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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (“Mortgage"), made this

day of _August _, 1993, by Solomon Schechter Day Schools, an lllinois not-for-

pro%u corporation (herein, together with its successors and assigns hereinafter referred to

as the "Morigagor”), whose address is 350 Maxine Cohen Memorial Drive, Northbrook,

Ilinois 60062, o Jewish Federation of Metropolitan Chicago (herein together with its suc-

cessors and assigAs, including each and every from time to time holder of the Note

hereinafter referrec (orcalled the "Mortgagee"), whose address is One South Franklin Street,
Chicago, Illinois 606u2.

WHEREAS, the Morigagor is justly indebted to the Mortgagee upon the Morigage
Note hereinafter described in’(he principal sum of Six Million Two Hundred Twenty-Four
Thousand One Hundred Ninety Toilars ($6,224,190.00) (sometimes hereinafter referred to
as the "Note"), evidenced by one ¢ertain promissory note of the Mortgagor of even date
herewith, made payable 1o the order o and delivered to the Mortgagee, in and by which
said Note the Mortgagor promises to pay tie Jaid principal sum and interest at the rate and
in installments as provided in said Note, witi a final payment of the balance due on or
before the Maturity Date as defined in said (No%¢, and all of said principal and interest are
made payable at such place as the holder of thieNate may from time to time in writing
appoint, and in the absence of such appointment, then at the office of Mortgagee: and

WHEREAS, the indebtedness evidenced by the Nate, including the principal thereof
and interest and premium, if any, thereon, and any extersions and renewals thereof, in
whole or in part, and any and all other sums which may be i sy time due or owing or
required to be paid as herein or in the Note provided, are herein called the "Indebtedness
Hereby Secured.”

NOW THEREFORE, the Mortgagor, to secure the payment of spidprincipal sum
of money and said interest in accordance with the terms, provisions aund limirziions of this
Mortgage, and of the Note sccured hereby, and the performance of the covorants and
agreements herein contained, by the Mortgagor to be performed und also in consideration
of the sum of Ten Dollars ($10.00) in hand paid, the receipt and legal sufficiency whereaf
is hereby acknowledged, does by these presents MORTGAGE, WARRANT and CONVEEY
unto the Mortgagee, its suceessors and assigns, the following real estate as legally describud
i Fxhibit A attached hereto and incorporated by reference herein and all of its estate, right,
title and interest therein, which, with the property hereinafter described, is collectively
referred 1o herein as the "Premises.” Together with Mortgagor's interest as lessor in and 10
all leases of the said Premises, or any part thereof, heretofore or hereafler made and
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entered into by Mortgagor during the life of this Mortgage or any extension or renewal
hereof,

Together with all improvements, buildings and structures now or at any time
hereafter owned by Mortgagor and erected or situated on the real property, and all
tenements, easements, fixtures and appurtenances thereto belonging, and all rents, issues
and profits thereof (which are pledged primarily and on a parity with said real estate and
not secondarily), together with all rights, title and interest of the Mortgagor, if any, in and
to all shades, awnings, venetian blinds, screens, screen doors, storm doors and windows,
stoves and ranges, curiain fixtures, partitions, apparatus, equipment and articles now or
hereafter therein or thereon used to supply heat, gas, air conditioning, water, light, power,
sprinkler protection, waste removal, refrigeration and ventilation, and all fixtures, apparatus,
equipment and articles, used or useful in the operation of the Premises, all of which for the
purposes of tiiis Mortgage shall be deemed to be real estate and conveyed and mortgaged
hereby, provided that, except as otherwise herein provided, there shall not be included
within the term '*¥remises”, and not encumbered hereby, any personal property or trade
fixtures used in the onaration of any school or business upon the Premises, whether owned
by Mortgagor, tenant or-any other person;

Together with all p<rsonal property which is both used in the operation of any
pusiness conducted on the Premiszs and acquired with the proceeds of the loan evidenced
by the Note;

Together with all awards madc to the present and all subsequent owners of the
Premises by any governmental or other lzwful authority for taking by eminent domain the
whole or any part of the Premises or improvénients thereon, the temporary use thereof or

any easement thereon or thereunder, includirg any awards for any changes of grade of
streets, which said awards are hereby assigned 1o Merigagee, who is hereby authorized to
collect and receive the proceeds of any such awards {rom said authorities and to give proper
receipts and acquittances therefor.

Together with all right, title and interest of the Mortgagor, if any, in and to common
areas and access roads on adjacent properties heretofore or herealter granted 10 Mortgagor
and in and to the land lying in the bed of any street, road, alley ©r avenue, opened or
propased, in front of or adjoining the above described real estate to tlie center line thereof.

TO HAVE AND TO HOLD the same unto the Mortgagee and i's svceessors and
assigns forever, togetner with all estates, titles, claims and demands whatiocver of the
Mortgagor in and to said Premises or any part thereof, and the Morgagor does hereby
covenant, warrant and agree that it is lawfully seized and possessed of said real estate in fee
simple absolute and hus good and lawful right and authority to sell, convey and mortgage
same; tnd said real estate is free from all liens, claims, charges and encumbrances
whatsoever, except as st forth Ferein, and that Mortgasor will warrint and defend the title
to said real praperty upninst the lawlul claims and demands of all persons,
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Provided, however, if and when Mortgagor has duly and punctually paid the principal
amount of the Note and all interest as provided thereunder, has paid any and all other
amounts required under the Note and this Mortgage, and has performed all of the terms,
provisions, conditions and agreements herein contained in the part of the Mortgagor to be
performed or observed, then this Mortgage shall be released at the cost of Mortgagor, but
otherwise shall remain in full force and effect.

The within mortgage secures an obligation incurred for the construction of an
improvement on the land mortgaged herein including the acquisition cost of the land and
constitutes a "construction mortgage" within the meaning of Section 9-313(1)(c) of the
Iilinois Uniform Commercial Code.

Morgagor further covenants, warrants and agrees with the Mortgagee us follows:

1. rzuty of Payment. Mortgagor will promptly pay the above described Note
according to the *epor and effect thereof and as in said Note provided, and will also pay any
other note or nates wiich hereafter may be given in renewal or extension thereof, and any
and all other sums s2zured hereby at the time therein and herein designated. This
Mortgage shall be and remain security for the payment of all such notes.

2. Prepayment Priviege. At such time as the Mortgagor is not in default under
the terms of the Note, or under tne terms of this Mortgage, the Mortgagor shall have the
privilege of making prepayments ou thie principal of the Note (in addition to the required
payments thereunder) in accordance with the terms and conditions, if any, set forth in the
Note, but not otherwise.

3. Covenants. Mortgagor shall keejs 2ad perform all covenants, conditions and
terms of this Morigage and pay or cause to be paid 12 the Mortgagee the above described
indebtedness with interest thereon according to the tecms and conditions of said Note, and
shall keep and perform all covenants, conditions and terins,in said Note contained, all of
which covenants, conditions and terms are incorporated by reference herein,

4. Maintenance, Repair and Restoration of Improvesaants, Payment of Liens,
Et¢. Mortgagor shall: (a) subject to paragraph 8 of this Mortgage nromptly repair, restore
or rebuild any buildings or improvements now or hereafter on the Preimises which may
become damaged or be destroyed; (b) keep the Premises {n good condiiisn and repair,
without waste, and free from mechanics’ liens or other liens or claims for liens not expressly
subordinated to the lien hereof other than Permitted Exceptions (as define i the Loan
Agreement as defined in paragraph 38 hereof); (¢) except as permitted by ihe Loan
Agreement, pay when due any indebtedness which may be secured by a lien or charge on
the Premises superior to the lien hereof, and upon request exhibit satisfuctory evidence of
the discharge of such prior licn to Mortgagee; (d) complete within a reasonable time any
building or buildings now or at any time in process of erection vpon the Premises; (¢)
comply in all material respects with all requirerients of law, muricipal ordinances, rules,
regulations or restrictions of record with respect to the Premises and the use thereof; {f) not
make any material alterations, repairs, additions or improvements in or on said Premises,
in excess of $50,000 except as required by law or municipal ordinance, without the written
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consent of Mortgagee which shall not be unreasonably withheld and except as otherwise
permitted by the Loan Agreement; (g) not suffer or permit any change in the general nature
of the occupancy of the Premises without Mortgagee's written consent which shall not be
unreasonably withheld; (h) not initiate or ucquiesce in any zoning reclassification without
Mortgagee’s written consent; and (i) allow Mortgagee to inspect the Premises at any
reasonable time upon not less than forty-eight (48) hours prior notice except in the event
of an emergency, and access thereto shall he permitted for that purpose; and (j) cause the
Premises at all times to be operated in compliance in all materiul respects with all federal,
state. local and municipal environmental, health and safety laws, statutes, ordinances, rules
and regulations (herein called "Environmental Regulations") so that no cieanup, claim or
other obligation or responsibility arises from a violation of any such laws, statutes,
ordinanczs, rules and regulations.

