortgagee may declare the Note and all indebtedness
secured by this Mortgage to be due and payable and the same shall
thereupon become due and payable without any presentment, demand,
protest or notice of any kind. Thereafter the Mortgagee may:

(a) Either in person or by agent, with or without bringing
any action or proceeding, if applicable law permits, enter upon
and take possession of the Premises, or any part thereof, in
its own name, and do any acts which it deems necessary or
desirable to preserve the value, marketability or rentability
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of the Premises, or any part thereof or interest therein,
increase the income therefrom or protect the security hereof
and, with or without taking possession of the Premises, sue for
or otherwise collect the rents, issues and profits thereof,
including those past due and unpaid, and apply the same to the
payment of taxes, insurance premiums and other charges against
the Premises or in reduction of the indebtedness secured by
this Mortgage; and the entering upon and taking possession of
the Premises, the collection of such rents, issues and profits
and the application thereof as aforesaid, shall not cure or
waive any event of default or notice of default hereunder or
invalidate any act done in response to such event of default or
pursuant to such notice of default and, notwithstanding the
continuance in possession of the Premises or the collection,
iecaipt and application of rents, issues or profits, the
Mortragee shall be entitled to exercise every right provided
for in ony of the other Loan Documents or by law upon
occurrsrca of any event of default; or

(b) Commence an action to foreclose this Mortgage, appoint
a receiver, or specifically enforce any of the covenants

hereof; or

(c) Sell the Premises, or any part thereof, or cause the
same to be sold, ant_2nnvey the same to the purchaser thereof,
pursuant to the statu*e in such case made and provided, and out
of the proceeds of such sale retain all of the indebtedness
secured by this Mortgage !ncluding, without limitation,

principal, accrued interest, costs and charges of such sale,
the attorneys' fees provided by such statute (or in the event
of a suit to foreclose by courc action, a reasonable attorney's
fee), rendering the surplus moneys, if any, to the Mortgagor;
provided, that in the event of pubiic sale, such property may,
at the option of the Mortgagee, be shld .in one parcel or in
several parcels as the Mortgagee, in i47 sole discretion, may
elect; or

(d) Exercise any or all of the remedies ‘available to a
secured party under the Uniform Commercial Code o€ Illinois and
any notice of sale, disposition or other intenae? action by the
Mortgagee, sent to the Mortgagor at the address spacified in
Section 5.13 hereof, at least five days prior to such action,
shall constitute reasonable notice to the Mortgagor,

. Foreclosure; Expense of Litigation. When
the indebtedness secured by this Mortgage, or any part thereof,
shall become due, whether by acceleration or otherwise, the
Mortgagee shall have the right to foreclose the lien hereof for such
indebtedness or part thereof. In any suit to foreclose the lien
hereof or enforce any other remedy of the Mortgagee under this
Mortgage or the Note, there shall be allowed and included as
additional indebtedness in the decree for sale or other judgment or
decree, all expenditures and expenses which may be paid or incurred
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by or on behalf of the Mortgagee for attorneys' fees, appraiser's
fees, outlays for documentary and expert evidence, stenographers'
charges, publication costs, and costs {which may be estimated as to
items to be expended after entry of the decree) of procuring all
such abstracts of title, title searches and examinations, title
insurance policies, and similar data and assurances with respect to
title as the Mortgagee may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at any sale which may
be had pursuant to such decree the true condition of the title to or
the value of the Premises. All expenditures and expenses of the
nature in this Section mentioned, and such expenses and fees as may
be incurred in the protection of the Premises and the maintenance of
the lien of this Mortgage, including the reasonable fees of any
attorney employed by the Mortgagee in any litigation or proceeding
affectiny this Mortgage, any of the other Loan Documents or the
Premises, including probate and bankruptcy proceedings, or in
preparatiors for the commencement or defense of any proceeding or
threatened suit or proceeding, shall be so much additional
indebtedness sazured by this Mortgage, immediately due and payable,
with interest cthereon at a rate of the then prevailing interest rate
on the Note and 24 a rate of two percent (2%) above the then
prevailing interest rate on the Note if any such amounts deemed
additional indebtednsss remain unpaid five days after written notice
from the Mortgagee to the Mortgagor or the Borrowers. In the event
of any foreclosure sale oi, the Premises, the same may be sold in one
or more parcels. The Mortyagee may be the purchaser at any
foreclosure sale of the Premizes or any part thereof,

Section 4.4. Applicition of Proceeds of Foreclosure Sale.
The proceeds of any foreclosure ¢ai2 of the Premises or of the
exercise of any other remedy hereunfer shall be distributed and
applied in the following order of priurity: £first, on account of
all costs and expenses incident to the fsreclosure proceedings or
such other remedy, including all such iters as are mentioned in
Section 4.3 hereof; second, all other iteme which under the terms
hereof constitute indebtedness secured by thie Mortgage additional
to that evidenced by the Note, with interest tncreon as therein
provided; third, all principal and interest remuiring unpaid on the
Note; and fourth, any overplus to the Mortgagor, {ts successors or
assigns, as their rights may appear.

