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JUNIOR MORTGAGE AND SECURITY AGREEMENT

THIS JUNIOR MORTGAGE AND SECURITY AGREEMENT (the "Mortgage")
is made as of March _§ , 1992 by AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not personally but as Trustee under Trust
Agreement dated February 2, 1988 and known as Trust No. 104732-05
("Mortgagor®), in favor of EUROMARKET DESIGNS, INC., an Illinois

corperation (“"Meortgagee").

THR LIEN OF THIS MORTGAGE IS EXPRESSLY SUBJECT AND SUBORDINATE
TC THE L)EN OF THE SENIOR MORTGAGE DESCRIBED IN PARAGRAPH 34 BELDW

(THE "SE%IOR MORTGAGE"). 2
//iﬁ??
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RECITATLS:

Mortgagor bas concurrently executed and delivered to Mortgagee
a Mortgage Note faced as of this date (the "Note") in the principal
amount of Five Miilien 8ix Hundred Eighty Thousand and 00/100C
Dollars {$5,680,000.00) made payable to the order of Mortgagee,
pursuant to whlch Moltgagor promises to pay to Mortgagee the
principal amount of tha) Note, together with unpald interest
thereon, on or before Marcua 5, 2004, with interest payable on the
principal amount outstandinyg &t the rate and on the dates as are
made and provided in the Note. 211 of the principal and interest
shall be payable at such place 2s-the holder of the Note may from
time to time in writing designate, and in the absence of such
designation, then at the office of Mowrtgagee at 725 Landwehr Road,

Northbrook, Illincis 60062,

NOW, THEREFORE, to secure (i) the pavment of the principal of
and interest on the Note, (il) the payment of any and all other
indebtedness and liabilities now or at any time hereafter owing or
to become due from Mortgagor to Mortgagee, waczther under this
Mortgage or otherwise, however evidenced, creatzd or incurred,
whether direct, indirect, primary, secondary, fixed e contingent,
including future advances, the aggregate of which shall not exceed N
Six Million Five Hundred Thousand and 00/1%0° - Dollars P
($6,500,000.00), and (iii) the performance and observance of all of !
the terms, conditions and provisions of this Mortgage, the hate and i
any other agreement or instrument concurrently or hereafter fod
executed by Mortgagor and delivered to Mortgagee, and in further o
consideration of the sum of Ten Dollars ($10.00) in hand paid:

D2-G 7051 800 OYas Zpiigc,

GRANT OF MORTGAGE

Mortgagor does by these presents GRANT, REMISE, RELEASE AND
CONVEY unto Mortgagee its successors and assigns all of its right,
title and interest in the real estate and improvements thereon
commonly known as 646 North Michigan Avenue, Chicago, Illinois and
legally described on Exhibit A attached (said real estate, together
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with the othe:fproperty described below, are collective referred to
as the "premises").

OTHER ASBETS

TOGETHER with all improvements, tenements, easements, fixtures
and appurtenances and all rents, issues and profits, for so long
and during such times as Mortgagor may be entitled, which are
vledged primarily and on a parity with the premises and not
secondarily, and all present and future items of personal property
and all present and future fixtures, apparatus, equipment or
articles used to supply heat, gas, air conditioning, water, light,
mswer, oprinkler protection, waste removal and ventilation,
including, without limitation, all fixtures, apparatus, equipment
and articles other than trade fixtures used in the operation of any
business corducted upon the premises, as distinguished from
fixtures which relate to the use, occupancy and enjoyment of the
premises, it beiry understood that the enumeration of any specific
articles of persora) bproperty shall not exclude or be held to
exclude any items of personal property not specifically mentioned.
Tc the fullest extent rernitted by law, all of the land, estate and
property hereinabove described, whether affixed and annexed or not
(except where otherwise suecified), and all rights conveyed and
mortgaged are intended so L3> be as a unit and are understood,
agreed and declared to form a pact and parcel of the premises and
to be appropriated to the use of the premises, and shall for the
purposes of Lhis Mortgage be deemeZ to be conveyed and mortgaged by
this Mortgage.

GRANT OF SECURITY INTEREST

As to any of the above items which are not part of the real
estate comprising the premises, this Mortgzge. is deemed to bhe a
Security Agreement for the purpose of creating s security in such
items, whether now existing or to be acquirei, which security
interest Mortgagor grants for the purpose of securing the payment
and performance of the obligations described in thii Mortgage.

TO HAVE AND TO HOLD the premises to Mortgagee, its snuccessors
and assigns forever, for the purposes and uses set forth-berein.

IT IS FURTHER UNDHERSTOOD AND AGREED THAT:

MAINTENANCE, REPATR AND RESTORATION OF IMPROVEMENTS, PAYMENT OF

PRIOR LIENS, ETC.

@
S
Pﬁ
o
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1, Mortgagor shall (i) promptly repair, restore or rebuild e
any buildings or improvements now or hereafter on the premises
which may become damaged or be destroyed; (ii) keep the premises in
good condition and repair, without waste and free from mechanics!
liens or other liens or claims for lien not expressly subordinated
to the lien of this Mortgage; (iii) pay when due any indebtedness

2
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which mav be secured by a lien or charge on the premises superior
tc the lien hereof, and upon reguest exhibit satisfactory evidence

of the discharge of such prior lien to Mortgagee; (iv) complete

within a reasonable time any building or bulldings now or at any
time in the process of erection upen said premises; (v) comply with
all requirements of laws, municipal ordinances or restrictions of
record with respect to the premises and the use thereof; (vi) make
no material alterations to the premises except as required by law
or municipal ordinance; (vii) suffer or permit no change in the
general nature of the occupancy of the premises without Mortgagee's
prior written consent, which consent shall not be unreascnably
withhelqd; (viii) initiate or acquiesce in no  zoning
reclassification, annexation, subdivision dedication or vacation
relating co all or any part of the premises without Mortgagee's
pvrior writlen consent, which consent shall not be unreasonably
withheld; and ([ix) pay each item of indebtedness secured by this
Mortgage when dve according to the terms hereof or of the Note.

