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This instrument prepared by
and please return to:

Rokert J. Kmill, Esq.

100 West Monroe Street #1500
Chicago, fllinois 60603

R T SN T H A 1S 77 AW
VR TRAR o e e TSI
PRSI SR IO L PR it 4

(e LOUNGY py GiRDER

PN 14-21-314-008-0000; 14-21-314-009-0000 7 /// e

COMMONLY KNOWN AL 515 West Melrose, Chicago, Hlinois

REAL ESTATE MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMENFAND UCC-2 FINANCING STATEMENT

TUIS INSTRUMENT is a Real Lstars Morgage, Assignment of Rents, Sceurity
Agreement and UCC-2 Financing Statement (*vostgage”) made and delivered jrintly and
severally by 515 Melrose Associates Limited Partnéeaip ("Beneficiary™), and LaSalle Nutional
Trust, N AL, as Trustee (“Trustee™) under o Teust Agreement dated February 1, 1986 mind
known as its Trust No. 107 ¢Trustee and Beneficiary ave-catlectively referred to herein as
"Mortgagor") o Comeriva Bank-[lincis (herein, wogether widhitesuccessors and assigns, called
the "Morigagee").

WHEREAS, Mortgagor, has concurrently  herewith pursuantt to a certhin Credit
Agreement of same date ("Credit Agreement™) executed and delivered i Murigagee a
promissory note dated the date hereof entitled “Promissory Note" in the privespsl smount of
$1,762.500 ("Note™, bearing interest and payable in the amounts and at the times et forth and
otherwise in the form atached hereto as Exhibit A; and

WIEREAS, the indebtedness evidenced by the Note, the undertakings by Mortgagor in
this instrument and any and all other sums which may at any tme be due, owing or reguired Lo
be paid as herein or in the Note provided are herein called "ludetteduess Hereby Secured.” In
no event shall the fndebtedness Herehy Secured exceed 300% of the principal amounts ol the
Nute,

NOW, THEREFOR:

TO SECURE the payment and performance of Indebteduess Terehy Securcd und othey

good and vatuable considerations, the reeeipt and sufficiency of which is hereby acknowledged,
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Mortgagor does hereby MORTGAGE, WARRANT and CONVEY 10 Mortgagee the Real Lstate
described in Exhibit B ("Real Estate”) together with all of its rights, title and interest in and to
the property mentioned in the next succeeding paragraphs {collectively "Premises”).

TOGETHER with and including within the term "Premises” as used herein any and all
cyutpment, personal property, improveents, buildings, structures, easements, fixiures,
privileges, reservations, appurienances, rights and estates in reversion or remainder, rights in
or to adjacent sidewalks, alleys, streets and vaults, and any and all rights and interests of every
name and nature now or hereafter owned by Mortgagor, forming a part of and/or used in
connection with the Real Estate and/or the operation and convenience of the buildings and
impravenems now or hereatter located thereon.

ANDTOGETHER with a security interest in (by way of enumeration but without
limitation) all persennt property, accounts receivable, baok accounts, {urniture, farnishings and
equipment used in conrcetion with the cxistence and operation of the Real Estate or furnished
by Mortgagor to tenante tiereot, all building materials located at the Real Fstate and intended
to be incorporated in tmprevements now or hereafter 1o be constructed thereon, whether or ot
incorporated therein, machines, machinery, fixtures, apparatus, equipment and articles used to
supply heating, gas, clectricity, air conditioning, water, light, power, sprinkler protection, waste
removal, refrigeration and ventilation, aad all fleor coverings, screens, storm windows, blinds,
awnings; ir each case now or hereafter-pliced in, on or at the Real Estate and all additions and
accessions and wll proceeds of all of the forzgaing,  All ol the foregoing shall hereinafter be
referred to as "Personal Property.”  The woumeration of any specific articles of Personal
Property shall in no way exclude or be held towxclude any items of property not specifically
cnumerated.

AND TOGETHER with all of the rents, income, reesipts, revenues, issues and profits
thereof and therefrom; and all of the land, estate, property anclrisats hereinabove described and
hercy conveyed and intended so 1o be, whether real, personalior mixed, and whether or not
affixed or annexed to the Real Estate are inteaded to be as o unit aalare hereby understood,
agreed and declared to form a part and parcel of the Premises and to be Gppropriated to the use
of the Premises and for the purposes hereot shall be deemed to be real estae, mor(gaged and
wartanted heteby.

TO HAVE AND TO HOLD ali and sundey of the Premises herchy mertzased and
warranted or intended so o be, together with the rents, issues and profits theieof, uno
Mortgagee forever, free trom all rights and benefits under and by virwe of the Homestead
Exemption Laws of the State of THinois (which rights and benefits are hereby expressly released
and waived), for the uses and purposes herein sed Torth, together with all right (o retain posses-
sion of the Premises after any default in the payitent of all or any part of the Indebtedness
Hereby Seeured, or the breach of any covenant or agreement herein containied, or upon the
oceurrenee of any Event of Default as hereimafter defined.




UNOFFICIAL COPY




UNOFFICIAL COPY |

PROVIDED, that if all Indebtedness Hereby Seeured shall be duly and punctually paid,
there is ro further avalability of Loans under the Credit Agreement, and aft terms, provisions,
conditions and agreememts herein contained and contained in the Credit Agreement on the part
of Mortgagor to be pecformed or observed shall be strictly performed and observed, then this
Mortgage and the estate, right and interest of Morigagee in the Premises shall cease and be of
no etteet,

AND IT IS FURTHER AGREED THAT:

[, Payment of Indebleaness. Mortgagor will promptly pay the principal and imerest
on the Now,and all other Indebtedness Hereby Secured, as the same become due, and will duly
perform and abserve all of the covenants, agreemeints and provisions herein and in the Nole
required.