Section 4.5. Appeintment . Upon‘o¢. at any
time after the Filing of a complaint to foreclose this Mortgage, the
court in which such complaint is filed may appoint a receiver of the
Premises or any portion thereof. Such appointment may be made
either before or after sale, without notice, without regard to the
solvency or insolvency of the Mortgagor at the time of application
for such receiver and without regard to the then value of the
Premises and the Mortgagee or any holder of the Note may be appointed
as such receiver. Such receiver shall have power (i) to collect the
rents, issues and profits of the Premises during the pendency of
such foreclosure suit, as well as during any further times when the
Mortgagor, except for the intervention of such receiver, would be

120095026
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entitled to collect such rents, issues and profits; (ii) to extend
or modify any then existing leases and to make new leases, which
extension, modificiations and new leases may provide for terms to
expire, or for options to lessees to extend or renew terms to
expire, beyond the maturity date of the indebtedness secured by this
Mortgage and beyond the date of the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being understood
and agreed that any such leases, and the options or other such
provisions to be contained therein, shall be binding upon the
Mortgagor and all persons whose interests in the Premises are
subject to the lien hereof and upon the purchaser or purchasers at
any foreclosure sale, notwithstanding discharge of the indebtedness
secured by this Mortgage, satisfaction of any foreclosure judgment,
or issuance of any certificate of sale or deed to any purchaser; and
(1i11) &i) other powers which may be necessary or are usual in such
cases for the protection, possession, control, management and
operation oi-the Premises during the whole of said period. The
court from- tima to time may authorize the receiver to apply the net
income in his hznds in payment in whole or in part of the
indebtedness secu.ed by this Mortgage, or found due or secured by
any judgment foraclosing this Mortgage, or any tax, special
assessment or other  'isn which may be or become superior to the lien
hereof or of such decres, provided such application is made prior to
foreclosure sale.

section 4.6. Intuiznce After Foreclosure. In case of an
insured loss after foreclosure proceedings have been instituted, the
proceeds of any insurance policy or policies, if not applied in
repairing and restoring the Premises, shall be used to pay the
amount due in accordance with any Judgment of foreclosure that may
be entered in any such proceedings, znil the balance, if any, shall
be paid as the court may direct.

Section 4.7. Remedies Not Exclusi/e: No Waiver of
Remedies.

(a) The Mortgagee shall be entitled o a@anforce payment
and performance of any indebtedness or obligations 'secured hereby
and to exercise all rights and powers under this mortyage or under
any of the other Loan Documents or other agreement cr adny laws now
or hereafter in force, notwithstanding that some or all oi the said
indebtedness and obligations secured hereby may now or hnraafter be
otherwise secured, whether by mortgage, deed of trust, pledce, lien,
assignment or otherwise. Neither the acceptance of this Mortgage
nor its enforcement, whether by court action or other powers herein
contained, shall prejudice or in any manner affect the Mortgagee's
right to realize upon or enforce any other security now or hereafter
held by the Mortgagee, it being agreed that the Mortgagee shall be
entitled to enforce this Mortgage and any other security now or
hereafter held by the Mortgagee in such order and manner as it may
in its absolute discretion determine. No remedy herein conferred
upon or reserved to the Mortgagee is intended to be exclusive of any
other remedy herein or by law provided or permitted, but each shall
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be cumulative and shall be in addition'totevéry]otgef'reLedy given
hereunder or now or hereafter existing at law or in equity or by
statute. Every power or remedy given by any of the Loan Documents
to the Mortgagee or to which it may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as
often as it may be deemed expedient by the Mortgagee and the
Mortgagee may pursue inconsistent remedies. Failure by the
Mortgagee to exercise any right which it may exercise hereunder, or
the acceptance by the Mortgagee of partial payments, shall not be
deemed a waiver by the Mortgagee of any default or of its right to
exercise any such rights thereafter.