PAYMENT OF TAXES

2. Mortgagor shal)l pay before any penalty attaches all
general real estate taxss, special taxes, special assessments,
water charges, sewer service charges and other charges against the
premises when due, and shal?, upon written request, furnish to
Mortgagee duplicate receipts cherafor. Mortgagor may in good faith
and with reasonable diligence cuntest the validity or amount of any
such taxes or assessments, provided that: (i} such contest shall
have the effect of preventing thz. collection of the tax or
assessment so contested and the sale v forfeiture of all or any
portion of the premises to satisfy the same; (ii) Mortgagor has,
before such taxes or assessments shall have been increased by any
interest, penalties or costs, notified l'ortgagee in writing of
Mortgagorfs intention to contest the same, &nd (iii) Mortgagor
shall have deposited with Mortgagee, at such place as Mortgagee may
from time to time in writing appoint, and in tle absence of such
appointment at the office of Mortgagee, a sum of neney which (when
added to any funds then on deposit for such tanes) shall be
sufficient in the judgment of Mortgagee to pay & Full such
contested takes and assessments and all penalties and intlerest that
might become due therecn, and Mortgagor shall keep on deposit with
Mortgagee an aimount so sufficient at all times, increasing such
amount to cover additional penalties and interest whenever, in the
judgment of Mortgagee, such increase is advisable. In case
Mortgagor shall fail to prosecute such objections with reasonable
diligence or shall fail to maintain sufficient funds on deposit as
hereinabove provided, Mortgagee may, at its option, apply the money
so deposited in payment of or on account of such taxes and
assessments, or that part thereof then unpaid, together with all
penalties and interest. If the amount of the money so deposited
shall be insufficient for the payment in full of such taxes and
assessments and any penalties and interest thereon, Mortgagor

shall, upon demand, either (a) deposit with Mortgagee a sum which

3
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when added to the funds then on deposit shall be sufficient tc make
such payment in full, or (b) in case Mortgagee shall have applied
funds on deposit on account of such taxes and acsessments, restore
said deposit to a sufficient amount. Upon the final disposition of
such contest, and provided Mortgagor is not then in default,
Mortgagee shall, when so requested in writing by Mortgagor and
furnished with sufficient funds to make such payment in full with
an official bill for such taxes, apply the money so deposited in
full payment of such taxes and assessments then unpaid, together
‘with all penalties and interest thereon.

TAX AND TNSURANCE ESCROWS

3. Subject to the provisions of Paragraph 34 below,
Mortgagor -~ ~iall, upon the request of Mortgagee, deposit with
Mortgagee, ¢r) such other person designated by Mortgagee in a
written notice <o Mortgagor on the first day of each month, amounts
sufficient in toe opinion of Mortgagee to create and maintain an
adequate reserve furd from which to pay all taxes, assessments and
other charges involvirg the premises and all insurance premiums for
the insurance policies specified in Paragraph 5 below as they
become due. Such fund chall be held by Mortgagee without liability
for the payment of interest thereon and may be commingled with
other assets of Mortgagee.  liortgagor shall deliver to Mortgagee
all bills for such taxes, assessments or other charges and
insurance premiums received by #ortgager. Mortgagee, upon receipt
of said bills, shall pay from such fund all taxes, assessments and
other charges and insurance premiums 2s they become due. Mortgagee
shall not be required to determine the accuracy of any bill or the
validity of any such taxes, assessments, other charges or insurance
premiums. To the extent such fund is insufficient, Mortgagor shall
pay before any penalty or interest accruss all such taxes,
assesements, other charges and insurance  premiums, and shall
deliver to Mortgagee, at least ten (10) days prior to the due date
of such taxes, assessments and other charges and twenty (20) days
prior to the due date of such insurance preniums, receipts
evidencing payment of the same. As long as there nas been no
ndefault” (as defined below) under the terms of tha Mote, this
Mortgage or the other loan documents, nothing shali  prevent
Mortgagor from contesting the amount of any such taxes, astessments
and other charges, provided Mortgagor deposits with Mortgagee an
amount which, in the sole discretion of Mortgagee, is sufficient to
pay the entire amount of such contested taxes, assessments and
other charges plus any and all penalties or interest thereon.
Notwithstanding the above, no such deposits shall be required as
long as such deposits are paid each month to the holder of the

Senior Mortgage.

MORTGAGEE'S INTEREST IN AND USE OF DEPOSITS

4. In the event of a default in any of the provisions
contained in this Mortgage or under the Note,.Mortgagee may, at its
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option but without being required to do so, apply any moneys at the
time on deposit pursuant to Paragraph 3 above as any one (1) or
more of the same may be applicable on any of Mortgagor's
obligations under the Note, in such order and manner as Mortgagee
may elect. When the indebtedness secured hereby has been fully
paid, any remaining deposits shall be paid to Mortgagor or teo the

' Such deposits are pledged as

then owner or gowners of the premises.
additional security for the indebtedness under this Mortgage angd

shall be held in trust to be irrevocably applied by the depositary
for the purposes for which made and shall not be subject to the
direction or control of Mortgagor; provided, however, neither
Mortgagee nor the depositary shall be liable for any failure to
apply to the payment of taxes and assessments any amount so
deposited unless Mortgagor, while not in default, shall have
requested the depositary in writing to make application of such
funds to the payment of the particular tawxes or assessments for
rayment of which they were deposited, accompanied by the bills for

such taxes and assessments.

INSURANCT

5. Mortgagor shall keep all buildings and improvements how
or to be situasted on the premises insured against loss or damage by
fire, tornado| ) windstorm and extended coverage perils and such
other hazards /as may reasonably be reguired by Mortgagee,
including, withont limitation, war damage insurance whenever in the
opinion of Mortgarese such protection is necessary and is available
from an agency orf the United States of America. Mortgagor shall
also provide to Mortgroce evidence of liability insurance with such
iimits for personal 1indury, death and property damage as Mortgagee
may reguire. All peolicies eof insurance to be furnished shall be in
forms and amounts and by companies satisfactory to Mortgagee, with
mortgagee clauses attached to all peolices in favor of and in form
satisfactory to Mortgagee, ‘n2luding a provision requiring that the
coverage shall not be terminzted or materially modified without ten
(10) days prior written notice to Mortgagee. To the extent that
suck policies are not deliverea to the holder o¢f the Senior
Mortgage, Mortgagor shall deliver all peolicies, including
additional and renewal policies, (o Mortgagee, and in the case of
insurance about to expire, shall a<liver renewal policies not less
than ten (10) days prior to their rsoasiective dates of expiration.