2 Maineranee, Repair, Restoration. Prior Liens, Parking, Lle. Mortgagor will {a)
promptly construct, repale, restore and rebuild any buildings or improvements now or hereafter
on the Premises or Personal.Praperty used on or in connection with the Real Estute which may
become damaged or be destroyedawisether or not proceeds of insurance are available or sufficient
for the purpose: (b) keep the Frepvises and Personal Property in good condition and repair,
without waste, and free from mechacics’, materialmen’s or like liens or claims or other fiens
or claims tor lien; (¢) pay, when due,wiy indebtedness which may be secured by a dien or
charge on the Premises or Personal Property superior to the [ien hereot, and upon request extibit
satisfactory evideace of the discharge of suciv zrior lien to Morigagee; (d) complete, within a
reasonable time, any building or buildings now o/ »4 any time in the process of grection upon
the Premises; (e) comply with all requirements of k. municipal ordinances or restrictions and
covenants of record with respect to the Premises and Feysenal Property and the use thereof; (1
make no material alterations in the Premises, except as requirea by law or municipal ordinance
without Mortgagee's prior written consent; (g) make or permitn change in the general nature
of the occupancy of the Premises withowt Mortgagee's prior- weiten consent; (h) pay all
operating costs of the Premises; (i) not initiate nor acquicsce in any-zaning reclassification with
respect to the Premises without Mortgagee's prior written consent ands (j) provide, improve,
grade, surface and thereafter maintain, clean and repair any sidewalks, aisles, streets, driveways
and sidewalk cuts and paved arcas for parking and for ingress, cgress and right-ai-way to and
from the adjacent public thoroughtares necessary or desirable for the use thereerrand reserve
and use all such areas solely and exclusively for the purposc of providing parking, (ngress and
egress (or tenants or invitees of tenants of the Premises; and Morigagor will not reduce, build
upon, obstruct, redesignate or relocate any such areas or rights-of-way or lease or grant any
rights to use the same (0 any person except tenants and invitees of tenants of the Premises with-
out prior written consent of Mortgagee, Notwithstanding the foregoing prohibition against
encumbrances, Mortgagor may in good faith and with reasonable diligence contest the validity
or amount of any Mechanic's Lien and defer payment and discharge thereot during the pendency
of such contest, provided that: (a) such contest shall prevent the sale or forfeiture of the
Premises or any part thereof, or any interest therein, to satisty such Mechanic’s Lien; (b) within
ten (10) days after Mortgagor has been notified of the {iling of such Mechanic’s Lien, Mortgagor
shail have notified Mortgagee in writing of Mortgagor's intention to contest such Mechanic’s
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Licn: and (¢) Mongagor shall have cither obtained a title insurance endorsement over such

Mechanic’s Liens insuring Mortgagee against loss by reason of the Mechanic’s Licns or

Mortgagor shall have deposited with Mortgagee at such place as Mortgagee may from time (o
timie in writing appoint, and in the absence of such appointment, then ot the place of payment

designated in the Note, a sum of money (the "Deposits”) which shall be sulticient in the
iudement of Mortgagee o pay in full such Mechanic’s Liens and all interest which might
hecome due thereon, Mortgagor shall increase the Depusits whenever, in the judpment of
Mortgagee, such inerease is advisable.  Mortgagee shall deposit such Deposits in o so-called
Muney Market Account, or a reasonably equivalent account, and the interest enrned thereon shail
inure to the benefic of Mortgagor. Mortgagee may, at its option, pay the Deposits, or any pan
thereof, 2o the Mechanic's Lien claimant if Mortgagor (i) fails to maintain suflicient Deposits
or 1i) fails 20 2¢t in good faith or with reasonable diligence in contesting the Mechanic's Liens
claims. IF the Muehanic’s Lien contest is resolved in favor of the claimant and Mortgagor is not
in detault heeeunes)Mortgagee shall pay the Deposits, or any part thereof, 1o the claimant upon
Mortgagee's receipt ot 2vidence satisfactory to Morigagee of the amount to be paid, Mortgagee
shall pay any remaining/S¢posits to Mortgagor, provided Mortgagor is not in defauht hereunder.

3. Taxes. Mortgagorsill pay when due belore any penalty attaches all generad and
special tixes, assessments, water charges, sewer charges, and other foes, taxes, chirges wd
assessments of every kind and natuceashatsoever (all herein generally called "Taxes") assessed
against or applicable o the Premisesythae Persond Praperty or any interest therein, or the
[ndebtedness Hereby Secured, and Morgagar, will Turnish 1o Mortgagee duplicate receipls
therefor, Mortgagor will pay i full, under pratest in the manaer provided by statute, any Taxes
which Mortgagor may desire W contest,  However, it deferment of payment s regiired 1o
conduct any contest ot review, Mortgagor shall depesit the full amount thereot, togethier with
an amount equal o the interest and penalties during e period of contest (as estimated by
Mortgagee) with Mortgagee.  Inany event, Mortgagorsiaifaand it Mortgagor shal) fail 1o do
so, Mortgagee may, but shalt not be required to, use the monies deposited as aforesaid) pay all
Taxes, notwithstanding such contest, il in the opigion of Martgagze, the Promises shall be in
jeopardy or in danger of being forfeited o Toreclosed. Tnthe event sz Inw or court decree has
the efteet of deducting from the value of fand tor the purpose of tixaian any lien thereon, or
imposing upon Mortgagee the payment of the whole or any part of the Faacs or Hens herein
cequired o be paid by Mortgagor, or changing in any way the Jaws rehtingtode txation of
mortgages ur debts secared by mortgages or e interest of Mortgagee tn the Promises or the
manner of collection of “Faxes so as to afteer this Mortgage or the Indebtedness Heveby Sectived
or the holder thereof, then, and in any such event, Muoetgagtor upon demand by Morgapee will
pay such Taxes or reitburse Moertgagee therefore,  Nuothing herein contained sl 1equire
Mortgagor 1o pay any inconie, franciiise or excise X imposed upon Mortgagee, exeepling ondy
such wliich may be levied against such income expressly as amd for a specitic substitute for
Taxes on the Premises and then only inan amount computed s it Mortgagee derived no income

from any source other than its interest hereunder,
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on the Premises and all Personal Property against such rvisks, perils and hazards as Mortgagee
may trom time to time require, nciuding but not limited to:

() Insurance against loss by fire and risks covered by the so-called extended
coverage endorsement in amounts equal to the full replacement value of the Premises but not fess
than the amoun? of the Note;

(h)  Public liability insurance against bodily injury, death and property damage
in the amount of ot less than $1,000,000 with respect to each person and to @ fimit of no less
thart $2,000,000 with respect to any onc occurrence causing wjury or damage, and to the limit
of not lessabzn $500,000 in tespect to property damiage;

(¢} Steam boiler, machinery and other insurance of the types and in amounts
as Mortgagee may reouire;

()  Flood insurance if required by the Flood Disaster Protection Act of 1973
as a condition of receipt of federpt-ar federally related financial assistance for acquisition and/or
construction of buildings in amuunte required by such Act.