(b) In the event the Mortgagee at any time holds
additioral security for any of the indebtedness secured by this
Mortgage, it may enforce the sale thereof or otherwise realize upon
the same, 2t its option, either before or concurrently with
exercising ramedies under this Mortgage or after a sale is made

hereunder.

Sectinn 4.8. No Mortgagee in Possession. Nothing herein
contained shall-Le construed as constituting the Mortgagee a

mortgagee in possessioan,

Section 4.9.  Waiver of Certain Righta., The Mortgagor
shall not and will not app.y 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 this
Mortgage, but rather waives the-bsnefit of such laws. The Mortgagor

for itself and all who may claim ¢rcough or under it waives any and
all right to have the property and <siates comprising the Premises
marshalled upon any foreclosure of the 'ien hereof and agrees that
any court having jurisdiction to foreclsse such lien may order the
Premises sold as an entirety. The Mortgajor hereby waives any and
all rights of redemption under any applicaile law, including,
without limitation, redemption from sale or fiem or under any order,
judgment or decree of foreclosure, pursuant to.sichts herein
granted, on behalf of the Mortgagor and all persord beneficially
interested therein and each and every person acquiring any interest
in or title to the Premises subsequent to the date of this Mortgage,
and on behalf of all other persons to the extent permicied by the
provisions of the laws of the State in which the Premisss are

located.

! its. With respect

Section 4.10.

to any deposits made with or held by the Mortgagee or any depositary
pursuant to any of the provisions of this Mortgage, in the event of
a default in any of the provisions contained in this Mortgage or in
the Note or any of the other Loan Documents, the Mortgagee may, at
its option, without being required to do so, apply any moneys or
securities which constitute such deposits on any of the obligations
under this Mortgage, the Note or the other Loan Documents, in such
orvder and manner as the Mortgagee may elect. When the indebtedness

b J
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secured hereby has been fully paid, any remaining deposits shall be
paid to the Mortgagor. Such deposits are hereby pledged as
additional security for the prompt payment of the Note and any other
indebtedness hereunder and shall be held to be irrevocably applied
by the depositary for the purposes for which made hereunder and
shall not be subject to the direction or control of the Mortgagor,

ARTICLE V
MISCELLANEQUS

section 5.1. Regitals. The recitals hereto are hereby
made a part of this Mortgage.

cection 5.2. Time of Essence. Time is of the essence of

this Mortyeyn and of each and every provision hereof.

Seccion 9.3, Usury. The Mortgagor hereby represents and
covenants that the proceeds of the Note will be used for the
purposes specified .in subparagraph 1(c) contained in Paragraph 6404
of Chapter 17 of tie Illinois Revised Statutes (1989), and that the
indebtedness secured hniaby constitutes a “business loan" within the

meaning of that Paragraoh.

Section 5.4. Lies for Service Charges and Expenses. At
all times, regardless of whe:her any loan proceeds have been
disbursed, this Mortgage secur2s (in addition to any loan proceeds
disbursed from time to time) the payment of any ard all origination
fees, loan commissions, service cndarges, liquidated damages, expense
and advances due to or incurred by %ns Mortgagee in connection with
the loan to be secured hereby, all incaccordance with the
application and any loan commitment issued-in connection with this

transaction.

Subrogation. To the eitant that proceeds of
the indebtedness secured by this Mortgage are Jsed to pay any
outstanding lien, charge or prior encumbrance agalust the Premises,
the Mortgagee shall be subrogated to any and all rignts and liens
owned by any owner or holder of such outstanding liers; charges and
prior encumbrances, and shall have the benefit of the rzriority
thereof, irrespective of whether said liens, charges or (encumbrances

are released,

Section 5.6. Future Advances. This Mortgage secures any
and all future advances under the Line. All such future advances
are intended to, and shall, have priority over any mortgage lien or
other lien, charge or encumbrance arising after the date this
Mortgage is recorded in the Office of the Recorder of Deeds of Cook

County, Illinois.

Recording. The Mortgagor shall cause this
Mortgage and all other documents securing the indebtedness secured
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by this Mortgage at all times to be properly filed and/or recorded
at the Mortgagor's own expense and in such manner and in such places
as may be required by law in ordaer to fully preserve and protect the

tights of the Mortgagee.
Section 5.8. Further Assurapces. The Mortgagor will do,

execute, acknowledge and deliver all and every further acts, deeds,
conveyances, transfers and assurances necessary or advisable, in the
judgment of the Mortgagee, for the better assuring, conveying,
mortgaging, assigning and confirming unto the Mortgagee all property
mortgaged hereby or property intended so to be, whether now owned by
the Mortgagor or hereafter acquired.