ADJUSTMENT OF I.O088F3 WITH INSURFR AND APPLICATION OF PROCEEDS OF

INBURANCE

6. ' In case of loss, and subject to the prior rights of the

holder of the Senior Mortgage, Mortgagee (orafter entry of the
decree of foreclosure, the purchaser at the s2wre or the decree
creditor, as the case may be) is hereby authoiized to either (i)

settle and adjust any claim under such insurance policies without

the consent of Mortgagor, or (ii) allow Mortgagor t< agree with the
insurance company o©r comnpanies on the amount to bes puid upon the
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loss. In either case Mortgagee is authorized to collect and
receipt for any such insurance money. If (a) Mortgagor is
obligated to restore or replace the damaged or destroyed buildings
or 1mprovements under the terms of any lease or leases which are or
may be prior to the lien of this Mortgage, (b) such damage or
destruction does not result in cancellation or termination of such
lease, and (¢) the insurers do not deny liability as to the
insureds, such proceeds, after deducting therefrom any expenses
incurred in the collection thereof, shall be used to reimburse
Mortgagor for the cost of rebulldlng or restoration of buildings
and improvements on the premises. In all other cases, such
insurance proceeds may, at the option of Mortgagee, either be
applies by Mortgagee to reduce the indebtedness secured by this
Mortgage - whether due or not, or be held by Mortgagee and used to
reimburse Mortgagor for the cost of rebullding or restoring the
buildings or improvements on. the premises. The buildings and
improvements ciall be so restored or rebuilt as to be of at least
equal value and substantially the same character as prior to such
damage or destrnction. In the event Mortgagor is entitled to
reimbursement out O insurance proceeds, such proceeds shall be
made available from. time to time upon Mortgagee being furnished
with satisfactory eviderce of the estimated cost of completion
thereof and with such architect'!s certificates, waivers of lien,
contractors' sworn statemznts and other evidence of cost and of
payments as Mortgagee may rcasonably require and approve, and if
the estimated cost of the work axceeds ten percent {10%) of the
original principal amount of the indebtedness secured hereby, with
all plans and specifications for coch rebuilding or restoration as
ortgagee may reasonably require and approve. No payment made
prior to the final completion of thz work shall exceed ninety
percent (90%) of the value of the work rzrformed from time to tlme,
and at all times the undisbursed balance of said proceeds remaining
in the hands of Mortgagee shall be at least sufficient to pay for
the cost of completion of the work free and cliz2ar of liens.

In case of loss after foreclosure proceeuings have been
instituted, the proceeds of any such insurance policy or policies,
if not so applied in rebuilding or restoring the krildings or
improvements, shall be used to pay the amount due ii- eccordance
with any decree of foreclosure that may be entered in  any such
proceedlngs, and the balance, if any, shall be paid to the owvner of
the equity of redemption if he shall then be entitled to the same,
or as the court may direct. In case of the foreclosure of this
Mortgage, the court in its decree may provide that the mortgagee's
clause attached to each of said insurance policies may be cancelled
and that the decree creditor may cause a new loss clause to be
attached to each of said policies, making the loss payable tc the
decree credltor, and any such foreclosure decree may further
provide that in case of one (1) or more redemptions under said
decree, pursuant to the statute in such case made and provided,
then and in every such case each successgive redemptor may cause the
preceding loss clause attached to each insurance policy to be

.
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cancelled and a new loss clause to be attached, making the loss
payable to such redemptor. In the event of a foreclosure sale,
Mortgagee is authorized, without the consent of Mortgagor, to
assign any and all insurance policies to the purchaser at the sale,
or to take such other steps as Mortgagee may deem advisable to
cause the interest of such purchaser to be protected by any of the

insurance policies.

S8TAMP TAX

7. If by the laws of the United States of America, or of any
state ¥aving jurisdiction over Mortgagor, any tax is due or becomes
due with- respect to the issuance of the Note or any other
indebtedress secured hereby, Mortgagor covenants and agrees to pay
such tax ix the manner required by any such law. Mortgagor further
covenants ara agrees to hold Mortgagee harmless and agrees to
indemnify Morcgagee, ite successors and assigns against any
liability incurred by reason of the imposition of any tax on the
issuance of the Nove,

PREPAYMENT PRIVILEGE

3. Provided Mortgacur is not in default either under the
terms of the Note or under %is Mortgage,; Mortgagor shall have the
privilege of making prepayments-on the principal of the Note (in

addition to the required paywernts; in accordance with the terms and -

conditions set forth in the Note.

EFFECT OF EXTENSIONS OF TIHE

9, If the payment of indebtedness i= extended or varied or
if any part of the security is released, all persons now or at any
time hereafter liable therefor or interested in the premises shall
be held to assent to such extension, variation or release, and
their liability and the lien and all provisions of this Mortgage
shall continue in full force and effect, the right of recourse
against all such persons being expressly reservec Ly Mortgagee
notwithstanding such extension, variation or release:

EFFECT OF_ CHANGES IN LAWS REGARDING TAXATION

10. In the event of the enactment after this date of any law
in the State of Illinois deducting from the value of the premises
for the purpose of taxation any lien, or imposing upon Mortgagee
the payment of the whole or any part of the taxes, assessments
charges or liens herein required to be paid by Mortgagor, or
changing in any way the laws relating to the taxation of mortgages
or debts secured by mortgages or Mortgagee's interest in the
premises, or the manner of collection of taxes so as to affect this
Mertgage, the debt secured hereby or the holder hereof, then and in
any such event Mortgagor, upon demand by Mortgagee, shall pay such
taxes or assessments or reimburse Mortgagee; provided, however,

7
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that if in the opinion of counsel for Mortgagee (i) it might be
unlawful to reguire Mortgagor to make such payment, or (ii} the
making of such payment might result in the 1mposmt10n of interest
beyond the maximum amount permltted by law, then and in such event
Mortgagee may elect, by notice in writing given to Mortgagor, to
declare all of the secured indebtedness to be and bhecome due and
payable sixty (60) days from the giving of such notice.