5. Eamm_qLIaxg;. Except as permitted in paragraph 6 hereof, Mortgagor
shall pay wnieri first due and before any penalty attaches all general taxes, and shall pay
special taxes, sprcial assessments, water charges, sewer service charges, and other charges
against the Premuses {all herein generally called "Taxes") when first due, and shall, upon
written request, furnisn-io Mortgagee duplicate receipts thereof,

6. Contests. Motwithstanding anything to the contrary herein contained,
Mortgagor shall have the right to contest by appropriate legal proceedings diligently
prosecuted any taxes imposed or atsessed upon the Premises or which may be or become
a lien thereon and any mechanics’, mutzrialmen's or other liens or claims for lien upon the
Premises (all herein called "Contesteo Liens"), and no Contested Lien shall constitute an
Event of Default hereunder, if, but only (f:

(a)  Mortgagor shall forthwith give nutize of any Contested Lien to Morigugee at
the time the same shall be asserted;

(b)  In the event the amount in question shall <xceed $500,000, Mortgagor shall
deposit with Mortgagee the full amount (herein called the "Lien Amount") of
such Contested Lien or which may be securcd thereby, together with such
amount as Mortgagee may reasonably estimate s interest or penalties which
might arise during the period of contest; provided that i lieu of such payment
Mortgagor may furnish to Mortgagee a bond or title indemnity in such
amount and form, and issued by a bond or title insuring coricany, as may be
satisfactory to Mortgagee;

Mortgagor shall diligently prosecute the contest of any Contesied Lien by
appropriate legal proceedings having the effect of staying the foreclosure or
forfeiture of the Premises, and shall permit Mortgagee to be represefited in
any such contest and shall pay all reasonable expenses incurred by Mortgagee
in so doing, including reasonable fees and expenses of Martpapee's counsel,
all of whicl shalt constitute so much additional Indebteduess Hereby Secure
bearing interest at the Default Rate specified in the Note (hereinafter calledd
the "Default Rate”) until paid, and payable upon demand;
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(d)  Mortgagor shall pay such Contested Lien and all Lien Amounts together with
interest and penalties thereon (i) if and to the extent that any Contested Lien
shall be determined adverse to Mortgagor in a final judgment not subject to
further appeal, or (ii) forthwith upon demand by Mortgagee if, in the
reasonable opinion of Mortgagee, and notwithstanding any such contest, the
Premises shall be in jeopardy or in danger of being forfeited or foreclosed;
provided that if Mortgagor shall fail so to do, Mortgagee may, but shall not
be required to, pay ail such Contested Liens and Lien Amounts and interest
and penalties thereon and such other sums as may be necessary in the
judgment of the Mortgagee to obtain the release and discharge of such liens;
and any amount expended by Mortgagee in so doing shall be so much
additional Indebtedness Hereby Secured bearing interest at the Default Rate
until paid, and payable upon demand; and provided further that Mortgagee
may in such case use and apply for the purpose monies deposited as provided
i Subsection 6(b) above and may demand payment upon any bond or title
ind#mnity furnished as aforesaid.

7. insuranc:~ Mortgagor shall keep all buildings and improvements now or
hereafter situated on the Fremises insured against loss or damage by fire and other hazards
as may be reasonably requirzd bv Mortgagee, in forms, companies and amounts satisfactory
to Mortgagee, and with mortgegee clauses attached to all policies in favor of and on forms
satisfactory to Mortgagee, and snxil deliver ail policies to Mortgagee. [f Morigagee elects
and so notifies Mortgagor, but not mnrz frequently than once every three years and not
prior to March 1, 1997, Mortgagor, at it expense, shall furnish Mortgagee with an appraisal
of the full insurable value of the Premises, made by fire insurance appraisers satisfactory to
Mortgagee and fire insurance companies geiwrally. Mortgagor shall also carry liability
insurance protecting Mortgagee against liabilitv for injuries to persons and property
occurring in, on or adjacent to the Premises, in forms, companies, and amounts satisfactory
to Mortgagee with the policy or policies evidencingsuch insurance to contain 4 thirty (30)
day notice of cancellation clause in favor of Mortgagee. Such liability policy or policies or
certificates thereof shall be delivered to Mortgagee. Martzage: shall, until the indebtedness
secured hereby is paid in full, furnish Mortgagee at least thiziy (30) days prior to the date
each coverage required herein would otherwise expire with cvidence of the renewal or
continuation of such coverage in the form of premium receip: or renewal policies or
certificates.

Mortgagor shall not take out separate insurance concurrent in form o¢ contributing
in the event of loss with that required to be maintained hereunder unless fortgagee is
included thereon under a standard non-contributory mortgagee clause aceeplable 1o
Mortgagee. Mortgagor shall immediately notify Mortgagee whenever any such separate
insurance is taken out and shall promptly deliver 1o Mortgagee the original policy or policics
of such insurance. In the event of a foreclosure of the lien of this Mortzage, or of a transfer
of title 1o the Premises either in lien of foreclosure or by purchase at the foreclosure salv,
all interest in al! insuranee policies in foree shall pass to Mortgagee, transferee or purchaser,
as the case may be,
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8.  Adjustment of Losses and Application of Proceads of [nsyrance. In the event
of any damage to or destruction of the Premises, covered by any policy or policies of
insurance required to be carried by Mortgagor, Mortgagee may in its discretion (and it is
hereby authorized to) either settle and adjust any claim under such insurance policies with
the consent of Mortgagor, or allow Mortgagor to agree with the insurance company ot
companies on the amount to be paid upon the loss. In ¢ither case, the proceeds shall be
paid to Mortgagee, if Mortgagee so elects, and Mortgagee is authorized to collect and to
give receipt therefor. 1If (a) Mortgagor or any lessee is obligated to rebuild and restore the
damaged or destroyed buildings or improvements under the terms of any lease or leases
which are or may be prior to the lien of this Mortgage, and (b) such damage or destruction
does not result in the cancellation or termination of any such lease, and (c) the insurers do
not deny liability with respect to the loss, such proceeds, after deducting therefrom any
expenses-ncurred in the collection thereof, shall be used to reimburse Mortgagor or the
lessee (whichever is obligated under the terms of the lease to accomplish the rebuilding and
restoration) fai the cost of rebuilding and restoring the buildings and improvements on the
Premises, in a.i nther cases (except in cases when the cost to rebuild and restore is less
than $250,000.00) such insurance proceeds may, at the option of the Mortgagee, either be
applied in reductiop of the indebtedness secured hereby, whether or not then due and
payable, or be held by iviortgagee and used to reimburse Mortgagor for the cost of the
rebuilding and restorativn-of buildings and improvements on the Premises, In cases when
the cost to rebuild and restoce 15 less than $250,000.00, the proceeds of insurance shall be
used to reimburse Mortgagor fon the cost of rebuiiding and restoring the buildings and
improvements on the Premises.

In the event of rebuilding and repair, such repair and restoration of the buildings and
improvements shall be commenced preripry, after the accurrence of the loss and shall te

so restored and rebuilt as to be of at least eq:al value and substantially the same character
as prior to such damage and destruction, and in-ths event the estimated costs of rebuilding
and restoration exceed twenty-five percent (25%) ci t'ie indebtedness then remaining unpaid
as secured by this Mortgage, then the drawings and. cpecifications pertaining to such
rebuilding and restoration shall be subject to the prior writzen approval of Mortgagee,

In the event that Mortgagor or any lessee is entitled.«o-reimbursement out of the
insurance proceeds, such proceeds shall be made available from time to time upon the
furnishing to Mortgagee of satisfactory evidence of the estimated ¢ost of completion thereof
and with such architect’s certificates, waivers of lien, contractor’s sworr sta:ements and other
evidence of cost and of payment as Mortgagee may reasonably require uns.approve, No
payment made by Mortgagee prior to the final completion of the work shaiitogether with
all payments theretofore made, exceed ninety percent (90%) of the Vitlue oi the work per-
formed to the time of payment, 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 clear of liens,

Should a loss oceur alter foreclosure or sale proceedings have been instituted, the
procecds of any such insurance policy or policies, if not applied as aforesaid in rebuilding
or restoration of the buildings or improvements, shall be used to puy the amount due in
accordance with any decree of foreclosure, and the balance, if any, shall be paid 1o the
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owner of the equity of redemption if he shall then be entitled to the same, or otherwise as
any court having jurisdiction may direct. Following any foreclosure sale, or ather sale of the
Premises by Mortgagee pursuant to the terms hereof, Mortgagee is authorized without the
consent of Mortgagor to assign any and all insurance policies to the purchaser at the sale
and to take such other steps as Mortgagee may desm advisable to cause the interest of such
purchaser to be protected by any of such insurance policies.