Section 5.9. No Defenses. No action for the enforcement
of the¢ l.en or any provision hereof shall be subject to any defense
which would not be good and available to the party interposing the
same in an action at law upon the Notse.

sectign 5.10. Invalidity of Caerkain Provisions., If the
lien of this Mortoage is invalid or unenforceable as to any part of

the indebtedness secured by this Mortgage, or if such lien is
invalid or unenforCeatle as to any part of the Premises, the
unsecured or partially sscured portion of the indebtedness secured
by this Mortgage shall be completely paid prior to the payment of
the remaining and secured or partially secured portion thereof, and
all payments made on the inieotedness secured by this Mortgage,
whether voluntary or under toreclosure or other enforcement action
or procedure, shall be consideied to have been first paid on and
applied to the full payment of ikat portion thereof which is not
secured or fully secured by the lisn of this Mortgage,

Section S.11. Illegality cof Terms. Nothing herein or in
the Note contained nor any transaction'rela2ted thereto shall be
construed or shall so operate either presently or prospectively, (i)
to require the Mortgagor to pay interest at s rate greater than is
now lawful in such case to contract for, but-sliall require payment
of interest only to the extent of such lawful zuta, or (ii) to
require the Mortgagor to make any payment or do any act contrary to
law; and if any provision herein contained shall otheiwise so
operate to invalidate this Mortgage, in whole or in ozre, then such
provision only shall be held for naught as though not harein
contained and the remainder of this Mortgage shall remaiii operative
and in full force and effect, and the Mortgagee shall be ¢iven a
reasonable time to correct any such error.

In the event of the voluntary sale, or transfer by operation of law,
or otherwise, of all or any part of the Premises, the Mortgagee is
hereby authorized and empowered to deal with such vendee or
transferee with reference to the Premises, or the debt secured
hereby, or with reference to any of the terms or conditions hereof,
as fully and to the same extent as it might with the Mortgagor,
without in any way releasing or discharging the Mortgagor from the

IZ003026




UNOFFICIAL CORY, |

covenants and/or undertakings hereunder, specxfxcally 1nc1ud1nq
Section 2.13(d) hereof, and without the Mortgagee waiving its rights
to accelerate the Note as set forth in Section 2.13(d).

Section 5.13. Fkeleases. The Mortgagee, without notice,
and without regard to the consideration, if any, paid therefor, and
notwithstanding the existence at that time of any inferior liens,
may release any part of the Premises, or any person liable for any
indebtedness secured hereby, without in any way affecting the
liability of any party to the Note, this Mortgage, or any guaranty
given as additional security for the indebtedness secured hereby and
without in any way affecting the priority of the lien of this
Mortgage, and may agree with any party obligated on said indebtedness
to exterd the time for payment of any part or all of the indebtedness
secured hereby. Such agreement shall not, in any way, release or
impair the lien created by this Mortgage, or reduce or modify the
liability. if any, of any person or entity personally obligated for
the indebt«dress secured hereby, but shall extend the lien hereof as
against the title of all parties having any interest in said security
which interest s subject to the indebtedness secured by this

Mortgage.

Section 5.24.  Civing of Notice. All communications
provided for herein shall be in writing and shall be deemed to be
given or made when serveu »ersonally or two days after deposit in
the United States mail, registered or certified, return receipt
requested, postage prepaid, ‘zadressed as follows:

If to the Mortgagor: The Thioop Group Limited Partnership
Hiffman Shatfer Anderson, Inc.
180 Norvii-wacker Drive
Suite S00
Chicago, IlYinois 60606

with a copy to:
Rudnick & Wolfe
203 North LaSalle Streqt
Chicago, Illinois 606C1

Attention: Larry H. Pachter

If to the Mortgagee: LaSalle National Bank
120 South LaSalle Street
Chicago, Illinois 60603

Attention: Commercial Real Estate
Division

or to such party at such other address as such party may designate
by notice duly given in accordance with this Section to the other

party.
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Section 5.15. Binding Effect. This Mortgage and each and

every covenant, agreement and other provision hereof shall be
binding upon the Mortgagor and its successors and assigns
(including, without limitation, each and every from time to time
record owner of the Premises or any other person having an interest
therein), and shall inure to the benefit of the Mortgagee and its
successors and assigns. Wherever herein the Mortgagee is referred
to, such reference shall be deemed to include the holder from time
to time of the Note, whether s$0 expressed or not; and each such
holder of the Note shall have and enjoy all of the rights,
privileges, powers, options and benefits afforded hereby and
hereunder, and may enforce all and every of the terms and provisions
hereof, as fully and to the same extent and with the same effect as
if such from time to time holder were herein by name specifically
grantes such rights, privileges, powers, options and benefits and
was herein by name designated the Mortgagee.