MORTGAGEE'S PERFORMANCE OF DEFAULTED ACTS

11. In case of default by Mortgagor hereunder, Mortgagee may
but nesd not make any payment or perform any act required of
Mortgagur in any form and manner deemed expedient, and may but need
not make Zvll or partial payments of principal or interest on prior
encumbrances, if any, and purchase, discharge, compromise or settle
any tax lieinor other prior lien or claim on title, or redeem from
any tax sale nr forfeiture affecting the premises or contest any
tax or assessneont. All moneys paid for any of the purposes
authorized and all cxpenses paid or incurred, including attorneys'
fees, and any othe:r aoneys advanced by Mortgagee to protect the
premises and the lien nereof shall be so much additional secured
indebtedness and shall bocome immediately due and payable without
notice and with interesv 2t the post maturity rate. Inaction of
Mortgagee shall never be considered as a waiver of any right
accruing to it on account of apy default on the part of Mortgagor.

MORTGAGEE'S RELIANCE ON TAX BILIS. ETC.

12, Mortgagee, in making any ‘pxyment relating to taxes and
assessments, (i) may do so according to any bill, statement or
estimate procured from the appropriate public office without
1nqu1ry into the accuracy of such bill, statement or estimate or
into the validity of any tax, assessment, 2ale, forfeiture, tax
lien or title or claim; or (ii) for the purchase, discharge,
compromise or settlement of any other prior lien, may .do so without
inguiry as to the validity or amount of any claim for such lien
which may be asserted.

ACCELERATION OF INDEBTEDNESS IN CASE OF DEFAULT

13, If (i) default be made in the due and punctual payuent of
the Note secured by this Mortgage or the Promissory Note secured by
the Senior Mortgage, or any installment due in accordance with the
terms of such Senior Mortgage, either of principal or interest or
in the payment of any other indebtedness or the performance of any
other obligation secured by this Mortgage; or (ii) Mortgagor or any
guarantor of the Note shall file a petition in voluntary bankruptcy
or under Chapter X or Chapter XI of the Federal Bankruptcy Act or
any similar state or federal law, whether now or hereafter
existing, or an answer admitting insolvency or inability to pay its
debts, or fail to obtain a vacation or stay of involuntary
proceedings within ten (10) days as hereinafter provided; or (iii}

8
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Mortgagor or any guarantor of the Note shall be adjudicated a
bankrupt; or (iv) a trustee or receiver shall be appointed for
Mortgagor or any guarantor of the Note or for all of the properiy
of Mortgagor or any guarantor of the Note in any involuntary
proceeding; or (v) any court shall have taken jurisdiction of the
property or the major part thereof of Mortgagor or any guarantor of
the Note in any involuntary proceeding for the reorganization,
dissolution, 1liquidation or winding up of Mortgagor or any
guarantor of the Note and such trustee or receiver shall not be
discharged or such jurisdiction relinqguished, vacated, stayed on
appeal or otherwise stayed within twenty (20) days; or (vi)
Mortgacor or any guarantor of the Note shall make an assignment for
the benciit of creditors or shall admit in writing its inability to
pay its delhts generally as they become due, or shall consent to the
appointmernc-of a receiver, trustee or liguidator of all of its
property or-rtus major part of its property; or (vii) default shall
be made in tiie " due observance or performance of any other of the
covenants, agreements, or conditions contained in this Mortgage
required to be Kept, performed or observed by Mortgagor and the
same shall continue for ten (10) days after notice from Mortgagor
to Mortgagee, or (viii) Mortgagor shall sell, assign, convey,
transfer or encumber the vremises, whether by operation of law or
otherwise, without the prior written consent of Mortgagee; then and
- in every such case stated above the whole of the indebtedness
secured by this Mortgage shall at once, at the option of Mortgagee,
become immediately due and payable, together with accrued interest,
without notice to ‘Mortgagor.

FORECLOSURE: EXPENEE OF LITIGATION

14. when all or any part of the senured indebtedness shall
become due, whether by acceleration or otherwise, subject to the
rights of the holder of the Senior Mortgage iMortgagee shall have
the right to foreclose the lien hereof for suchb indebtedness. 1In
any suit to foreclose the lien hereof or enforce any-other remedy
of Mortgagee under this Mortgage or the Note, there shall be
allowed and included as additional indebtedness in che decree for
sale or other judgment or decree all expenditures a.i expenses
which may be paid or incurred by or on behalf of Mocchiogagee for

attorneys' fees, appraiser's fees, outlays for documertaxry ang
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, Torrens
certificates and similar data and assurances with respect to title
as Mortgagee may deem reasonably necessary either to prosecute such
sult or to evidence to bidders at any sale which may be had
pursuant to such cdecree the true condition of the title to or the
value of the premises. All expenditures and expenses of the nature
mentioned in this Paragraph 14, 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 fees of any attorney

9
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employed by Mortgagee in any litigation or proceeding affecting
this Mortgage, the Note or the premises, including probate and
bankruptcy proceedings, or in preparation for the commencement or
defense of any proceeding or threatened suit or proceeding, shall
be immediately due and payable by Mortgagor with interest thereon
at the post maturity rate and shall be secured by thiz Mortgage.

APPLICATION OF PROCEEDS OF FORECLOSURE BALE

15. The proceeds of any foreclosure sale of the premises
shall be distributed and applied in the following oxder of
priorityv: first, to all costs and expenses incident to the
frreclosuie proceedings, including all such items as are mentioned
in the peeceding paragraph; second, to all other items which
constitute Secured indebtedness additional to that evidenced by the
Note, with inhcarest as provided; third, to all principal and
interest remaining unpaid under the Note; and fourth, any overage
to Mortgagor, ite successors or assigns as their rights may appear.

APPOINTMENT OF RECELVER

16. Upon, or at any time after the filing of a complaint to
foreclose this Mortgage, tre court in which such complaint is filed
may appoint a receiver for rle premises. Such appointment may be
made either before or after sale, without notice and without regard
to the solvency or insolvency of Mortgagor at the time of
application for such receiver and without regard to the then value
of the premises or whether the samz .shall then be occupied as a
homestead or not, and Mortgagee or ary holder of the Note may be
appointed as such receiver. Such receiver shall have the power to
collect the rents, issues and profits of /che premises during the
pendency of such foreclosure suit and, in case of a sale and a
deficiency, during the full statutory period of redemption, whether
there be redesmption or not, as well as during any further times
when Mortgagor, but for the intervention of such receiver, would be
entitled to collect such rents, issues and profitve, and all other
powers which may be necessary or are usual in such cases for the
protection, possession, control, management and opera’ion of the
premises during the whole of said period. The court fenm time to
time may authorize the receiver to apply the net incoie in his
hands to payment in whole or in part of: (i) the secured
indebtedness, or by any decree foreclosing this Mortgage, or any
tax, special agsessment or other lien which may be or become
superior to the lien or of such decree, provided such application
is made prior to foreclosure sale; or (ii) the deficiency in case
of a sale and deficiency.