9. Mamp Tax. If by the laws of the United States of America or of any state
having jurisdiction of Mortgagor or of the Premises or of the transaction evidenced by the
Note and this Mortgage, any 1ax or fee is due or becomes due in respect of the issuance of
the Note hereby secured or the making, recording, and registration of this Mortgage,
Mortgasor covenants and agrees to pay such tax or fee in the manner required by such law,
and to hu'!d harmless and indemnify Mongagee, its successors and assigns, ugainst any
liability incurred by reason of the imposition of any such tax or fee.

10, Eleetof Changes In Law Regarding Taxation. In the event of the enactment
after the date hereof of any law of the state in which the Premises are locuted deducting
from the value of laid for the purposes of taxation any lien thereon, or imposing upon
Mortgagee the payment otiths whole or any part of the taxes or assessments or charges of
liens herein required to bepaid-hy Mortgagor, or changing in any of the laws relating to the
taxation of mortgages or d¢bts secured by mortgages or Mortgagee’s interest in the
Premises, or the manner of colléction of taxes, 5o as 10 affect this Mortguge or the debt
secured hereby or the holder theredf. then and in any such event Martgagor, upon demand
by Mortgagee, shall pay such taxes dr assessment or reimburse Morigagee therefore;
provided, however, that if in the opinion ci legal counsel for Mortgagee it might be unlawful
to require Mortgagor to make such paymeat. or the making of such payment might be

construed as imposing a rate of interest beyord the maximum permitted by law, then and
in such event Mortgagee may elect by notice in writirg given to Mortgagor to declare all of
the indebtedness secured hereby to become due and pavable sixty (60) days from the giving
of such notice.

11, Moutgagee’s Performance of Refaulted Acts. Incase of any Event of Default
(hereinafter defined), after applicable notice and grace periods, Mortgagee may, but need
not, make any payment or perform any act herein required of Mortgagor, in any form and
manner deemed expedient and may, but need not, make full or partiai payivents of principal
or interest on prior encumbrances, if any, and purchase, discharge, comproriise or settle any
tax lien or other prior lien or title or claim thereof, or redeem from<any tax sale or
forfeiture affecting the Premises, or contest any tax or assessment. All monies paid for any
of the purposes herein authorized and all expenses paid or incurred in connection therewith,
inciuding all reasonable attorneys’ fees and any other money advanced by Mortgagee to
protect the Premises and the lien hereof, shall be so much additional indebtedness secured
hereby and shall become immediately due and payable without notice and with interest
thereon ai the Default Rate from the date of expenditure or advance until paid. No
inaction on the part of Mortgagee shall be considered as 2 waiver of any right accruing to
it on account of any default on the part of Mortgagor.
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12.  Morigagee's Reliance on Tax Bills, Etc. Subject to the provisions of paragraph
6 hereof, in making any payment hereby authorized relating to taxes or assessments or for
the purchase, discharge, compromise or settlement of any prior lien, Mortgagee may make
such payment according to any bill, statement or estimate secured from the appropriate
public office without inquiry into the accuracy thereof or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or claim thereof or without inquiry as to the
validity or amount of any claim for lien which may be asserted.

13, Acceleration of Indebtedness in Case of Defaull. If one or more of the
following events (herein sometimes cailed "Events of Default") shall have occurred: (a)
default is made in the due and punctual payment of the Note or any installment thereof,
either principal or interest, as and when the same is due and payable, or if default is made
in the «naking of any payment of any other montes required to be made hereunder or under
the Note,ard any applicable periad of grace specified in the Note shall have elapsed; or (b)
Mortgagor sienil file a petition in voluntary bankruptey or under Chapter XI of the Federal
Bankruptcy Codde or any similar law, state or federal, whether now or hereafter existing, or
any answer admiitiig-insolvency or inability to pay its debts, or fails to obtain a vacation or
stay of involuntary mroceedings within sixty (60) days as hereinafter provided; or (c)
Mortgagor shall transfer s assign all or a major portion of its assets, or shall be adjudicated
a bankrupt, or a trustee or4eceiver shall be appointed for Mortgagor or for all or a major
portion of its property in 2ay unvoluntary proceeding, or any court shall have taken
jurisdiction of the property ol Murtgagor or of the major part thereof in an involuntary
proceeding for the reorganization, digselution, liquidation or winding up of Mortgagor and
such trustee or receiver shall not be «ischarged or such jurisdiction relinquished or vacated
or stayed on appeal or otherwise stayed vathin sixty (60) days; or {d) Mortgagor shall make
an assignment for the benefit of creditors ar shall admit in writing its inability to pay its
debts generally as they become due, or shail zonsent to the appointment of a receiver or
trustee or liguidator of all of its property or thc.inajor part thereof; or (¢) default shall be
made in the due observance or performance of any nther of the covenants or agreements
or conditions herein contained, required to be kept o perfarmed or abserved by Morigagor,
and the same shall continue for thirty (30) days after wiittep-notice specilying such defaull
is given by Mortgagee to Mortgagor: (f) any representatioic or warranty made herein by
Mortgagor shall prove 1o be untrue or inaccurate in any mutérial respect and Mortgagor
shall fail 1o make good or correct such untruth or inaccuracy within thirty (30) days
following receipt of written notice from Mortgagee; (g) the occursence of any other event
which constitutes an Event of Default by Mortgagor under this Mortgge. the Note, or the
Loan Agreement (as defined in paragraph 38 herecf), or under any other agreement or
instrument of indebtedness between Mortgagor and Mortgagee; or (h) the octurrence of any
gvent which censtitutes an Event of Default by Mortgagor under the terms ai<hs Priority
Security Documents (as defined in the Loan Agreement); then in each and every such case
the whole of said principal sum hereby secured shall at once at the option of the Maftgagee
become immediately due and payable together with accrued interest thereon,

In the event that any default specified by Morigagee to Mortgagor under either "(e)”
or "(f)" above shall be of such nature that it cannot be cured or remedicd within thirty (30)
days, Mortgagor shall be entitled to a reasonable period of time to cure or remedy such
default, provided Murtgagor commences the cure or remedy thereol within the thirty-day
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period following the giving of notice and thereafter proceeds with diligence to complete
such cure or remedy.

14.  Eoreclosure: Expense of Litigation. When the indebtedness or any part
thereof secured hereby becomes due, whether by acceleration or otherwise, Mortgagee shall
have the right to foreclose the lien hereof for such indebtedness or any part thereof. In any
civil action to foreclose the lien hereof, there shall be allowed and included as additional
indebtedness in the order of judgment for foreclosure and sale all expenditures and expenses
which may be paid or incurred by or on behalf of Mortgagee for reasonable 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 said vorder or judgment) of procuring all such abstracts of title, title searches and
examinaunns, title insurance policies, and similar data and assurances with respect to the
title as Mcityagee may deem reasonably necessary either to prosecute such civil action or
to evidence 17 bidders at any sale which may be had pursuant to such order or judgment the
true condition oi.:he title to, or the value of, the Premises. All expenditures and expenses
of the nature in tiis paragraph mentioned and such expenses and fees as may be incurred
in the protection of ine Premises and the maintenance of the lien of this Mortgage,
including the reasonablé t2es of any attorneys employed by Mortgagee in any litigation or
proceeding affecting this Mortgage, the Note or the Premises, including probate, appellate
and bankruptcy proceedings, or in preparations for the commencement or defense of any
action or praceeding or threaténed action or proceeding. shall be immediately due and
payable by Mortgagor, with interest.hereon at the rate set forth in the Note applicable to
a period when a defauit exists thereunder. and shall be secured by this Mortgage.

At all times, the Mortgagor shall appear in and defend any suit, action or proceeding
that might in any way in the sole judgment of Mortgagee affect the value of the Premises,
the priority of this Muitgage or the rights and powzes of Mortgagee hereunder or under any
document given at any time to secure the indebtedress. Mortgagor shall, at all times,
indemnify, hold harmless and reimburse Mortgagee on deéniand for any and all loss, damage,
expense or cost, including cost of evidence of title and reasorable attorneys’ fees, arising out
of orincurred in connection with any such suit, action or proceeding, and the sum of such
expenditures shall be secured by this Mortgage, and shall bear iiiterest after demand at the
rate specified in the Note applicable to a period when a default exiciz thereunder, and such
interest shall be secured hereby ard shall be due and payable on uemand.