Secrion 5.16. Covenants to Run with the Land. All the
covenants hers¢f shall run with the land.

secticr 5.17. G . Law: S bility: Modifi on
This Mortgage shall be governed by the laws of the State of
Illinois. In the event that any provision or clause of this
Mortgage conflicts wit}l applicable laws, such conflicts shall not
affect other provisions nereof which can be given effect without the
conflicting provision, and to this end the provisions of this
Mortgage are declared to be ssverable. This instrument cannot be
waived, changed, discharged or ‘erminated orally, but only by an
instrument in writing signed by tha party against whom enforcement
of any waiver, change, discharge oi termination is sought,

Section 5.18. Meanings. Wheiever in this Mortgage the
context requires or permits, the singulsz shall include the plural,

the plural shall include the singular and che masculine, feminine
and neuter shall be freely interchangeable.

' . The capticn~ or headings at the
beginning of each Article and Section hereof are for the convenience
of the parties and are not a part of this Mortgage.

Section 5.20. Approval or Consenkt 0f Mortgsu¢s. Wherever
in this Mortgage provision is made for the approval or ‘consent of
the Mortgagee, or that any matter is to be to the Mortgagen's
satisfaction, or that any matter is to be as estimated or Zetermined
by the Mortgagee, or the like, unless specifically stated to the
contrary, such approval, consent, satisfaction, estimate,
determination or the like shall be made, given or determined by the
Mortgagee pursuant to a reasonable application of judgment in
accordance with institutional lending practice and commercial custom
in connection with major real estate loans.
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IN WITNESS WHEREOF, the Mortq&qox has ca&LeH t*is
instrument to be executed as of the date Ei:at above written.

THE THROOP GRO p EIM7D PARTNERSHIP

. /M

Dennis J. Jrral Partner

By g Kij77:
Jo .‘ghaipé, General Partner

By / c;:>( /5Z——~éZA,~¢»-_..

Daniel G. Anderson, General Partner

By

E. Thomas Collins, Jr\, General Partnet
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STATE OF ILLINOIS ) < |
) S8
COUNTY OF CO 0 K )

/q//w Thejqregoing» instrument was acknowledged before me this
. AKTRE 1991, by Dennis J, Hiffman, John E.

Shatfer, Daniel G, Anderson and E, Thomas Collins, Jr., all of the
general partners on behalf of The Throop Group Limited

LARRY PACHITER :
$ NOTAR - uuns. Sivee UF ILLINOIS
$ My Comeisslon Expires Hov. 18, 1895

G000 83,2 500060¢0080000¢0000

0000000004000 000400 alil \om il » e
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EXHIBIT A

LEGAL DESCRIPTION OF THE PREMISES

PARCEL 1:

THAT PART OF BLOCK 1 IN ILLINCIS STEEL COMPANY'S NORTH WORKS
ADDITION TO CHICAGO IN THE SOUTH 1/2 OF SECTION 32, TOWNSHIP 40
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDAN, ALL TAKEN AS A