ASSIGNMENT OF RENTS AND LEASES

17. To further secure the secured indebtedness, Mortgagor
sells, assigns and transfers to Mortgagee all the rents, issues and
profits now due and which may become due under or by virtue of any

10
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lease of all or any part of the premises, whether written or
verbal, or any letting of or of any agreement for the use or
occupancy of the premises, which may have been made or agreed to or
which may be made or agreed to by Mortgagee under the powers
granted to Mortgagee, it being the intention to establish an
absolute transfer and assignment of all of such leases and
agreements and all the avails thereof to Mortgagee, subject to the
rights of the holder of the Senior Mortgage, and Mortgagor does
lrrevocably appoint Mortgagee as its true and lawful attorney—ln-
fact in its name and stead (with or without taking possessxon of
the premises as provided in Paragraph 19 below) to rent, lease or
let all or any portion of the premises to any party or parties at
such rencal and upon such terms as Mortgagee shall, in its
diseretion; determine, and to collect all of said avails, rents,
issues ana prsfits arising from or accruing at any time hereafter,
and all now dre or that may become due under each and every of the
leases and agresients, written or verbal, or other tenancy existing
or which may herenfter exist on the premises, with the same rights
and powers and subiect to the same immunities, exoneration of
liability and rights rnf recourse and indemnity as Mortgagee would
have upon taking possession pursuant to the provisions of Paragraph

19 below.

Mortgagor represents and agrees that no rent has been or will
be paid by any person in possission of any portion of the premises
for more than one (1) installmeat in advance, and that the payment
of none of the rents to accrue for any portion of the premises has
been or will be waived, released, reduced, discounted or otherwise
discharged or compromised by Mortgaocor. Mortgagor waives any
rights of setoff against any person in pcssession of any portion of
the premises. If any lease provides-ror-the abatement of rent
during repair of the premises demised by reason of fire or other
casualty, Mortgagor shall furnish to Mortgzc=s rental insurance,

the policies to be in amounts and forms aprd written by such

insurance companies as shall be satisfactory to Mortgagee.
Mortgagor agrees that it will not assign any of the rents or
profits of the premises except to a purchaser or gv ‘antee of the

premises.

Nothing shall be construed as constituting Morcgagee a
mortgagee in possession in the absence of the taking of actual
possession of the premises by Mortgagee pursuant to Paragraph 19
below. In the exercise of the powers granted Mortgagee, no
li2bility shall be asserted or enforced against Mortgagee, all such
liability being expressly waived and released by Mortgagor.

Mortgagor further agrees to assign and transfer to Mortgagee
all future leases upon all or any part of the premises hereinbefore
described and to execute and deliver, at the request of Mortgagee,
all such further assurances and a591gnments in the premises as
Mortgagee shall from time to time require.

11
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Although it is the intention of the parties that the
assignment contained in this Paragraph 17 shall be a present
assignment, it is expressly understood and agreed, anything herein
contained to the contrary notwithstanding, that.Mcrtgagee shall not
exercise any of the rights or powers conferred upon it by this
Paragraph 17 until a default shall exist.

OBSERVANCE OF LEASE ASSIGNMENT

18. In the event Mortgagor, as additional security for the
payment of the indebtedness described in and secured hereby, has
sold, transferred or assigned or may hereafter sell, transfer and
as5ign to Mortgagee, its successors or assigns any interest of
Mortgagor (as. lessor in any lease or leases, Mortgagor expressly
covenants ard agrees that if the lessee or any of the lessees under
said lease or leases so assigned, or Mortgagor, as lessor, shall
fail to perform and fulfill any term, covenant, conditien or
provision in said lease or leases or any of them on its or their
part to be performerd or fulfilled, at the times and in the manner
provided in such leasz or leases, or if Mortgagor shall suffer or
permit to occur any breach or default under the provisions of any
assignment of any lease or leases of the premises given as
additional security for thc payment of the secured indebtedness and
such default shall continue #or three (3) days, then and in any
such event such breach or defaul% shall constitute a default and at
the option of Mortgagee and without notice to Mortgagor, all unpaid
secured indebtedness shall, notwithstanding anything in the Note or
in this Mortgage to the contrary. become immediately due and
payable as in the case of other defaulcs.

KORTGAGEE'S RICHTS OF POBSSESSION IN CASE OF DEFAULY

19. As long as the Senior Mortgage and i1he Promissory Note
secured thereby remain in effect, Mortgagee shall have no right to
institute a foreclosure action against the premises unless the
holder of the Senior Mortgage has first so ihjtiated such a
foreclosure action against the premises and continues to diligently
pursue such an action, or unless Mortgagee obtains the prior
written consent of the holder of the Senior Mortgage. @afZter such
time as the Promisscry Note secured by the Senior Mortgage has been
repaid in full, and subject to the terms of the preceding sentence,
in th2 event Mortgagee has a right to institute foreclosure
proceedings hereunder, whether before or after the whole
indebtedness secured hereby is declared to be immediately due as
aforesaid, before or after the institution of legal proceedings to
foreclose the lien hereof or bhefore or after any judicial sale,
upon the demand_of Mortgagee Mortgagor shall surrender to Mortgagee
and Mortgagee shall be entitled to take actual possession of the
premises personally or by its agent or attorneys, and Mortgagee in
its discretion may, with or without force and with or without
process of law, enter upon and take and maintain possession of all
or any part of the premises, together with all documents, books,
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records, papers and accounts of Mortgagor or then owner of the
premises, and may exclude Mortgagor, its agents or servants wholly
from the premises and may as attorney-in-fact or agent of
Mortgagor, or in its own name as Mortgagee and under the power
granted under this Mortgage, hold, operate, manage and control the
premises and conduct the business, if any, either personally or by
its agents, and with full power to use such legal or equitable
measures which in its discretion or in the discretion of its
successors or assigns may be deemed proper or necessary to enforce
the payment or security of the avails, rents, issues, and profits
of the premises, including actions for the recovery of rent,
forcibie entry and detainer and in distress for rent, hereby
granting full power and authority to exercise each and every one
(1) of the rights, privileges and powers granted at any and all
times, witlioat notice to Mortgagor, and with full power to cancel
or terminate any lease or sublease for any cause or on any ground
which would entitle Mortgagor to cancel the same, to elect to
disaffirm any lesse or sublease made subsequent to this Mortgage or
subordinated to the lien of this Mortgage, to make all necessary or
proper repairs, decorating, renewals, replacements, alterations,
additions, betterments and improvements to the premises as to it
may seem judicious, incwre and reinsure the same and all risks
incidental to Mortgagee's wossession, operation and management
thereof and to receive al) of such avails, rents, issues and