15, Application of Proceeds of Foreclosure Sale. The proceedsof any foreclosure
sale of the Premises shall be distributed and applied in the following order of priority: first,
on account of all costs and expenses incident to the foreclosure proceedings, itcluding all
such items as are mentioned in the preceding paragraph hereof; second, all other items
which may under the terms hereof constitute secured indebtedness additional to that
evidenced by the Note, with interest thercon as herein provided; third, all principal and
interest remaining unpaid on the Note; and fourth, any averplus to any party entitled thereto
as their rights may appear on the records of the Mortgagee.
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16.  Appointment of Receiver or Mortgagee In Possession. Upon, or at any time
after, the commencement of an action to foreclose this Mortgage, the court in which such
action was commenced may, upon request of the Mortgagee, appoint a receiver of the
Premises either before or after foreclosure sale, without notice and without regard to the
solvency or insolvency of Mortgagor at the time of application for such receiver and without
regard to the then value of the Premises or whether the same shall be then occupied s o
homestead or not; and the Mongagee or any holder of the Note may be uppointed us such
receiver or as Mortgagee in possession, Such receiver or the Mongagee in possession shall
have power to collect the rents, issues and profits of the Premises during the pendency of
such foreclosure action and, in case of a sale and a deficiency, during the full statutory
period of redemption (if any), whether there be redemption or not, as well as during any
further times (if any) when Mortgagor, except for the intervention of such receiver or
Mortgegee in possession, would be entitled to collect such rents, issues and profits, and all
other powére which may be necessary or are usual in such cases for the protection, posses-
sion, contrcl,management and operation of the Premises during the whole of said period.
The count frora-vme to time may authorize the receiver or Mortgagee in possession to apply
(he net income i1 1t dands in payment in whole or in part of: (a) the indebtedness secured
hereby or by any orcer or judgment foreclosing the lien of this Mortgage, or any tax, special
assessment or other ilen which may be or become superior to the lien hereof or the lien of
such order or judgment, provided such application is made prior to foreclosure sale: and (b)
the deficiency in case of a sals and deficiency.

17. Morigagee’s Right ¢ inspaet. Mortgagee shall have the right to inspect the
Premises at all reasonable times, but'not more than once in any calendar quarter, upon not
less than 48 hours prior notice, except in the event of an emergency and access thereto shall
be permitted for that purpose.

18.  Condemopation. Mortgagor herchy) assigns, transfers and sets over to
Mortgagee the entire proceeds of any award or claimi for damage for any of the mortgaged
property taken or damages under the power of eniinent domain or hy condemnation.
Mortgagee may elect 1o apply the praceeds of the award upon or in reduction of the
indebtedness secured hereby, whether or not then due und pavable, or to require Mortgagor
to restore of rebuild, in which event the proceeds shall be heid‘oy"Mortgagee and used to
reimburse Martgagor for the cost of restoring and rebuilding all buildings and improvements
on the Premises in accordance with plans and specifications to' e submitted to and
approved by Mortgagee. If the Mortgagor or any lessee is obligated to ‘estore and replace
the damaged or destroyed buildings or improvements under the terms of any 1zase or leases
which are or may be prior to the lien of this Mortgage, and if such taking duzs,not result
in cancellation or termination of such lease, the award shall be used to reimburse Mortgagor
or the lessee (whichever is obligated under the terms of the lease to accomplish the rebuild-
ing and restoration) for the cost of rehuilding and restoring of the buildings and
improvements of said Premises, provided the Mortgagor is not then in default under this
Mortgage. In the event Morigagee holds the proceeds to reimburse Mortgagor or any lessee
for the costs of rebuilding and restoring the Premises, then the proceeds of the award shall
be paid out in the same manner as provided in Paragraph 7 hereof for the payment of in-
surance proceeds in reimbursement of the cost of rebuilding ard restoration, If the amount
of such award is insufficient to cover the costs of rebuilding and restoration, Mortgagor shall
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pay such cost in excess of the award before being entitled to reimbursement out of the
award, Any surplus which may remain out of said award after payment of such cost of
rebuilding and restoration shall, at the option of Mortgagee, be applied on account of the
indebtedness secured hereby.

19.  Release Upen Payment ang Discharge of Mortgagor's Obligations. Upon
punctual payment in full of the indebtedness secured heraby and the performance by
Mortgagor of all of the obligations imposed on Mortgagor herein and in the Note, then this
Mortgage shall be released at the cost of Mortgagor, but otherwise shall remain in full force
and effect.

20, Notices. Any notice which either party hereto may desire or be required to
give to'thie nther shall be deemed to be an adequate and sufficient notice if given in writing,
and service is, made by personal delivery or by the mailing of such notice by registered or
certified muil ‘raturn receipt requested, postage prepaid, addressed to Mortgagor at its
address given ol che first page hereof with a copy to I, Walter Deitch, Rosenthal and
Schanfield, 55 Eas¢ Monroe, Suite 4620, Chicago, lllinois 60603, or to Mortgagee at its
address given on the “1rst page hereof with a copy to J. Kelly Bufton, D'Ancona & Pflaum,
30 North LaSalle Street Chicago, IL 60602, or to such other place us either party hereto
may by notice in writing to'the other party designate as a place for service of notice. Any
such notice, demand, request or other communication shall be deemed given when
personally delivered or three (3) days after mailing, if mailed,

21, Surreader of Possession In any case in which, under the provisions of this
Mortgage, the Mortgagee has a right to/declare the principal sums secured hereby to be
immediately due and payable, ¢ither betore ov after the institution of legal proceedings to
foreclose the lien hereof or before or after sa'e thereunder, or in any cuse where the
Mortgagee has a right to commence proceedings for.the sale of the Premises independent
of any foreclosure proceedings, then Mortgagor shail torthwith upon demand of Mortgugee
surrender to Mortgagee the possession of the Premises zid Mortgagee shall be entitled to
take actuai possession of the Premises or any part therent-personally or by ils agents or
attorneys, as for condition broken, and Morigagee in its discietion may enter upon and take
and maintain possession of all or any part of the Premises (og2ther with all documents,
books, records, papers and account of the Mortgagor or the then Givner of the Premises
relating thereto. and may exclude Mortgagor, its agents or assigns whsily therefrom, and
may as attorney-in-fact or agent of the Mortgagor or in its own name ;. Mortgagee and
under the powers herein granted, operate, manage or control the Premises 504 conduct the
business, if any, thereof, either personaily or by its agents, and with full powzr o use such
measures, legal or equitable, as 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
incomie, rents, issues and profits of the Premises, including actions for the recovery of rent,
actions in forcible detainer and actions in distress for rents, hereby granting full power and
authority to exercise each and every of the rights and privileges herein granted at any and
all times hereafter, without 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 sume, to make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements to the Premises as may
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seem judicious, to insure and reinsure the same and all risks incidental to Mortgagee's
possession, operation and management thereof, and to receive all of such income, rents,
issues and profits. In such event, Mortgagor shall not be liable to third parties for the
negligence of Mortgagee, its employess or agents. 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 lease, and unless caused by the gross negligence or willful
misconduct of Mortgagee the Morigagor shall and does hereby agree to indemnify and to
hold Mortgagee harmless from all liability, loss or damage which it might incur under said
leases or under or by reason of the assignment thereof, and of and from any and all claims
or demands whatsoever which may be asserted against it by reason of any alleged obliga-
tions or undertakings on its part to perform or discharge any of the terms, covenants or
agreemeris contained in said leases. Should Mortgagee incur any such liability, loss, or
damage unrer any of said leases, or under or by reason of the assignment thereof, or in the
defense of any claims or demands, the amount hereof, including costs, expenses and
reasonable arorneys’ fees, shall be secured hereby and Mortgagor shall reimburse
Mortgagee thereco: immediately upon demand.

22, Legal Pace of Interest. Notwithstanding anything herein or in the Note
contained to the contrary, po provision contained herein and no provision contained in the

Note shall be valid to the extent that it would require Mortgagor to pay any amount of
interest or any fees, costs or expenses in excess of the legal maximum,

23, Copies of Leases and Fyzilities for Mortgages's Inspection. Within five days
of Mortgagee's request but not more tr:quently than once during any twelve month period,
the Mortgagor will furnish to the Mortgigee executed counterparts of any leases for the
audit and verification of any statements require.d to be furnished by Mortgagor hereunder,

24, Assignment of Rents. As further oecurity for the Indebtedness Hereby
Secured, the Mortgagor has, concurrently herewith, exr.cuted and delivered to the Mortgagee
a separate instrument (herein called the "Assignment”) daied as of the dute hereof, wherein
and whereby, among other things, the Mortgagor has assigped to the Mortgagee all of the
rents, issues and profits, and/or any and all Leases and/or the tights of management of the
Premises, all as therein more specifically set forth, which 's2id- Assignment is hereby
incorporated herein by reference as fully and with the same effect «siif set forth herein at
length; and in connection with the foregoing:

(a)  The Mortgagor agrees that it will duly perform and observe ir all material
respects all of the terms and provisions on its part to be pcrformed and
observed under the Assignment;

(b)  The Mortgagor agrees that it will duly perform and observe in all mfterial
respects all of the terms and provisions on lessor’s part to be performed and
observed under any and all Leases to the end that no default on the part of
lessor shall exist thereunder; and
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(c)  Nothing herein contained shall be deemed to obligate the Mortgagee 1o
perform or discharge any obligation, duty or liability of lessor under any
Lease; and the Mortgagor shall and does hereby indemnify and agree to
defend and hold the Mortgagee harmless of and from any and all liability, loss
or damage which the Mortgagee may or might incur under any lease or by
reason of the Assignment; and any and all such liability, loss or damage
incurred by the Mortgagee, together with the costs and expenses, including
reasonable attorneys’ fees, incurred by the Mortgagee in the defense
(including preparation for defense) of any claims or demands therefor
(whether successful or not), shall be so much additional Indebtedness Hereby
Secured, and the Mortgagor shall reimburse the Mortgagee therefor on
demand, together with interest thereon at the Default Rate from the date of
demand to the date of payment.