5. Insurance Policies. Alipaticics of insurance herein required shall be in forms,
companies and amournts reasonably satisiactory, to Morigagee.  Unless otherwise specified by
Morgagee, the insuring company must meet the-fotowing basic requirements: (a) it must have
minimum rating according to Best's Key Rating Cairde for Property - Libility of A; (b) it must
be @ stock company or non-assessable mutual company.and incorporated in America, Canada
or Britain; (¢) it must be licensed to do business in Hiqols: () it may not have more than (0%
of the policyholder's surplus on any one risk; and ey it mustiave all policies and endorsements
manuatly signed. Co-insurance requirements, if any, must be met or an agreed amount
endorsement attached. The maximum deductible allowable in the pelicy will be $5,000 and the
policy must contain a standard mortgagee clause in favor of

Comerica Bank-[llinois
8700 North Waukegan Road
Morton Grove, Hlinois 60053

All policies must contain a provision to the effect that any waiver of subrogation rights by the
insured does not void the coveraze and must contain any other special endorsements as may be
required by the terms of any leases assigned as seeurity tor the Note. 'The Mortgagor will
deliver all poficies, including additional and renewal policies to Mortgagee, Al insurance poli-
cies shall be prepaid for one year. In case of insurince policies about to expire, Mortgagor will
defiver evidence of renewal policies prior to the respective dates of expiration. All policies shall
provide that such insurance shall not be coneeled, maodilied or terminated without thirty (30)
days prior written notice to Mortgagee.
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6. Deposits_for Taxes and_Insurance_Premiums. To assure payment of Taxes and
msurance premivms payable with respect to the Premises as and when the same shall become

due and payable:

(@ The Morgagor shall deposit with Morlpagee w1 the time of the

disbursement of the proceeds of the Note:

(1) An amott equal o one-twelfth of such Tuxes nubltiplied by the
number of menths elapsed between the date on which the most recent instadhvient for such taxes

was regquired to be paid and the date hereott and

() Anamount equal o one-tvelfth of such anaual insirance preminms
multiphied by-tisnumber of months clapsed between the dite premits on cach policy were last

paid to and thedsie of such first deposit,
(hy  Cuncurrently with cach monthly payment installment putsoant (o the Note,
Mortgagor shall deposit vath Mortgagee an amount equal 1o one-twelfth of the Taxes and one-

twelfth of the insuraince pretoms,

() The smiount afapeh deposits (ax and Insurance Deposits™) shuld be basedd

upon the most recently available bills<eérefor. All Tax and Insurance Deposits shadl be held

by the Mortgagee without any atfowance ofaterest thereon.

(y  Monthly Tax and Tnsuranecdeposits, (ogether with monthly payments of

principal, il any, and interest shall be paid in a sigg!e payment cach month, to be applied to the
following ilems in the following order:

(iy  Tax and Insurance Deposits;

(i Indebtedness Hereby Secured other thimgrineipal and interest on the
Noig,

(i) Interest on the Note;
(iv)  Amortization of the principal balance of the Note,

(¢)  Mortgagee will pay insurance premiums and Taxes from the Tax and
Insurance Deposits upon the presentation by Mortgagor of bills theretor, or upen presentation
of receipted bills, reimburse Mortgagor for such payments. i the total Tax and Insurance
Deposits on hand are not sufficient to pay all of the Taxes and insuranee premiums when due,
Mortgagor will deposit with Mortgagee any amount necessary to make up the deficiency. [ the
total of such Deposits exceeds the amount required 1o pay Taxes and insurance premiums, such
excess shatl be credited on subseguent deposits (o be made for such items,
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(D In the Event of Default, Mortgagee may, but shall not be required to,
apply Tax and Insurance Deposits on any Indebtedness Hereby Secured, in such order and
manner as Mortgagee may elect. When the Indebtedness Hereby Secured has beeu fully paid,
any remaining Tax and Insurance Deposits shall be paid to Mortgagor. Al Tax and Insurance
Deposits are hereby pledged as additional security for Indebtedness Hereby Secured and shall
not be subject to the direction or control of the Mortgagor.

{g)  Mortgagee shall not be Hable for any fatlure to apply any amoums
deposited 1o the payment of Taxes and insurance premiums unless while no Event of Default
exists hereunder Mortgagor shall have presented to Mortgagee the appropriate Tax and insurance
premiurs bidds to be paid from the Tax and Insurance Deposits.

7. Pooceeds of Insurance.  Mortgagor will promptly give Mortgagee notice of
damage or destraviwn of the Premises, and:

(@)  Trecase ot oss covered by policies of insurance, Mortgagee (or, after entry
of decree of foreclosure, atw Purchaser at the foreclosure sale or decree creditory is hercby
authorized, at its option (1) 1o settle and adjust any claim without consent of Mortgagor, ot (ii)
allow Mortgagor to agree with the msirance company or companies on the amount to be paid
upon the loss. Morigagor may itteladjust losses aggregating not in excess of Twenty-Tive
Thousand ($25,000) Dotlars. In any case”Mortgagee is hereby authorized to cotlect and receipt
for any such insurance proceeds. Expenses ineteeed by Mortgagee in adjustment and collection
of insurance procesds shiall be additional Indebtedness Hereby Seeured awnd shall be reimbursed
to Mortgagee upon demand,

(hy  Inthe event of any insured daritzge or destruction of the Premises or any
part thereof (herein catled an "Insured Casualiy™), ana:

(iy 1 the judgment of Mortgagee thy #remises can be restored 10 an
eeonomic unit not less valuable than prior to the Tisured Casvally pad adequately securing the
owstanding balance of the tndebtedness Herehy Seeured, and the insurees do not deny Yahility
(o the tnsureds, or

G 1 under the terms of any lease which s prior w/ihis Mortgage,
Mortgagor is obligated o restore, repair, replace or rebuild the Prenmsises andtsuch [nsured
Casualty does not result in cancellation or termination of such Jease or leases and the insurers
do not deny liability to the insureds,

then, if no Event of Default as hereinalter defined shalt five occurred and be then continving,
the proceeds of insurance shall be applicd to the cost of restoring, repaiving, replacing or
rebuilding the Premises as provided in Section 8, and Morgagor covenants and agrees to Torth-
with commence and diligently prosecute such restoring, repairing, replacing or rebuilding,
Mortgagor shall pay all costs of such restoring, repairing, replacing or rebuilding in excess of
the procecds of insurance,
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() Exeept as provided tn Stibsection () ol this Section 7, Mortgagee may
apply the proceeds of insurance consequent upon any Insured Casually upon Indebiedness Hereby
Seeured, in such order or manner as Mortgagee may elect,