profits.

Mortgagee shall not be obligated to perform or discharge, nor
does it hereby undertake to perform or discharge, any obligation,
duty or liability under any leases, and Mortgagor shall and does
agree to indemnify and hold Mortgagee aurmless of and from any and
all liability, loss or damage which it mxy or might incur under
such leases or by reason of the assigmmeni tbereof and of and from
any zand all claims and demands whatsocever ‘waich may be asserted
against it by reason of any alleged obligations nr undertakings on
its part to perform or discharge any of the terms, -covenants or
agreements contained in such leases. Should Mortgagee incur any
such liability, loss or damage under said leases or by reason of
the assignment, or in the defense of any claims or <Zewands, the
amount, including costs, expenses and reasonable attorrneys’ fees,

shail be secured- by this Mortgage, and Mortgagor shall reimburse %
Mortgagee immediately upon demand. »)
APPLICATION OF INCOME RECEIVED BY MORTGAGEE §
ad

f
20. Mortgagee, in the exercise of the rights and powers f.
conferred upon it by Paragraph 17 and Paragraph 19 above, shall de
have the full power to use and apply the avails, rents, issues and et

profits of the premises to the payment of or on account of the
following, in such order as Mcrtgagee may determine:

(i) to the-payment of the operating expenses of the premises,
including the csat of management and leasing (which shall include

13
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reasonable compensation to Mortgagee and its agent or agents if
' management be delegated to an agent or agents, and shall also
include lease commissiong and other compensation and expenses of
seeking and procuring tenants and entering into leases),
" established. ~laims for damages, if any, and premiums on insurance

 hereinabove authorized;

(ii) to the payment of taxes and special assessments now due
or which may hereafter become Gue on the premises;

(iii) to the payment of all repairs, decorating, renewals,
replacenents, alterations, additions, rebetterments and
improvements of the premises, including the cost from time to time
of instaliing or replacing refrigeration and gas or electric
stoves, and of placing such property in such condition as will, in
the judgment &f Mortgagee, make it readily rentable;

(iv) to the payment of any secured indebtedness or any
deficiency which may result from any foreclosure sale;

(v} to the paymenis due to the holder of the Senior Mortgage.

MORTGAGEE’S RIGHT OF INSPECTION

21. Hortgagée shall hava the right to inspect the premises at
all reascnable timés and access thereto shall be permitted for that

purpose.
CONDEMNATION

22. Subject to the rights of “the -hclder of the Senior
Mortgage, Mortgagor assigns, transfers and sets over unte Mortgagee
the entire proceeds of any award or any claiw for damages for any
part of the property taken or damaged undexr tlie power of eminent
domain or by condemnation. HMortgagee may elect to apply the
proceeds of the award upon or in reduction (vZ the secured
indebtedness, whether due or not, or to reguire Murtgagor to
restore or rebuild, in which event the proceeds shall e held by
Mortgagee and used to reimburse Mortgagor for the cuet of the
rebuilding or restoring of buildings or improvements on the
premises in accordance with plans and specifications <o be
submitted to and approved by Mortgagee. If Mortgagor is obligated
to restore or replace the damaged or destreyed buildings or
improvements under the terms of any lease or leases which are or
may be prior to the lien of this Mortgage, and if such taking does
not result in cancellation or termination of such lease, the award
shall be used to reimburse Mortgagor for the cost of the rebuilding
or restoring of buildings or improvements on the premises, provided
Mortgagor is not then in default under this Mortgage. In the event
Mortgagor is required or authorized by Mortgagee's election or by
virtue of any lease to rebuild or restore, the proceeds of the
award shall be paid out in the same manner as is provided in

i4
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Paragraph 6 above for the payment of insurance proceeds toward the
cost of rebuilding or restoration. If the amount of such award is
insufficient to cover the cost of rebuilding or restoration,
Mortgagor shall pay such cost in excess of the award before being
entitled to reimbursement out of the award. Any surplus which may
remain out of such award after payment of such cost of rebuilding
or restoration shall, at the option of Mortgagee, be applied on
account of the secured indebtedness or be paid to any other party
entitled. In the event that the proceeds of any such award are
paid to Mortgagee but are not sufficient to pay in full the secured
indebtedness, such payment shall be deemed to be a partial
prepayrant of principal on the Note and Mortgagee shall release
from the ‘lien of this Mortgage so much of the premises as is
provided dr  the Note in the event of a partial prepayment by

Mortgagor.
RELEASE UPON PaVRNT AND DISCHARGE OF MORTGAGOR'S_OBLIGATIONS

23. If Mortgagor shall fully pay 21l principal and interest
on the Note and all other secured indebtedness and comply with all
of the other terms ard provisions of this Mortgage, then this
Mortgage shall become nuil 2nd void and Mortgagee shall release the
lien of this Mortgage Ly proper instrument upon payment and
discharge of all secured indcktedness and payment of a reasonable
fee to Mortgagee for the executicn of such release.

GIVING OF NOTICE

24. Any notice which either par:y may desire or be reguired
to give to the other party shall be -in writing and sent by
certified mail, postage prepaid, retven receipt requested,
addressed as follows:

If to Mortgagor: Brick & Mortar Limited Partnership
725 Landwehr Road -
Northbrook, Illinois 60062
Attention: Mr. Gordon Segal

If to HMortgagee: Buromarket Designs, Inc.
725 Landwehr Road
Northbrook, Illinois 60062
Attention: Mr. Gordon Segal

or at such other place as either party may by notice in writing
designate as a place for service of notice under this Mortgage.