25, "_Additional Documents. Mortgagor will, at Mortgagor’s expense, at any time
upon request by Mortgagee, execute and deliver all further assurances of title and all
pertinent additiona’ papers, information, records and instruments as may be reasonably

required by Mortgager for effectually carrying out the intentions of the parties hereto.

26.  Rights Cumuiaiive. Each right, power and remedy herein conferred upon the
Mortgagee is cumulative and i addition to every other right, power or remedy, express or
implied, given now or hereafter-2xisting, at law or in equity, and each and every right, power
and remedy herein set forth or otiicrwise 50 existing may be exercised from time to time as
often and in such order as may be uccmed expedient by the Mortgagee, and the exercise
or the beginning of the exercise of one righi; power or remedy shall not be a waiver of the
right to exercise at the same time or thereafter any other right, power or remedy; and no
delay or omission of the Mortgagee in the exe:¢ise of any right, power or remedy accruing
hereunder or arising otherwise shall impair any such right, power or remedy, or be construed
10 be a waiver of any default or acquiescence thereiu,

27. Amegoadments in Writing. This Mortgage (cannot be changed except by an
agreement in writing, signed by the party against whom enfor¢ement of the change is sought.

28.  DBusiness Loan. Mortgagor represents and agrees <nat‘the loan evidenced by
the Note and secured hereby is a business loan within the purview of Section 6404 of
Chapter 17 of Hliinois Revised Statutes (or any substitute, amended, or replacement statutes)
and is transacted solely for the purpose of carrying on or acquiring tire bisiness of the
Mortgagor or, if the Mortgagor is a trustee, for the purpose of carrying on ariequiring the
business of the beneficiaries of the Mortgagor as contemplated by said Secticn

29.  Deposits for Taxes and Insurance Premiyms. Intentionally Deleted,

30.  Financial Statements. The Mortgagor will, within one hundred eighty (180)
days after the end of each fiscal year of the Mortgagor, furnish 10 the Mortgagee at the

place where interest thereon is then payabie, financial and operating statements of
Mortgagor and the Premises for such fiscal year, all in reasonable detail and in any event
including such itemized statement of receipts and disbursements as shall enable Mortgagee

’
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10 determine whether any default exists hereunder or under the Note; and in connection
therewith:

(a)  Such financial and operating statements shall be prepared at the expense of
Mortgagor and certified by the chief financial officer of Mortgagar; and

(b)  If Mortgagor fails to furnish the same when due, Mortgagee may nudit or
cause to be audited the books of the Premises and/or the Mortgagor at
Mortgagor's expenses, and the costs of such audit shall be so much additional
Indebtedness Hereby Secured bearing interest at the Default Rate until paid,
and payable upon demand.

31~ Restrictions on Transfer. Subject to the provisions of Section 32 hereof, it
shall be ar’itnmediate Event of Default hereunder if, without the prior written consent of
the Mortgagze. any of the following shall occur, and in any event Mortgagee may condition
its consent upcn snch increase in rate of interest payable upon the Indebtedness Hereby
Secured, change “in” monthly payments thereon, change in maturity thereof and/or the
payment of a fee, ali-as Mortgagee may in its sole discretion require:

(a)  If the Mortgagorshall create, effect, contract for, commit to or consent to or
shall suffer or permit any conveyance, sale, assignment, transfer, lien, pledge,
mortgage, securily.interest or other encumbrance or alienation of the
Premises or any part.hereof, or interest therein, excepting only Permitted
Exceptions (as defined in the Loan Agreement) and sales or other dispositions
of Collateral as defined in'Section 33 (herein called "Obsolete Coilateral") no
tonger useful in connection witk the operation of the Premises; provided that
prior to the sale or other disposition thereof, such Cbsolete Collateral (if
necessary to the operation of the fremises) shall have been replaced by
Collateral, subject to the first and ‘pricr lien hereof (subject to Permitted
Exceptions), of at least equal vaiue and ruiiity;

(b)  If the Mortgagor is a trustee, then if any beieficiary of the Mortgagor shall
create, effect, contract for, commit to or consent 22, or shall suffer or permit,
any sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation of such beneficiary’s beneficial interest in the
Mortgagor;

¢) If the Mortgagor is a for-profit corporation, or if any coiparation is a
beneticiary of a trustee mortgagor, then if any shareholder of suct corporation
shall create, effect, contract for, commit to or consent to or shall suffer or
permit any sale, assignment, transfer, lien, pledge, mortgage, security interest
or other encumbrance or alienation of any such shareholder’s shares in such
corporation; provided that if such corporation is a corporation whose stock is
publicly traded on a national securitics exchange or on the "Over The
Counter” market, then this Section 31(c) shall be inapplicable;

-~
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(d)  If the Mortgagor is a partnership or joint venture, or if any beneficiary of a
trustee Mortgagor is a partnership or joint venture, then if any general partner
or joint venture in such partnership or joint venture shall create, effect or
consent to or shall suffer or permit any sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance or alienation of any part of
the partnership interest or joint venture interest, as the case may be, of such
partner or joint venturer; or

(e)  If there shall be any change in control (by way of transfers of stock ownership,
partnership intetests or otherwise) in any general partner which directly or
indirectly controls or is a general partner of a partnership or joint venture
beneficiary as described in Subsection 31(d) above;

in each case wwhether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interesi, encumbrance or alienation is effected directly, indirectly, voluntarily or
involuntarily, by cberation of law or otherwise; provided that provisions of this Section 31
shall be operative”with respect to, and shall be binding upon, any persons who, in
accordance with the tzrms hereof or otherwise, shall acquire any part of or interest in or
encumbrance upon the <remises, or such beneficial interest in, share of stock of or
partnership or joint veniwur< interest in the Mortgagor or uny beneficiary of a Trustee
Mortgagor; and provided furtiier: that no consent by Mortgagee to, or any waiver of, any
event or condition which would-otiisrwise constitute an Event of Default under this Section
31, shall constitute a consent to ur) waiver of any other or subsequent such event or
condition or a waiver of any right, rezacdy or power of Mortgagee consequent thereon.

32.  Permitied Transfers. The provisions of Section 31 hercof shall not apply to
any of the following:

(a)  Liens securing the Indebtedness Hercby Secured;
(b)  The lien of current real estate taxes and assessments not in default:
(¢} The Permitted Exceptions (as defined in the Lean Agreement),

33, Uniform Commercinl Code. This Mortgage constitui«s a Security Agreement
under the Uniform Commercial Code of the State of [llinois (herein catled the "Code") with
respect to any part of the Premises which may or might now or hereafter-ve er be deemed
to be personal property, fixtures or property other than real estate (ali tierein called
"Collateral”) provided such Collateral is owned by Mortgagor; all of the termis; srovisions,
conditions and agreements contained in this Morigage pertain and apply to the Collateral
as fully and 1o the same extent as to any other property comprising the Premises; and the
following provisions of this Section 33 shall not limit the generality or applicability of any
other provision of this Morigage, but shall be in addition thereto:

{a}  The Mortgagor (being the Debtor as that term is used in the Code) is and will

be the true and lawful owner of the Collateral, subject to no liens, charges or

encumbrances other than the lien hereof;
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The Coilateral is to be used by the Mortgagor solely for business purposes,
being installed upon the Premises for Mortgagor’s own use or as the
equipment and furnishings furnished by Mortgagor, as landlord, to tenants of
the Premises.