() Lo re event proceeds of insurance shall he made available to Mortpagor
for the restoring, repairing, replacing o rebuailding ol the Premises, Mortgagor covenants to
restore, repair, replace or rebuild the Premises to be of ut least equal vilue and of substantially
the same character as prior to such damage or destruction; all to be effected in accordance with
plans and specifications to be lirst submitied to and approved by Mortgagee,

8. Disbursement ol_Insurance Proceeds.  H Maortgagor is entitled to reimbursement
out of insurinee proceeds held by Mortgagee, such procecds shall be disbursed Trom time to
time, pursuant @@ construction escrow established witihe a title insurance company acceptable
to Mortgagee, upoaddortgagee being furnished with (1) satisfactory evidence of the cost of
completion of restoraved. repair, replacement and rebuilding, (i) funds sufficient, in addition
to the proceeds of insurance, to complete the proposed restoration, repair, replacement and
rebuikding, and (i) such archizest’s certificates, waivers of lien, contractor's swarn statements
and other evidences of cost and payment as the Mortgagee may require and approve,  No
payment made prior to the final completion of the restoration, repair, teplacement or rebuilding
shall exceed ninety (90%) percent ofidic, vatue of the labor and material for work performed
from time 1o time. Funds other than jasceeds of insucance shall be disbursed prior to
disbursement of insurance proceeds. At all-utses the undishursed balance of the insurance
proceeds held by Mortgagee, together with sends, deposited or irrevocably committed to the
satisfaction of the Monigagee by or on behalf of the'Mortgagor for the purpose, shall be at feast
sufficient, in the judgment of Mortgagee, to pay for <ne'east of completing the restoration, re-
pair, replacement or rebuilding the Premises, free and ciear of all liens or claims for lien.
Mortgagee shall deposit such proceeds in a so-called Money Market Account, or a reasonably
equivalent account, and the interest earned thereen shall inure o the benefit of Mottgagor.
Mortgagor shall pay all costs in connection with disbursement of fuigle pursuant to this Section.

9. Condemnation. Mortgagor hereby assigns, tri sters and sets over unte Mortgagee
the entire proceeds of any award or elaim for damages for any of the Premisens taken or damaged
under the power of eminent domain or by condemnation including damages e remainder.
Except as hereinafter provided in this Section, Mortgagee may apply the proceedsofthe award
i reduction of Iindebtedness Hereby Secured then most remotety to be paid, whether daeior not,
Provided, however, il in the judgement of Mortgagee the Premises can be testored or rebuilt to
an Lconomic unit not less valuable than prior fo the condemnation, and adequately securing the
outstanding balance of the Indebtedness Hereby Secured, Mortgagee may require Mortgagor to
restore or rebuild the Premises; in which event, provided there then exists no uneured Event of
Defautt, the proceeds held by Mortgagee shall be used to reimburse Mortgagor for the cost of
such rebuilding or restoring.  Further provided if Mortgagor is obligated to restore or replace
the damaged or destroyed buildings or improvements under the terms of any lease or feases
which are prior to the lien of this Mortgage, and if such taking does not result in cancellation
of such lease or leases, the award shall be used to reimburse Mortgagor for the cost of resto-
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ration and rebuilding provided that Mortgagor is not i default hereunder and that no Bvent of
Default has occurred and s then continuing.  1F Mortgagor is required or peemitted to rebuild
or restore thie Premises as aforesaid, such rebuilding or restoralion shall be effected in
accordance with plans and specifications submitted to and approved by Mortgagee and proceeds
of the award shiall be paid out in the same manper as provided in Section 8 for the payment of
insurance proceeds towards the cost of rebuilding or restoration. If the amount of such award
is insutficient to cover the cost of rebuilding oy restoration, Mortgagor shall pay such costs in
exeess of the award before being entitled to reimubursement out of the award. Any surplus which
may remain out of the award after pryment of such costs of rebuilding or restoration shall, at
the option of Mortgagee, be applied on aceount of the Indebtedness Herehy Seeured then most
remotelvanhe paid or be paid to any other party entitled thereto, Mortgagee shall deposit such
proceeds 04 so-citled Money Market Account, o a reasonably equivalent account, ad the
terest earned thereon shafl ipure o the benelit of Mortgagor,

R - Y #«M

pa Tt

W Staror iax. 1 any tax is due or becomes due in respeet of the ssuanee of the
Note, Mortgagor sharf iy such tax e the mapner required vy such law,

11, Prepayment Privilege. Mortgagor may prepay the principal af the Note ar the
tnes and in the manner set Yorth i the Nole.

(2. Lffect of Xxepsions of Bne, Amenduents. o dsoior Ligns_and. Others. 1t
payment of the Indebtedness Hereby Sechred.or any part thereof, be extended or viried, orif
any part of the seeurity be released, all persons now or at aay time hercafter hable therefor, or
interested it the Prenaes, shall be held to assert tsuch extension, variation or velease and their
hability, and the Tien and all provisions hereot shalcontinue in fufl Toree and effect; the right
of recourse against all such persons being expressly reserved by Mortgagee, notwithstanding any
such extension, variation or release,  Any junior morteage, or other lien upon the Premises or
any interest therein, shiall be subjeet to the rights of Moraages 1 amend, modify and
supplement this Mortgage, the Note and the assignment sitonts and seeurity agreement
contained herein, and to extend the maturity of the Tndebtedness Zierchy Sceured, i each and
every case without nbtaining the consent of the halder of such junior tien and without the lien
of this Mortgage, or any part thereof, losing its priority over the rights ol aey. sach junior lien,