TRACT, BOUNDED AND DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE WESTERLY LINE OF BLOCK 1 AFORESAID,
BEING A.SO THE EASTERLY LINE OF NORTH THROOP STREET, SAID POINT
BEING “224.10 FEET NORTH OF THE MOST SOUTHWESTERLY CORNER OF BLOCK 1
AFORESAIU: THENCE NORTH €62 DEGREES, 38 MINUTES, 53 SECONDS EAST,
267.30 FEEZ; THENCE SOUTH 27 DEGREES, 30 MINUTES, 24 SECONDS EAST,
96.19 FEET;.4'C, THE HEREINAFTER DESIGNATED POINT OF BEGINNING OF THE
FOLLOWING DESCPIBED TRACT; THENCE NORTH 27 DEGREES, 30 MINUTES, 24
SECONDS WEST, 94,19 FEET; THENCE NORTH 62 DEGREES, 38 MINUTES, 53
SECONDS EAST, 17¢.29 FEET; THENCE NORTH 27 DEGREES, 24 MINUTES, 30
SECONDS WEST, 9.65 FZRT; THENCE NORTH 62 DEGREES, 35 MINUTES, 30
SECONDS EAST, 13,68 ¢EFT: THENCE NORTH 27 DEGREES, 25 MINUTES, 36
SECONDS WEST, 110,00 FIET: THENCE NORTH 18 DEGREES, 19 MINUTES, 37
SECONDS EAST, 324.53 FEETC TO A POINT ON THE WESTERLY DOCK LINE OF
THE NORTH BRANCH OF THE CHICAGO RIVER; THENCE SOUTHERLY AND EASTERLY
ALONG SAID DOCK LINE, TO A PUINT OF INTERSECTION WITH A LINE PASSING
THROUGH THE HEREINABOVE DESIGNATED POINT OF BEGINNING AND BEARING
NORTH 62 DEGREES, 37 MINUTES, 31 GECONDS EAST; THENCE SOUTH 62
DEGREES, 37 MINUTES, 31 SECONDS WZST ALONG THE LAST DESCRIBED LINE,
372.60 FEET TO THE HEREINABOVE DESIGNATED POINT OF BEGINNING IN COOK

COUNTY, ILLINOIS.

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS RESERVED IN DEED FROM
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHTCACO, AS TRUSTEE
UNDER TRUST ACREEMENT DATED AUGUST 10, 1988 AND KIWOWN AS TRUST
NUMBER 106192-03 TO THE CITY OF CHICAGO DATED JANUAPRY 25, 1991 AND
RECORDED JANUARY 31, 1991 AS DOCUMENT 91047847 FOR INCRESS AND
EGRESS OVER, UPON AND ACROSS THOSE PORTIONS OF EXHIBIT s ATTACHED
THERETO, REASONABLY REQUIRED BY THE GRANTOR TO PROVIDE ACTESS WITH A
MINIMUM WIDTH OF 25 FEET FOR MOTOR VEHICLE AND PEDESTRIAN (RAFFIC TO
AND FROM PARCEL 1 AND THE PUBLIC ROADWAY COMMONLY KNOWN AS NORTH
THROOP STREET IN COOK COUNTY, ILLINOIS.
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EXHIBIT B
SCHEDULE OF LEASES
Lessea Rate of Lease
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EXHIBIT C

ADDITIONAL PERMITTED ENCUMBRANCES

RIGHTS OF UNITED STATES OF AMERICA, STATE OF ILLINOIS, THE
MUNICIPALITY, AND THE PUBLIC IN AND TO THAT PART OF LAND, IF
ANY, LYING WITHIN THE BED OF THE CHICAGO RIVER, AND THE RIGHTS
CF OTHER OWNERS OF LAND BODERING ON THE RIVER IN RESPECT TO THE

WATER OF SAID RIVER.

ENCROACHMENT OF HIGH ONE STORY METAL CLAD BUILDING LOCATED
MAINLY ON THE LAND OVER AND ONTO THE CONCRETE WALK SOUTHWEST
AND ADJOINING BY APPROXIMATELY .36 OF A FOOT, AS DISCLOSED BY
TVE | PLAT OF SURVEY MADE BY NATIONAL SURVEY SERVICE, INC.

ENCRUACHMENT OF 2 AND 3 STORY BRICK BUILDING LOCATED MAINLY ON
THE LAND OVER AND ONTO THE CONCRETE WALK SOUTHWEST AND
ADJOININCG BY APPROXIMATELY .14 OF A FOOT AT THE SOUTHWEST
CORNER ANU 129 OF A FOOT AT THE NORTHWEST CORNER OF SAID
BUILDING, A5 -DISCLOSED BY THE PLAT OF SURVEY MADE BY NATIONAL

SURVEY SERVICE, ) INC.

RIGHTS OF THE MUNICIPALITY, STATE OF ILLINOIS, THE PUBLIC AND
ADJOINING OWNERS il AND TO VACATED NORTH MAGNOLIA AVENUE AND;
RIGHTS OF THE PUBLIC ZR QUASI-PUBLIC UTILITIES, IF ANY, IN SAID
VACATED NORTH MAGNOLIA “VENUE FOR MAINTENANCE THEREIN OF POLES,

CONDUITS, SEWERS, ETC.
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