The Collateral will be kept at the Premises and will not be removed
therefrom without the consent of the Mortgagee (being the Secured Party as
that term is used in the Code) by Mortgagor or any other person; and the
Collateral may be affixed to the Premises but will not be affixed to any other
real estate;

The only persons having any interest in the Premises are the Mortgagor,
Mortgagee and persons occupying the Premises as tenants only;

N> Financing Statement covering any of the Collateral or any proceeds
ther2of is on file in any public office except pursuant hereto; and Mortgagor
will‘ar4is own cost and expense, upon demand, furnish to the Mortgagee such
further“information and will execute and deliver to the Mortgagee such
financing (statement and other documents in form satisfactory to the
Mortgagee, and il do all such acts and things as the Mortgagee may at any
time or from (ime to time reasonably request or as may be necessary or
appropriate to esiaklish and maintain a perfected security interest in the
Coliateral as security ‘oi the Indebtedness Hereby Secured, subject to no
adverse liens or encumtrances; and the Mortgagor will pay the cost of filing
the same or filing or recorcing'such financing statements or other documents,
and this instrument, in all public offices whenever filing or recording is
deemed by the Mortgagee to be pecessary or desirable;

Upon the occurrence of any Event ‘of Default hereunder and at any time
thereafter (such Event of Default not huviag previously been cured), the
Morigagee at its option may declare the Indebledness Hereby Secured
immediately due and payable, all as more [ully set forth in Section 13 hereol,
and thereupon Mortgagee shall have the remedies of 4 secured party under
the Code, including without limitation the right to tike immediate and ex-
clusive possession of the Collateral, or any part thereof, 2id for that purpose
may, so far as the Mortgagor can give authority therefor, swith or without
judicial process, enter (if this can be done without breach ot %ite peace) upan
any place which the Collateral or any part thereof may be situsted and
remove the same therefrom (provided that if the Collateral is aflixed to real
estate, such removal shall be subject to the conditions stated in the C})dc):

The Mortgagee shall be entitled to hold, maintain, preserve and prepare the
Collateral for sale, until disposed of, or may propose to retain the Collateral,
subject to the Mortgagor's right of redemption, if any, in satisfaction of the
Morigagor’'s obligations as provided in the Code; provided that (i) the
Morigagee withaut removal may render the Collateral unusable and dispose
of the Collateral on the Premises, and (ii) the Mortgagee may require the
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Mortgagor to assemble the Collateral and make it available to the Mortgagee
for its possession at a place to be designated by Morigagee which is
reasonably convenient to both parties;

i

The Mortgagee will give Mortgagor at least five (5) days’ notice of the time
and place of any public sale thereof or of the time after which any private sale
ar any other intended disposition thereof is made and the requirements of
reasonable notice shall be met if such notice is mailed, by certified mail or
equivalent, postage prepaid, to the address of the Mortgagor determined as
provided in Section 20 hereof, at least five (5) days before the time of the sale
or disposition;

The Mortgagee may buy at any public sale, and if the Collateral is a type
customarily sold in a recognized market or is of a type which is the subject of
wicely distributed standard price quotations, Mortgagee may buy at any
private sale, and any such sale may be held as part of and in conjunction with
any fureclosure sale of the Premises, the Collateral and Premises to be sold
as one lat+f Mortgagee so elects.

The net proceéds realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selling or the like, and the
reasonable attorneys’ fees and legal expenses incurred by Mortgagee, shall be
applied in satisfaction’ of the Indebtedness Hereby Secured; and the
Morigagee will account’1o the Mortgagor for any surplus realized on such
disposition;

The remedies of the Mortgagee hizreunder are cumulative and the exercise of
any one or more of the remedies pruvided for herein or under the Code shall
not be construed as a waiver of any of thie other remedies of the Mortgagee,
including having the Collateral deenied rart of the Premises upon any
foreclosure thereof, so long as any part of the JIadebtedness Hereby Secured
remains unsatisfied;

The terms and provisions contained in this Section 33 shall, unless the context
otherwise requires, have the meanings and be constrad ns provided in the
Code.

Effect of Extensi  Time. Amend luior Liets and Others.

Mortgagor covenants and agrees that:

()

If the payment of the Indebtedness Hereby Secured, or any part thereof, be
extended or varied, or if any part of the security be 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, if any,
and the lien and all provisions hereol shall continue in full force and effect;
the right of recourse against all such persons being expressly reserved by the
Mortgagee, notwithstanding any such extension, variation or release;
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Any person, firm or corporation taking a junior mortgage or other lien upon
the Premises or any interest therein, shall take such lien, subject 1o the rights
of the Mortgagee to amend, modify and supplement this Mortgage, the Note
and the Assignment and to vary the rate of interest and the method of
computing the same, and to impose additional fees and other charges, and to
extend the maturity of the indebtedness Hereby Secured, in each and every
case without giving notice to, or obtaining the consent of, the holder of such
junior lien and without the lien of this Mortgage losing its priority over the
rights of any such junior lien;

Nuthing in this Section contained shall be construed as waiving any provision
of Section 31 hereof which provides, among other things, that except for
Permitted Exceptions (as defined in the Loan Agreement), it shall constitute
an Event of Default if the Premises be sold, conveyed or encumbered,

35 Incuranee Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have yeri instituted, the proceeds of any insurance policy or policies, if not
applied in restoring the improvements, as aforesaid, shall be used to pay the amount due
in accordance with any dicvee of foreciosure that may be entered in any such proceedings,
and the balance, if any, shail be paid as the court may direct; and:

(a) In the case of foréclosure of this Mortgage, the court, in its decree, may
provide that the Morigazee’s clause attached to each of the casualty insurance
policies may be canceled and that the purchaser at foreclosure sale may cause
a new loss clause to be attiached to each of said casualty insurance policies
making the loss thereunder payable to said purchaser and any such
foreclosure decree may further provide that in case of a redemption under
said decree as provided by statute, Spch redemptor may cause the preceding
loss clause attached to each casualty‘insurance policy to be canceled and a
new loss clause 10 be attached thereto, making the loss thereunder payable to
such redemptor; and

In the event of foreclosure sale, the Mortgagee is Y2reby authorized, without
the consent of the Mortgagor, to assign any and ali irsurance policies to the
purchaser at the sale, or to take such other steps as the Morigagee may deem
advisable to cause the interest of such purchaser to be protestad by any of the
said insurance policies.

36.  Waiver. To the full extent permitted by law, Mortgagor agrees thatvit will not
at any time or in any manner whatsoever take any advantage of any stay, exemption or
extension law or any so-called "Moratorium Law" now or at any time hereafter in force, nor
take any advantage of any law now or hereafter in force providing for the valuation or
appraisement of the Premises, or any part thereof, prior to any sale thereof to be made
pursuant to any provisions herein contained, or to any decrees, judgment or order of any
court of competent jurisdiction; or after such sale claim or exercise any rights under any
statute now or hereafter in force to redeem the property so sold, or any past thereof, or
relating to the marshalling thereof, upon foreclosure sale or other enforcement hereof. To
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the full extent permitted by law, Mortgagor hereby expressly waives any and all rights it may
have to require that the Premises be sold as separate tracts or units in the event of
fureclosure. To the full extent permitted by law, Mortgagor hereby expressly waives any and
all rights of redemption under the Iilinois Mortgage Foreclosure Act, Il Rev.Stat. ch.110,
para. 15-101, et seq. (1987) (the "Act"), on its own behalf, on behalf of all persons claiming
or having an interest (direct or indirect) by, through or under Mortgagor and on behalf of
each and every person acquiring any interest in or title to the Premises subsequent to the
date hereof, it being the intent hereof that any and all such rights of redemption of
Mortgagor and such other persons, are and shall be deemed 10 be hereby waived to the full
extent permitted by applicable law, To the full extent permiited by law, Morigagor agrees
that it will not, by invoking or utilizing any applicable law or laws or otherwise, hinder, delay
or impeds the exercise of any right, power or remedy herein or otherwise granted or
delegated t0 Mortgagee, but will permit the exercise of every such right, power and remedy
as though/nz-such law or laws have been or will have been made or enacted. To the full
extent permitisd by law, Morigagor hereby agrees that no action for the enforcement of the
lien or any provicion hereof shall be subject 10 any defense which would not be good and
valid in an action #4izw upon the Note, Mortgagor acknowledges that the Premises do not
constitute agricultural real estate as defined in Section 15-1201 of the Act or residential real
estate as defined in Secticn 15-1219 of the Act.

37.  Indemnification” Mortgagor does hereby covenant and agree that;

(a)  Morigagee shail have nn responsibility for the control, care, management or
repair of the Premises und shall not be responsible or liable for any
negligence in the managerrieni, operation, upkeep, repair or control of the
Premises resulting in loss, injury or death to any tenant, licensee, immediate
stranger or other person;

No liability shall be asserted or enforced against Mortgagee in the exercise of
the rights and powers hereby granted to-the Mortgagee; and Mortgagor
hereby expressly waives and releases any suchAiability;

Mortgagor shall and does hereby indemnify and fold Mortgagee harmiess
from any liability, loss or damage which Mortgagee may or might incur by
reason of (i) exercise by Mortgagee of any right hereunder. and (if) any and
all claims and demands whatsoever which may be asserteld aguinst Mortgagee
by reason of any violation of, or liability under any Environménial Regulation
(other than due solely to an act or omission of Mortgagee ufier obtaining
possession or control of the Premises) or of any alleged vbiteation or
undertaking on Mortgagee's part to perform or discharge any of the terms,
covenants or agreements contained herein or in any insirument evidencing,
securing or relating to the Indebtedness Hereby Secured or in any contracts,
agreements or other instruments relating to or affecting the Premises; any and
all such liability, loss or damage incurred by the Morgugee, together with the
costs und expenses, including reasonable attorneys' fees incurred by
Mortgagee in the defense (including preparation for defense) of any claims
or demands therefor (whether successful or not) shall be so much additional
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Indebtedness Hereby Secured, and the Mortgagor shall reimburse the
Morigagee therefor on demand, together with interest thereon at the Default
Rate from the date of demand to the date of payment,

38.  Construction Loan. Mortgagor has executed and delivered to Mortgagee a
Construction Loan Agreement (the "Loan Agreement") of even date herewith relating to the
construction of certain improvermnents upon the Premises and the disbursement of all or part
of the Indebtedness for the purpose of financing a portion of the costs thereof. The Loan
Agreement is hereby incorporated herein by this reference as fully and with the same effect
as if set forth herein at length. This Mortgage secures all funds advanced pursuant to the
Loan Agreement (which advances shall constitute part of the Indebtedness Hereby Secured,
whethe: more or less than the principal amount stated in the Note) and the punctual
perfuninance, observance and payment by Mortgagor of all of the requirements of the Loan
Agreemeri to be performed, observed or paid by Mortgagor. In the event of express and
direct conirad'ction between any of the provisions of the Loan Agreement and any of the
provisions corxa'ned herein, then the provisions contained in the Loan Agreement shall
control. Any warraities, representations and agreements made in the Loan Agreement by
Mortgagor shall survive the execution and recording of this Mortgage and shall not merge
herein.