FAIVER OF DEFENSE

, 25. No action for the enforcement of the lien or any
provision hereof shall be subject to any defense which would not be

15
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'good and availablé to the party interposing the same in an action
at law upon the Note secured.

 WAIVER OF STATUTORY RIGHTS

26. Mortgagor shall not and will not apply 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 of or
foreclosure of this Mortgage, and hereby waives the benefit of such
laws. Mortgagor waives for itself and all who may claim through or
under it any and all right to have the real property and estates
comprisitu. the premises marshalled upon any foreclosure of the lien
of this Mortgage, and agrees that any court having jurisdiction to
foreclese svch lien may order the premises sold as an entirety.
Mortgagor expressly waives any and all rights of redemption from
sale under any srier or decree of foreclosure of this Mortgage on
behalf of Mortgavor, any beneficiary of Mortgagor and each and
every person except decree or judgment creditors of Mortgagor
acquiring any interest in or title to the premises subseguent to

the date of this Mortgage.
FURNISHING OF FINANCIAL S8INTEMENTS TD MORTGAGEE

27. At the request of Mortgagee, Mortgager shall furnish to
Mortgagee operating statements of income and expenses for the
premises signed and certified by an officer of Mortgagor.

POST MATURITY RATE

28. "Post maturity rate" shall mean interest at a rate which
is two percent (2%) per year in excess of the rate payable prior to

maturity.

FILING AND RECORDING FEES

29. Mortgagor will pay all filing, registratior oi recording
fees, all expenses incident to the execution and acknowledgement of
this Mortgage, all federal, state, county and municipal «taxes, and
all cther taxes, duties, imposts, assessments and chargec srising
cut of or in connection with the execution and delivery of the Note

and this Mortgage.

BUSINESS PURPOSE

30. Martgagor or the beneficiary of Mortgagor has been
advised by its counsel that the proceeds of the loan secured by
this Mortgage will be used for the purposes specified in Paragraph
6404 of Chapter 17 of the Illinois Revised Statutes, and that the
principal obligation secured by this Mortgage constitutes a
business loan which comes within the purview of said paragraph.

16
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BINDING QN _S8UCCESSORE AND ASSIGNS

31. This Mortgage shall inure to and be binding upon
Mortgagor and all persons claiming under or through Mortgagor, and
the word "Mortgagor® shall include Mortgagor and any subsequent
owner or owners of the eguity of redemption of the premises. The
word '"Mortgagee® shall include the successors and assigns of
Mortgagee and the holder or holders from time to time of the Note.

ALL COVENANTS TO RUN WITH LAND

32. . All of the covenants herein shall run with the land.

CAPTIONS

33. The captions and headlngs of the various paragraphs of
this Mortgage are.for convenience only and are not to be construed
as deflnlng or Jiniting in any way the scope or intent of the

provisions hereof.

SENTOR MORTGAGE

34. Mortgagee acknovladges that this Mortgage is subject and
subordinate to the lien of 'that certain Mortgage and Security
Agreement and Pnanclng Statenent encumbering the prem1ses dated ag
of March 1992 executed by Mortgagor in favor of The
Northwestern Mutual Life Insurance Company in . the original
principal amcunt of $14,000,000.00, and recorded in the Office of
the Recorder of Deeds of Cook County, Filinois on March /2 , 1992

as Document No.Hqa{{s] 3% (the "8erisr Mortgage").

Mortgagor covenants and agrees to comply with all of the terms
and provisions of the Senior Mortgage. If Morrtgagor shall default
in the performance of any term or provision contained in this
Mortgage or in the Note, the owner or holder ¢f the Note may but
shall not be obligated to pay any principal or interest due under
the Senior Mortgage or the Promissory Note secured by the Senior
Mortgage. To the extent the owner and holder of the Jote pays any
installment of principal or interest or any other sume due under
the Promissory Note secured by the Senior Mortgage, the Jwner and
holder shall become entitled to a lien on the premlses encuabered
by this Mortgage and the Senior Mortgage equal in rank and priority
to the Senior Mortgage, and, to the extent necessary to make
effective such rank and priority, (i) Mortgagee shall become
subrogated to receive and enjoy all of the rights, liens, powers
and privileges granted to the mortgagee under the Senior Meortgage
to the extent of the amount paid to said mortgagee, and (ii) the
Senior Mortgage shall remain in existence for the benefit of and to
further secure the debt and other sums secured or hereafter to
become secured under this Mortgage. Notwithstanding the foregoing,
Mortgagee acknowledges that any proceeds or condemnation award
relating to the premises shall be first applied to satisfy all

17
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amounts due undér the Senior Mortgage and the Promissory Note
secured thereby before any such proceeds are made available to
satisfy any lien in favor of Mortgagee.

In the event of any default with respect to any requirement of
the Senior Mortgage, Mortgagor agrees that such default shall
constitute a default under this Mortgage. In the event of such a
default, in addition to any other rights or remedies available to
Mortgagee, Mortgagee may but need not make any payment or perform
any act required to cure or attempt to cure such default under the
Senjor Mortgage in any manner and form deened expedient by
Mortgazee. Mortgagee shall not be responsible for determining the
validity ¢r accuracy of any claim of default made by the mortgagee
under the(S:nior Mortgage, and the payment of any sum by Mortgagee
in curing Jr attempting to cure any alleged default or omissian
shall be conciusively presumed to have been reasonable, justified
and authorized! ortgagor grants to Mortgagee an irrevocable power
of attorney, whircl power of attorney is coupled with an interest
and is irrevocable, for the term of this Mortgage to cure any
default or forfeiturz which may occur under the Senior Mortgage.
Mortgagor further agre:s to execute a formal and recordable power
of attorney granting such uight at any time during the existence of
this Mortgage 1if requesteq, by Mortgagee. All monies paid by
Mortgagee in curing any defelt of this Mortgage under the Senior
Mortgage, including attorneys' fees and costs, shall bear interest
from the date or dates of such pavment at the post maturity rate,
shall be paid by Mortgagor to Mortgagee upon demand, and shall be
deemed a part of the debt secured Lv this Mortgage and recoverable
as such in all respects. Any inactio~ on the part of Mortgagee
shall not be construed as a waiver of any right accruing to
Mortgagee on account of any default.