13, Mongegee’s Performanes of Mortgagos's Obligations.  During fie continance
of an Event ot Detault, Mortgagee cither before or after aceeleration of the Indebicdness Heteby
Secured or the foreclosure of the fien hereol and daring the period of redemption, iaay, may,
but shall not be required to, make any payient or pevform any act herein inany form and
nnner deemed expedient 1o Mortgagee,  Mortgagee may, but shall not be required o, make
full vr partial payments of principal or interest on superior encumbrances, i any, and pay,
purchase, discharge, compromise or settle any tax lien or other priov lien or title or claim
thereot, redeem (rom any tax sale or forfeiture, contest any tax oe assessment, and may, but
shiall not be required to, complete construction, furnishing and cquipping ol the improveniests
upon the Premises and rent, opetate and manage the Premises and the Personat Property and piy
operating costs and expenses, including management fees, of every Kind and mature inconnection
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therewith, so that the Premises shail be operational and usable, The amount of all monies paid
for any of the purposes herein authorized, and all expenses paid or incurred in connection
therewith, including attorneys fees and monies advanced to protect the Premises and the lien
hereof, stiall he additional Indebtedness Hereby Seeured, whether or not they exceed the amount
of the Note, and shall become immediately due and payable without notice, and with interest
thereon at the Default Rate specified in the Note (herein called the "Default Rate™). Inaction
of Mortgagee shall never be considered as a waiver of any right accruing 1o it on account of any
default on the part of Mortgagor. Mortgagee, in making any payment hereby authorized: (a)
refating to taxes and assessments, may do so according to any bill, statement or estimate,
without inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien ov title or claim
thereofl, £o0), for the purchase, discharge, compromise or settlement of any other superiot liea,
may do sovithout inquiry as to the valtidity or amount of any claim for lien which may be
asserted; or (¢Vin connection with the completion of construction, furaishing or equipping of the
Premises, the cenizd; operation or management of the Premises or the puyment of operating costs
and expenses thereoP tnay do so in such amounts and to such persons as Mortgagee may deem
appropriate and may eneer into such contracts therefor as Mortgagee may deeim appropriate or
may perform the same itsgil,

14, Inspection of Primises. Mortgagee may inspect the Premises at all reasonable
times and shal! have access theretd permitted for that purpese,

15.  Restrictions on Transfer. It shall be an immediate Fvent of Default and default
hereunder if, without the prior written consant of Mortgagee:

() Mortgagor shall create, effecr; Jease (other than residential leases of 2
years or less), contract or consent to or shall svifer or permit any conveyance, sale,
encumbrance, lien or alienation of the Premises or any partthereol or inferest therein, except
for (i) Permitted Liens (as Jdefined in the Credit Agreement), fiiy liens for which Morigagee
gives its written consent, i) sales or other dispositions of “any cquipment or machinery
constitwing part of the Premises no {onger useful in connecuien with the operation of the
Premises, provided that prior to the sale or other disposition thereol, such obsolete machinery
or equipment has been repliaced by machinery and equipment of at leastequat.value and wtility,
subject to the first and prior lica hereof, or (iv) sale or disposition of otherpessonalty in the
ordinary course ol business; or

(by I alt or any part of the beneficti] interest in Morigagor, or any. successor
in interest shall be sold, assigned or transferred, or contracted to be sold (unless the Indebtedness
FHereby Seeured is to be paid from the proceeds of sake), assigned or transferred without the
prior consent of Mortgagee,

in cach case it shall be an Lvent of Default even though such conveyance, sule, assighient,
encumhrance, licn or transfer is affected divectly, indivectly, voluntarily or involuntarify, by
operation of law or otherwise.  Provided, however, that the foregoing provisions of this Seetion
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stalf not apply to liens seeuring Indebledness Hereby Secured, nov to the lien of current taxes
and assessmients nol in default,

16, Bvents of Default. B one or more of the following events (lierein called "Fvents
of Petault™) shall veear:

(ay  IE defnult he made for five days in the payment of any installment of
principal or interest of the Note, or it defialt be made Tor fitteen days after notice in the making
ot any other payment of monies reguired o be made hereunder or under the Note; or

(b)) It o detauit puesaant to Scetton 15 heveod” shadl oceur and be continning,
without notes or period of grace of any kind; or

(i) any Mortgagor shall file a petition in voluntiry bankruptey under any
Federal Bankruptey Act ovsimilar faw, state or federal, now or hereafier in elfeet,

(i) any/®Martgagor shall file an answer or otherwise in writing adimit
insolvency or inability to pay its dueots,

(iit)  Within nineey (90) days after the filing against any Mortgagor of any
involuntary proceedings under such Bankruptey' Act or shmilar law, such proceedings shall not
have been vacated or stayed,

(v) any Mortgagor shall beaudicaicd a ankrupt, or a trustee or
receiver shall be appointed for any Mortgagor or for_abor a mgjor part of any Morlgagor's
property or the Premises, or any court shall take jurisdicton bf all or the major purt ol any
Mortgagor’s property or the Premises in any involuatary proceedings for the reorganization,
dissolution, liquidation or winding up of any Mortgagor, and sucharestee or receiver shall not
be discharged or jurisdiction relingquished or vacated or stayed on‘uppeal or otherwise stayed
within ainety (90) days, or

(vy  any Mortgagor shall make an assignment for the heneiit of creditors
or shall admit in writing its inability to pay its debts generally as they beconie due or shail
consent to the appointment of a receiver or trustee or liquidator of alf or the majol part of jis
property or the Premises; or

©) If default shall continue for fifteen (15) days afier notice thereof by
Mortgagee to Mortgagor in the due and punctual performance or observance of any other
agreement or condition herein or contained in the Note except if the nature of the default is such
that it cannot be cured in fifteen days and cure is begun within {ifteen days and thereafier
diligently pursued such default shall not be considered an Event of Default; or
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) It the Premises shadl be abandoned: or

(©) I any of the Makers of the Note shall dic or be declared legally

incompetent;

then Mortgagee is authorized and empowered, at its option, without affecting the lien hereby
created or the priority of said lien or any right of Mortgagee hereunder, to declare, withou
further notice all Indebtedness Hereby Secured imumediately due and payable, whether or not
such default be theeeafter remedied by Mortgagor, and Mortgagee may immediately proceed to
foreclose this Mortgage aid to exercise any right, power or remady provided by this Mortgage,
the Note /any document securing the Note or by law or in cquity.