39.  Morigagor Nt o Joint Venturer or Pariner. Mortgagor and Mortgagee
acknowledge and agree that in‘ne event shall Mortgagee be deemed to be a partner or joint
venturer with Mortgagor or any bzneficiary of Mortgagor; and without limiting the
foregoing, Mortgagee shall not be dezmed to be such a partner or joint venturer on account
of its becoming a mortgagee in possession cr exercising any rights pursuant to this Mortgage
or pursuant to any other instrument or cocument evidencing or securing any of the
Indebtedness Hereby Secured, or otherwise

40.  Title in Mortgagor's Successors. ‘Ir the event that the ownership of the
Premises or any part thereof becomes vested in a-person or persons other than the
Mortgagor (a) the Mortgagee may, without notice to ine Mortgagor, deal with such
successor or suceessors in interest of the Mortgagor with r¢tecence to this Morigage and the
Indebtedness Hereby Secured in the same manner as witn in2 Mortgagor; and (b) the
Mortgagor will give immediate written notice to the Mortgagee of any conveyance, transfer
or change of ownership of the Premises; but nothing in this Sectica 42-contained shall vary
or negate the provisions of Section 31 hereof,

41, Rights Cumulative. Each right, power and remedy herein contetred upon the
Mortgagee is cumulative and ir addition to every other right, power or reme’ty, express or
implied, given now or hereafter existing, at law or in equity, and each and every right, power
and remedy herein set forth or otherwise so existing may be exercised from time to fime as
often and in such order as may be deemed expedient by the Mortgagee, and the exercise
or the beginning of the exercise of one right, power or remedy shall not be a waiver of the
right to exercise at tie same time or thereafter any other right, power or remedy; and no
delay or omission of the Mortgagee in the exercise of any right, power or remedy accruing
hereunder or arising otherwise shall impair any such right, power or remedy, or be construed

to be a waiver of any default or acquiescence therein,
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42.  Costs and Attorneys' Fees. Mortgagor agrees that all costs, charges and
expenses, including all reasonable attorneys’ fees incurred by the Mortgagee arising out of
or in connection with any action, ﬂproc:eeding or hearing, legal or quasi legal, or the
preparation therefor, in any way affecting or pertaining to the Mortgage, the Note, the
Assignment, the Indebtedness Hereby Secured or the Premises, shall be promptly paid by
the Mortgagor, If funds for same are advanced by the Mortgagee, all such sums so
advanced shall be added to the Indebtedness Secured Hereby and shall bear interest at the
Default Rate payable under the Note from the date of said advance, and shall be due and
payable on demand,

43.  Waijver of Defense. No action for the enforcement of the lien or of any
provision hereof shall be subject to any defense which would not be good or available to the
party interposing same in an action at law upon the Note hereby secured.

44, (_ Successors and Assigns. This Mortgage and each and every covenant,
agreement an< other provision hereof shall be binding upon the Mortgagor and its
successors and aseigns (including, without limitation, each and every from time to time
record owner of the P emises or any other person having an interest therein) and shall inure
to the benefit of the"Mortgagee and its successors and assigns and (a) wherever herein the
Mortgagee is referred to,sich reference shall be deemed to include the holder from time
to time of the Note, whether so expressed or not; and (b) each such from time to time
holder of the Note shall have and-enjoy all of the rights, privileges, powers, options benefits
and security afforded hereby ana Leceunder, and may enforce every and all of the terms and
provisions hereof, as fully and to tiic <ame extent and with the same effect as if such fram
time to time holder was herein by name specifically granted such rights, privileges, powers,
options, benefits and security and was herein by name designated the Mortgagee.

45.  Provisions Severable. The unenfireeability or invalidity of any provision or
provisions hereof shall not render any other pisvision or provisions herein contained
unenforceable or invalid,

46.  Timeg. Time is of the essence hereof and nrihe Note, Assignment and all
other instruments or loan documents delivered in connectionwith-the Indebtedness Hereby
Secured, and no waiver of any obligation or option hereunder sr thereunder hereby shall
at anv time thereafter be held to be a waiver of such other terms hereof or of the
instruments delivered in connection with the Indebtedness Hereby Secutad.

47, Governing Laws. This Mortgage shall be governed by, und construed in
accordance with the laws of the State of lilinois.

48, Mortgagor Will Not Discriminate. Mortgagor covenants and agrees at all
times to be in full compliance with provisions of law prohibiting discrimination on the basis
of race, color, creed or national origin including, but not limited to, the requirements of
Title VIII of the 1968 Civil Rights Act, or any substitute, amended or replacement Acts.
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49.  [nterest at the Default Rate. Without limiting the generality of any provision
herein or in the Note contained, from and after the occurrence of any Event of Default
hereunder, all of the Indebtedness Hereby Secured shall bear interest at the Default Rate.

50.  Estoppel Certificate. Mortgagor, within fifteen (15) duys after mailing of a
written request by the Mortgagse, agrees to furnish from time to time u signed statement
setting forth the amount of the Indebtedness Hereby Secured and whether or not any
default, offset or defense then is alleged to exist against the Indebtedness Hereby Secured
and, if so, specitying the nature thereolf.

51,  Environmental Maftters, Mortgagor represents that it is currently in

compllan. in all material respects with, and covenants and agrees that, it will manage and
operate tie Premises and will cause each tenant to occupy its demised portion of the
Premises in compliance in all material respects with, all federal, state and local {aws, rules,
regulations ard ordinances regulating, without limitation, air pollution, soil and water
pollution, and tlic use, generation, storage, handling or disposal of hazardous or toxic
suhstances or othermaierials (including, without limitation, raw materials, products, supplies
or wastes). Morigago:-iurther covenants and agrees that it shall not install or permit to be
installed in the Premiscs asbestos or any substance containing asbestos and deemed
hazardous by or in violatica in-any material respect of federal, state or local laws, rules,
regulations or orders respectir.g such material, Mortgagor shall remove from the Premises
and dispose of any such hazardovs or toxic substances or other materials in a manner
consistent with and in compliance witk applicable laws, rules, regulations and ordinances and
shall take any and all other action to remedy, rectify, rehabilitate and correct any violation
of any applicable law, rule, regulation or o'dinance concerning toxic or hazardous substances
or any violation of any agreement entered inco between Mortgagor, Mortgagee and/or any
third party with respect to hazardous or toxic materials, Mortgagor shall send to Mortgagee
within ten (10) days of receipt thereof, any citatior, notice of violation or other notice of
potential liability from any governmental or quasisgovernmental authority empowered to
regulate or oversee any of the foregoing activitics, Mortzagor agrees to indemnify, defend
with counsel reasonably acceptable to Mortgagee (at Morweagor's sole cost), and hold
Mortgagee harmless against any claim, response or other costs, uamages, liability or demand
(including, without limitation, reasonable attorneys’ fees and cos:e-ircurred by Morigagee)
arising out of any claimed violation by Mortgagor or any of the foregoing laws, regulations
or ordinances or breach of any of the foregoing covenants or agreemeniz. The foregoing
indemnity shall survive repayment of the Indebtedness Hereby Secured.

52, Future Advances, Atall times, regardless of whether any loan proceeds hive
been disbursed, this Mortgage secures as part of the Indebtedness Hereby Sccared the
payment of all loan commissions, liquidated damages, attorneys’ fees, expenses and advances
due to or incurred by Mortgagee in connection with the Indebtedness Hereby Secured, all
in accordance with the Note, this Mortgage, and the Loan Agreement, provided, however,
that in no event shall the total amount of the Indebtedness Hereby Secured, including loan
proceeds disbursed plus any additional charges, exceed two hundred percent (2009%) of the
face amount of the Note. Mortgagor acknowledges that Mortgagee has bound itself to make
advances pursuant to the Loan Agreement and that all such future udvances shall be a lien
from the time this Mortgage is recorded, as provided in the Act.
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$3.  Captions and Pronouns. The captions and headings of the various sections of
this Mortgage are for convenience only, and are not to be construed as confining or limiting
in any way the scope or intent of the provisions hereof; and whenever the context requires
or permits, the singular number shall include the plural, the plural shall include the singular
and the masculine, feminine and neuter genders shall be freely interchangeable.