In the event of a default or in the even. ortgagee feels that
its security is in jeopardy, it may prepay the zntire balance due
under the Senioxr Mortgage, and any prepayment. fees or penalty
incurred by Mortgagee in connection with such prepa/ment shall bear
interest from the date of such payment at the post maturity rate,
shall be paid by Mortgagor to Mortgagee upon demand, o. shall be
deemed a part of the debt secured by this Mortgage and Ircoverable

in all respects.

ENVIRONMENTAL CCMPLIANCE

35. Mortgagor represents that as of the date of this Mortgage
there has been no use of the premises which would give rise to
liability under any laws, statutes, ordinances, rules or
regulations of any governmental authority having jurisdiction over
the premises as to environmental matters. Mortgagor, at its sole
cost and expense, shall comply with all laws, statutes, ordinances,
rules and regulations of any governmental authority ("Agency")
having jurisdiction concerning environmental matters, including but
not limited to any discharge into the air, waterways, sewers, soil

18

IGETEIZH




UNOFFICIAL COPY

——
i




UNOFFICIAL COPY

F:\SAB\MSLIAGREEMEN\JRUASEC. ANB  02/18/02 1%:23un

or ground water of any substance or "pollutant". HMortgagee and its
agents and representatives shall have access to the premises and to
the books and records of Mortgagor and any occupant of the premises
c¢laiming under Mortgagor for the purpose of ascertaining the nature
of the activities being conducted on the premises and to determine
the type, kind and quantity of all products, materials and
substances brought onto or made at the premises. Mortgagor and all
occupants of the premises claiming under Mortgagor shall provide to
Mortgagee copies of all manifests, schedules, correspondence and
other documents of all types and kinds when filed or provided to an
Agency or otherwise required to be maintained by an Agency or as
such are. received from any Agency. At Mortgagor's sole cost,
Mortgagze and its agents and representatives shall have the right
o take sauples in quantities sufficient for scientific analysis of
all producie,. materials and substances present on the premises,
lneluding but not limited to samples of products, materials or
substances brought onto or made or produced on the premises by
Mortgagor or an -occupant claiming under Mortgagor or otherwise
present on the preuises. Alternatively, at Mortgagee's option, all
samples may be provided by Mortgagor at Mortgagor's sole.
Mortgagor shall indeunify, defend and hold Mortgagee and its
successors and assigns harmless from and against any liability
relating to environmental matters. This undertaking shall survive
‘the repayment of the indebtcdness secured by this Mortgage.

{EXCULPATION

36. This Mortgage is executed by American National Bank and
Trust Company of Chicago, as Trustee 7z aforesaid, not personally
but as Trustee in the exercise of the pcwazr and authorlty conferred
upon and vested in it as such Trustee (2iid said Bank represents
that it possesses full power and authofity to execute this
instrument), and it is expressly understood and agreed that nothing
in this Mortgage or in the Note shall be constcved as creating any
liability on Mortgagor or on said Bank persoaeilv to pay said
installment note or any interest therecn that may-acerue or any
indebtedness accruing thereon, or to perform any covenant under the
Note or this Mortgage, either express or implied, it being
understood and agreed that each of the provisions herent  {except
the representation above contained in this execution clausej, shall
constitute a condition and not a covenant or agreement, regaidlese
of whether the same may be couched in language of a promise,
covenant or agreement, all such liability, if any, being expressly
waived by Mortgagee and by every person now or hereafter claiming
any right or security under this Mortgage, and that so far as
Mortgagor and its successors and said Bank personally are
concerned, the legal holder or holders of the Note and the owner or
owners of any indebtedness accruing under this Mortgage shall look
solely to (i)} the premises and the rents, issues and profits
thereof for payment by the enforcement of the lien created hereby,
in the manner provided herein and in the Note; or (ii) any other
security given to secure the indebtedness under the Note.
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AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not personally
but  as fTrustee under Trust
Agreement dated February 2, 1988 ang
known as Trust No. 104732-05
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STATE OF ILLINOIS )

: o 88
COUNTY OF C 0 O K = )
I, Kﬂsﬁe €. Pacittl , @ Notary Public in and for said
County ang State,. QQ,‘HEREBY CERTIFY that . MICHABL WRFLAY and
P._JOHARSERN ; the YA PHESIVERT and RABSIBTANT SECRETARY  of

American National Bank and Trust Company of Chicago, as Trustee as
aforesaid, who are personally known to me to be the same persons
whose bames are subscribed to the foregoing instrument as such

itk Ml ang  ASSISTANT SECRETARY | respectively, appeared before me
this day in p=rson and acknowledged that they signed and delivered
said instrowent as their own free and voluntary acts, and as the

free and volunizry act of said Bank, for the uses and purposes
therein set forth.

MAR 05 1982
GIVEN under my aar-ﬂ éanci Notarial Seal this ___ day of March,
LT IRV S
’DF‘WU\L SEAL" i

KRISTIC €, PACYTTI

wary Public, State of flingis : K z! z () ﬁi
1&5 C,?mmmsmt\ Expires 7/9/95 g : WEPY
g PPN Notary Public

d L i g
T aahdibibbd e

My CDmIIIlSS.'LOIl EXplI'ES:

, 19

This instrument was prepared iy
and after recording should be mailed to:
_ Michael B. Sadoff, Esq.
MUCH SHELIST FREED DENENBERG & AMENT, BP.C.
200 North LaSalle Street
Suite 2100
Chicago, Illinois 60601-1095
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EXHIBIT A

Legal Description

All that certain real estate located in the City of Chicago,
County of Cook, State of Illinois described as follows:

The North East 1/4 (Except the East 75 Feet Thereof
Taken for Widening North Michigan Avenue) of Block
34 in Kinzie's Addition to Chicago, Section 10,
Township 39 North, Range 14 East of the Third
Principal Meridian, in Cook County, Illinois.

Permanent Tax I.l*¢ No.: 17-10-1135-003-0000
Common Address:

646 North Michigan Avenue
Chicago, Illinois

16879776
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