i7. ( Yoreclosure, Uponan Lvent of Default, not cured within the time permitted for
cure, if any, Motteagee shall have the right to foreclose the lien hereof for the Indebiedness
Hereby Secured oramy part thereof.  [nany suit or proceeding to Toreclose the lien hereof, there
shall be allowed and nvluded as additiona) indebtedness in the deeree for sake, all expenditures
and expenses which may be-paid or incurred by or on behall of Mortgagee tor attorneys® fees,
appraisers’ fees, outlays o0 documentary and expert cviaence, stenographers’ charges,
publication costs and costs (which may be estimated as 10 ilems to be expended alter entry of
the decree) of procuring abstracts of title, title scarches and examinations, title insurance
policies, and similar data and assurapces with respect o title to proseeute such suit or 1o
evidence 1o bidders ot sales, which may be hard pursiant 1o such decree, the true conditions of
the title to or value of the Premises. Al elpenditures and expenses in this Section mentioned
and expenses and fees as may be incurred i the pretection of said Premises and the maimenance
of the len of this Mortgage, inchiding the fees ofxpyattorney employed by Mortgagee in any
ltipation or proceedings affecting this Morlgage, the Note or the Premises, including probale
and bankruptey  proceedings, or in preparation for ¢ commencement or defense of any
proceeding or threatened suit or proceeding, shall be invpedistely due and payable by the
Mortgagor, with interest thereon at the Detundt Rate as set fait'an the Note.

8. Recviver. During the continuance of an Event of Detault upon, or at any time
atter, the filing of a complaint to foreclose this Mortgage, the court nlay azpoint i receiver of
the Premises. Such appointment shall be made as provided before or after sals  avithout notice,
without regard to selvency or insolvency of Mortgagor and without regind tothie toen value of
the Prentises or whether the same shall be then oceupied as i homestead or not, Mortgagee or
any holder of the Note may be appointed as such receiver. Such receiver shall have-tae power
to collect the rents, issues and profits of the Premises during the pendency of such foreclosure
suit and, in ease of a sale and a deficiency, during the f0lf statutory period of redemption, if
any, whether there be @ redemption or not, as well as during any further times when the
Mortgagor, except for the inervention of such receiver, would he entitled to colleetion of such
rents, issues and profits and all other powers whicli may he necessary or are usial in such cases
for the protection, possession. control, management and operation of e Premises during the
whole of said period, The court may, fron time to time, authorize the veeeiver 1o apply the net
income from the Premises o his hands in payment in whole or in part ol
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{y  the Indebtedness Hereby Secured then due or the indebtedness secured by
any decree foreclosing this Mortgage, or any tax, special assessment or other lieh which may
be or become superior w the lien hereof or of sueh decree, provided such application is mude
prior to the foreclosure saje; or

() the deficiency in case of a safe and deficiency with any exeess paid 1o
Borrower or as provided by faw.

9. Insurance Upon Foreclosure.  In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policies, if not applied in
Mortgagee’s sole discretion to rebuilding or restoring the buildings or improvements, shall be
used to pay Hic amount due in accordance with any decree of foreclosure and any hakance shall
be paid as thecourt may direct.  In the case of foreclosure of this Mortgage, the court may
provide in its dectee that the deeree creditor may cause a new loss pagable clause to be attached
to each casualty insuravce policy making the proceeds payable to deeree creditors,  Any such
foreclosure decree niy Turther provide that in case of one or more redemptions under said
decree, each successive redednzior may cause the preceding foss clause attached to cach casualty
insurance policy 1o be canceled and a new loss clause to be attached thereto, making the
proceeds thereunder payable to suctrredemptor. In the event of toreclosure sale, Mortgagee is
authorized, without the consent of Wongagor, to assign any and all insurance policies to the
purchaser at the sale or to take such othcosteps as Moctgagee may deem advisable to cause the
interest of such purchaser o be protected by any of the said insurance policies.

20, Waiver of Redemption Rights. Mortgagor covenants and agrees that it will not
at any time insist upon or plead, or in any manner whatsoever claim or take any advantage of,
any stay, exemption or extension law or iy so-called *Moratorium Law” now or at any time
hereafter in force, or claim, take or insist upon any benefit o advantage of or from any law now
ar hereafter in force providing for the vatuation or appraiscizat of the Premises, or any part
thereof, prior to any sale or sales thereof to be made pursuant fo any provisions herein
contained, or to decree, judgment or order of any court of competed: jucisdiction, or after such
sate or sales ¢laim exercise any rights under any statute now or hereaftes in foree to redeem the
property so sold, or any part thercof, or relating to the marshalling thereof, upon foreclosure
sale or other enforcement hereof. Mortgagor expressty waives any and all righwsof redemption
from sale under any order or decree of foreclosure of this Mortgage on its own hehalf and on
behaif of each and every person, excepting only decree or judgment creditors af Vortgagor
acquiring any interest or title to the Premises subsequent (o the date hercof, it being the intent
hereot that any and all such rights of redemption of Mortgagor and of all other persons are and
shall be deemed to be hereby waived to the full extent permitted by law. Mortgagor will not
invoke or utilize any such law or faws or otherwise hinder, delay or impede the execution of any
right, power and remedy as though no such law or laws have been made or enacted.

21, Mortgagee in Possession. Nothing shall be construed as constinting Mortgagee
a mortgagee in possession in the absence of actual taking of possession of the Premises by
Mortgagee.

- 13-
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22, Mougagee's Right of Possession, During the continuanee of an Event of Default,
upon or at any time afler filing & complaint to foreclose this Mortgage, the court may appoint
Mortgagee as monigagee-in-possession of the Premises, Mortgagor hereby waives any rights it
may have to object o such appointment,  Such appuointment may be made before or after sale,
without police, without regard to the solvency or insalvency of Mortgagor and without regard
to the then value of the Premises. Upon such appointment, Mortgagee shidl be entitled 1o take
actual possession of the Premises, or aiy part thereol, personally or by its agents or attorneys,
and Mortgagar stall surrender such pussession o Mortgagee, together with all decuments,
books, records, papers and accounts of Moertgagor as may be necessary or desivable in
conneetion with the nanagenent and operation of the Premises. Mortgagee may exclude
Mortgagare. its agents and servaats wholly therefrom and may act as attorney-in-fact or agent of
Mortgagors e in its own name as Mortgagee, and under the powers herein granted, hold,
operate, minags and control the Prenises ind conduct the business thereof in such manner as
it deems properorneeessary o enforee the payment or seeurity of the avails, rents, issues and
profits of the Premisesincluding actions Tor the recovery of rent, actions in forcible detainer
and setions i distress forent, and with full power:

(MY O canesl or terminale any lease or sublease {or iy catse or onany
grounds Ut would entitle Mortpagor o cancel the same;

(D o clect orisainm any Jease or sublease which is then subordinate
o the tien hereol exeept o the extent prosecived by any non-disturhince agreement to which
Muortgagee 18 a patty:

(it} o extend or modify any dnen existing leases aind o nke aew leases,
which extensions, moeditications and new leases niy provide for terms to expire or for options
to fessees (o extend or renew terms $o expire beyond the anaturity date of the Indebtedness
Secured Heyeby and beyord the date of the ssbance of adecd or deeds to a purchaser or
purchisers at a toreclosure sile, it being understood and agreed that any such leases, and the
options or other such provisions to be contained therein shadl be didding upon Mortgigor and
all persons whose interests in the Premises are subjeet to the lien hereo! and upon the purchaser
or purchasers at any forectosure sale, notwithstanding any redemption from sele, discharge of
the mortgage indebtedness, satisfaction of any foreclosure decree, or issuance ey certificite
of sade or deed to any purchaser;

(iv) 1o make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements o the Premises as to it may

seent judicious;

(V) to dnsure and reinsure the same and all visks  incidentd of
Mortgagee's possession, operation and management thereot,

(vi)  toreceive all of such avails, rents, issues and protits hereby granting
full power and awthority to exercise cach and cvery of the nghts, privileges and powers herein

<14 -
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granted at any and ali times hereafter, without notice 1o Mortgagor.  Morigagee shall not be
obligated to perform or discharge, nor docs it hereby undertake to perform or discharge, any
obligation, duty or liability under any feases,  Morgagor shall and does hercby agree to
indemnify and hold Mortgagee harmless of and from any and all liability, loss or damage which
it may or might incur under said leases or under or by reason of the assigntnent thereol and of
and from any and all claims and demands whatsoever which may be usserted against it by reason
of any alleged oblizations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in said leases.  Should Mortgagee incur any such liability,
loss or damage, under said leases or under or by reason of the assignment thereof, or in the
defense of any claims or demands, the amount thereof, including costs, expenses and reasonable
attorneys’ fees, shall be secured hereby and Mortgagor shall reimburse Mortgagee therefor
immediateiv-upon demand; and

(vil)  touse and apply the avails, rents, issues, profits and proceeds of the
Premises in payradrcof or on account of the following, in such order as Morigagee may
determine:

(a) 4 the payment of the operating expenses of the Premises, including
cost of managemen and leasing thercof (which shall include reasonable compensation to
Mortgagee and its agent or agentsat management be deicgated to an agent or agents, and shall
also include lease commissions and (thercompensation and expenses of seeking and procuring
tenants and entering into leases), estanlished claims for damages, if any, and premiums on
insurance hereinabove authorized;

(b to the payment of taxgsand special assessiments now due or which
may hereatter become duc on the Premises; and, if thisas a leaschold mortgage, of all rents due
or which may become hereafter due under the underlying lease;

(¢)  to the payment of all repairs, decoaiing, renewals, replacements,
alterations, additions, betterments and improvements of the Premises; including but not limited
to the cost from Hme to time of installing or replacing refrigeration and gas or electric stoves
therein, and of placing the Premises in sueh condition as will, in the judgment of Mortgagee,
make it readily rentable; and

() o the payment of any indebtedness Hereby Secured or any defi-
ciency which may result from any foreclosure sale, with the balance, if any, paid o Gorrower
or as provided by law,

23, Title in Mortgagor's Successors,  1f owaership of the Premises becomes vested
in a person or persons other than Moertgagor, Mortgagee may, withowt notice to Mortgagor, deal
with sUch successor ot successors in interest of Mortgagor with reference to this Mortgage and
the Indebtedness Herehy Seeured in the same nianner as with Mortgagor. Mortgagor shall give
immediate written notice to Mortgagee of any convevance, transter or change of ownership of
the Premises. Nothing in this Section shall vary or negate the provisions of Seetion 15 fereof.
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240 Assignmentof Rents, Essues angd Profits.

(1) Girant of Seeurity_Interest Mortgagor hereby assigns and tansfors to
Mortgagee all the rents, issues and profits of the Prenvises and all present and futare leases upon
alt o sy part of the Premises and any and all extensions and revewals thereof ("Leases™) il
all seeurity deposits or interest therein now or heveafter held by Maortgagor, and hereby gives
to aned confers upon Mortgagee the vight, power and authiority to colleet such rents, issues
profits.  Mortgagor irrevocably appoints Mortgagee its true and fawful attorney-in-fact, at the
option of Mortgagee wt any time and from time o time, to deminkd, reeeive and enforee
payment, fo give receipts, releases and siistactions, and o sue in the namie of Mortgagor or
Mortgagee Jor all such rents, issues and profits and apply the same (o the indebtedness secured
hereby. The zasignment of the rents, issues and profits of the Prenrises in this Seetion is intended
to be an absoivie assigient from Mortgagor o Mortgagee and not merely the passing of a
sectirity nterest,

(y Maontpagor’s Representations. Mortgagor represents thats () it has made
no prior assignmen? or pledez sf the rents assigned hereby or of Mortgagor's interest in any of
the Leases; (i) to the best oF Mortgagor's knowledge no default exists inany of the Leases
(except as heretofore disclosedy, i to the best of Mortgagor's knowledge none of the Teases
have been modilied: and (v} no pegpaanent of any installment of rent for more than two (2)
months due under any of the Feases s -bzen received by Mortagor,

() Negative Covenants_ofzMortgagor.  Mortgagor will not,  withow
Mortgagee's prior written consent: (i) exeeute @i assignment or pledee of the rems from the
Premises or any part thereot or of the Mortgaguar’s interest in any of the Leases (exeept
assignments for collection in the ovdinary course of Buyiessy; (i) terminate or consent to the
cancellation or surrender of any of the Leases except in the ordinary course of business; (i)
modify, extend or otherwise alter the wrms of any of the Leases except in the ordinary course
of business; (iv) accept prepayments more than two months inaavence of any installments of
rents o become due under any of the Leases; or (v) exeeute any lewse af all or any poction of
the Premises exeepl for actual oceupancy by the fessee thereunder,