IN WITNESS WHEREOF, Morigagor has executed these presents as of the day and
year first above written.

SOLOMON SCHECHTER DAY SCHOOLS,
an lllinois not-for-profit corporation

By,.. jmw

/ /fPresident
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STATE OF ILLINOIS ; «
COUNTY OF COOK )

v

1, O‘»’Zai < ﬁ/’}zzpwrc , @ notary public in and for said county in the state
aforesaid, do hercby certify that _Fred Marqulies , President, (title) of
Solomon Schechter Day Schools, an Ilinois not-for-profit corporation, who is personaily
known to mge to be the same person whose name is subscribed to the foregoing instrument
as sneh _[Fesioeng £ (title) appeared before me this day in person and
acknowicdged that he signed and delivered the said instrument as his own free and
voluntary s¢t and as the free and voluntary act of said corporation for the uses and purposes
therein settorth.

Given under my hand and notarial seal this 13th  day of August , 1993,

" Notar¥ Public

My commission expires:

"OF"CMI. SE "
CAROL E, RAZK‘S'V:I :
- aie of Mings -,

| My Commisgian Kxpires Fen, |, 1997

Y
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EXHIBIT "“A"
LEGAL DESCRIPTION

PARCEL A:

THE EAST 3 1/2 ACRES OF THE SOUTH 1/2 OF THE SOUTH EAST 1/4 OF THE
SOUTHWEST 1/4 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COCK COUNTY, ILLINCIS, (EXCEPTING FROM
PARCEL A THAT PART DESCRIBED AS FOLLOWS:

THAT PART OF THE SOUTH 1/2 OF THE SOUTH EAST 1/4 OF THE SOUTHWEST
1/4 OF SECTION &, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD
PRINCSPAL MERIDIAN, AS FOLLOWS:

BEGINNINC AT A POINT IN THE NORTH LINE OF THE SOUTH 1/2 OF THE
SOUTH FAST 1,4 OF THE SOUTHWEST 1/4 OF SECTION 5 AFORESAID, SAID
POINT BEING WH% SOUTHEAST CORNER OF LOT 1 IN BLOCK 4 IN THE FIRST
RESUBDIVISION 0F SKY HARBOR INDUSTRIAL PARK UNIT NUMBER 1, IN THE
SOUTH 1/2 OF SECTION & AFORESAID; THENCE SQUTHEASTERLY ALONG AN ARC
OF A CIRCLE CONVEX ZASTERLY AND HAVING A RADIUS OF 400.00 FEET FOR
A DISTANCE OF 17.12  FUET TO A POINT OF REVERSE CURVE; THENCE
CONTINUING SOUTHEASTERLY ALONG ANOTHER ARC OF A CIRCLE CONVEX
SOUTHWESTERLY AND HAVING 2 RADIUS OF 480 FEET FOR A DISTANCE OF
87.45 FEET TC ANOTHER POLNT OF REVERSE CURVE; THENCE CONTINUING
SOUTHEASTERLY ALONG ANOTHER 2&C OF A CIRCLE CONVEX NORTHEASTERLY
AND HAVING A RADIUS OF 400 FERT FOR A DISTANCE OF 75.50 FEET TO A
POINT IN THE EAST LINE OF THE &CJUTH 1/2 OF THE SOUTH EAST 1/4 OF
THE SOUTHWEST 1/4 OF SECTION 5 AFORFSAID, 172.16 FEET SOUTH OF THE
NORTHEAST CORNER THEREOF; THENCE NOPUY ALONG SAID EAST LINE 172.16
FEET TO THE NORTHEAST CORNER THERECGF: THENCE WESTERLY ALONG THE
NORTH LINE OF THE SOUTH 1/2 OF THE SOUTH EAST 1/4 OF THE SOUTHWEST
1/4 OF SECTION 5 AFORESAID, 53.84 FEET 12 THE POINT OF BEGINNING,
IN COOK COUNTY, ILLINOIS), AND (EXCEPTING THZ SOUTH 50 FEET THEREOF
TAKEN FOR DUNDEE ROAD), AND ALSO (EXCEPTING FRCA PARCEL A THAT PART
DESCRIBED AS FOLLOWS:

THAT PART OF THE SOUTHWEST 1/4 QF SECTION 5, TOWNSEIP 42 NORTH,
RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, UFRSCRIBED AS
FOLLOWS:

BEGINNING AT A POINT IN THE EAST LINE OF THE SOUTHWEST 1/4 OF
SECTION 5 AFORESAID, 50 FEET NORTH OF THE SOUTHEAST CORNER THEREOF;
THENCE NORTH ALONG SAID EAST LINE 268.34 FEET TO A POINT; THENCE
SOUTHWESTERLY ALONG AN ARC OF A CIRCLE CONVEX SOUTHEASTERLY AND
HAVING A RADIUS OF 400 FEET FOR A DISTANCE OF 48.56 FEET TO A POINT
OR REVERSE CURVE; THENCE CONTINUING SOUTHERLY ALONG ANOTHER ARC OF
A CIRCLE CONVEY WESTERLY AND HAVING A RADIUS OF 480 FEET FOR A
DISTANCE OF 161.20 FEET TO A POINT OF TANGENCY WITH A LINE 40 FEET
WEST OF AND PARALLEL WITH THE EAST LINE OF THE SOUTHWEST 1/4 OF
SECTION 5 AFORESAID; THENCE SOUTH ALONG SAID PARALLEL LINE 63.89
FEET TO A LINE 50 FEET NORTH CF AND PARALLEL WITH THE SOUTH LINE OF
THE SOUTHWEST 1/4 OF SECTION 5, AFORESAID; THENCE EAST ALONG SAID
PARALLEL LINE 40 FEET TO THE POINT BEGINNING, ALL IN COOK COUNTY,
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ILLINOIS)

AND ALSO EXCEPTING FROM SAID PARCEL A THAT PART CONVEYED TO THE
PEOPLE OF THE STATE OF ILLINOIS, DEPARTMENT OF TRANSPORTATION BY
TRUSTEE'S DEED RECORDED JULY 1, 1887 AS DOCUMENT 87160094,
DESCRIBED AS FOLLOWS:

THAT PART OF THE SOUTHWEST 1/4 OF SECTION 5, TOWNSHIP 42 NORTH,
RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS, DESCRIBED AS FOLLOWS:

BEGI%NING AT THE INTERSECTION OF THE NORTH RIGHT-OF-WAY LINE OF
DUNDEE RNDAD AND THE WESTERLY RIGHT-QF~WAY LINE OF LANDWEHR ROAD;
THENCE [1ORTH O DEGREES 00 MINUTES Q0 SECONDS EAST, 40.00 FEET ALONG
THE WESTZRLY. RIGHT-OF-WAY OF LANDWEHR ROAD, PARALLEL WITH THE EAST
LINE OF TLE SOUTHWEST 1/4 OF SAID SECTION S; THENCE SOUTH 21
DEGREES 49 MIMNUTES 28 SECONDS WEST, 47.41 FEET TO A POINT ON THE
NORTH RIGHT-OF-%WAY LINE OF DUNDEE ROAD; THENCE NORTH 89 DEGREES 21
MINUTES 40 SECONDS) FAST, 25.00 FEET ALONG THE NORTH RIGHT-OF-WAY
LINE OF DUNDEE ROXZJ TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINCIS.

PARCEL B:

THAT PART OF THE SOUTH 1/2 OF THE SOUTHWEST 1/4 OF THE SQUTH BAST
1/4 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN AS FOLLOWS:

BEGINNING AT A POINT IN THE WEST .LINE OF THE SOUTH 1/2 OF THE
SOUTHWEST 1/4 OF THE SOUTH EAST 1/4 OF SECTION 5 AFCRESAID 172.16
FEET SOUTH OF THE NORTHWEST CORNER THERECT; THENCE SOUTH ALONG SAID
WEST LINE 170.24 FEET TO A POINT 318,34 I'FE™ NORTH OF THE SQUTHWEST
CORNER OF THE SOUTH EAST 1/4 OF SECTILN 5 AFORESAID; THENCE
NORTHERLY ALONG AN ARC OF A CIRCLE CONVEX ZASTERLY AND HAVING A
RADIUS OF 400.00 FEET FOR A DISTANCE OF 171.5% FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL C:

THE WEST 130 FEET OF THE EAST 360,65 FEET (EXCEPT THE SCUYW 30 YEET
THEREOF) OF THE SOUTH 1/2 OF THE SOUTH EAST 1/4 OF THE SOUTHWEST
1/4 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL D:

THE WEST 65 FEET OF THE EAST 425,65 FEET OF THE SOUTH 1/2 OF THE
SOUTH EAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 5, TOWNSHIP 42
NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPTING
THE SOUTH 50 FEET THEREOF), IN COOK COUNTY, ILLINOIS.
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