{d) Atfirmative Covenants of Morgagor.  Morgagor i its sole cost and
expense will (i) at all times promptly and faithfuily abide by, discharge or perfarm all of the
covenants, conditions and agreements contained in the Leases: (i) enforee ov Zecure the
performance of all of the covenants, conditions and agreements of the Leases on the part of the
lessees to be Kept and pertormed except for compromises or settfenients in the ordinary course
of business consistent with sound business practices; (i) appear in and defend any action or
proceeding arising under, growing out of or in any manner connected with the Leases or the
obligations, duties or labilities of Mortgagor, as lessor, and of the lessees thereunder, and pay
afl reasonable costs and expenses of Mortgagee, including reasonable attorneys” fees, inany such
action or proceeding in which Mortgagee may appear; (iv) transfer aud assign to Mortgagee any
and all Leases subsequently entered into, which shall be made upon the same or substantially
the same terms and conditions (at current market rates) as contained in the Leases presently in
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effect, and make, exceute and deliver to Mortgagee upon demand any and alf instruments
reguired to effectuate said assignment; and (v) furnish to Mortgagee, within ten (10) days afier
a request by Mortgagee (¢ do so, a written statement containing the names of all lessees of the
Premises or any part thereof, the terms of their respective Leases, the spaces occupied and the
rentals payable thereunder as to Leases in which Mortgagor has an interest.

(¢} Defeasance. Until an Event of Default, as such term is defined herein,
Mortgagee shafl not exereise any rights hereunder and Mortgagor shall have the right to cotlect
upon all rents, issues, profits and advances from the Premises and o retain, use and enjoy the
same, The rents, issues and profits are hereby assigned absolutely by Mortgagor iv Mortgagee
contingendonly upon the occurrence of an Event of Default under this Mortgage oc the Note,

25, ( ollection Upon Default,

(@)~ ~During the continuance of an Event of Default, Mortgagee, bul without
obligation so to do and/without releasing Mortgagor from any obligation heyeot, may mike or
do the sante in such mannerand to such extent as Mortgagee may deem necessary to protect the
security hereof, including specitically, without Hmiting its general powers, the right (o appear
in and defend any action or preceeding purporting to affect the security hereof or the rights or
powers of Mortgagee, and also the right to perform and discharge cach and every obligation,
covenant and ageeemnent of Mortgagor 4 the Teases contained, and in exercising any such
powers o ineur and pay neecessary and’ reasonable costs and expenses, including reasonable
attorneys' fees, all at the expense of Mortagor.

(by  Mortgagee shall not be oldigaied to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligadiop, duty or hability under the Leases or
under or by reason of this assignment. Mortgagor shallaid does hereby agree to indemnify and
hold Mortgagee harmibess of amd from any and all lability, [oss or damage whicl it may or
might incur under the Leases or under or by reason of this Morigage and of and from any and
all claims and demands whatsoever which may be asserted apatnsd 127 by reason of any ableged
obligations or undertaking on irs part to perform or discharge any of the erms, covents or
arreements contained in the Leases. Should Mortgagee incur any such fabitity, loss or damage
under the Leases or under or by reason of this assigrment or in the defense.of zay such claims
or demands, the amount thereof, including reasonable costs, expenses wnd reasoisble altorneys’
tees shall he seeured hereby, and Mortgagor shall reimburse Mortgagee theretolosith interest
at the default rate provided i the Note immediately upon dentiud,

()  Ademand on any lessee by Mortgagee for the paymient of the rent on any
Lvent of Detfault claimed by Mortgagee shall be suflicient warcant to the lessee to miake future
payment of rents to Mortgagee without the necessity tor further consent by Mortgagor, and any
persore may and s hereby authorized o rely thereon,

(W) To the cxtent that Mortgagor has the right to so do, Morgagor does
further specifically authorize and instruct cacl and every present and future Jessee ol the whole
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or any part of the Premises to pay all unpaid rental agreed upon in any tevancy to Mortgagee
upon receipt of demand from Mortgagee to pay the same, ind Morgagor hereby waives the
right, claim or demand it may now or herealter have against any such Jessee by reason of such
payment of rental to Mortgagee or compliance with other requireiients ol Mortgagee pursuan
to this assignment. Mortgagee shall make a demaind on such fessees only after an Eveat of
Defaule.

{¢)  Upon or ot any time during the continuance of an Event of Default,
Mortpagee may, withoul further notice, either in person or by ageat with or without bringing
any action or proceeding, or by a receiver to be appointed by a court, and, cither with or
withouttaking possession ol the Premises, i the name of Mortgagor or in its own name sue {or
or otherwise collect and receive such reats, issues, profits and advances, including those past
due and unpaia cand apply the same, less reasonable costs and expenses of eperation and collec-
tion, inctuding: ra not being limited to, reasonable atterneys® fees, mamagement fees and
broker’s commissieis «apon any indebtedness secured hereby, aud in such order as Mortgagee
may determine,  Mor‘oagee reserves, within its own discretion, the right to determine the
method of collection and theiextent to which enforcement of colicction of delinquent rents shiall
be proseculed and shall not4e aecountable for more monies than it actually receives from the
Prentises.  The entering upon and faking possession of the Premises or the collection of such
tents, issues, profits and advances _spd the application thereof, as aloresaid, shall not cure or
waive any default hereunder and Mortgaeee may continue 1o 50 possess and collect even after
any such default has been cured. Mortgagor-earees that it will facilitate in all reasonable ways
Mortgagee's collection of said rents, and will, nnon request by Mortgagee, promptly exceute a
written notice to cach lessee directing the lessee 26 pay rent to Mortgagee,

26.  Seeurity Agreement.  This instrument shall also serve as a grant of sceurity
interest of the Personal Property provided herein,  Concwirently with the execution hereof,
Mortgagor will execute such UCC Financing Statements as ave mquested by Mortgagee, and will
from time to tme thereafter forthwith upon request by Modtgueee exceute such additional
Financing Statements and Continuation Statements as Mortgagee mi roguest,

Morigagor hereby makes the following representations and warrsniles regarding the
Persona! Property:

(a)  the Personal Property is bought or used primarily [or businesiuse;

(h  the Personal Property {except for receivables and bank accounts) will be
kept at the Premises. Mortgagor will not remove the Personal Property from the Premises
without the prior written consent of Mortgagee, which consent may be withheld in Mortgagee's
sole and absolute discretion, unfess the Personal Property is obsolete, damaged, sold or disposed
of and replaced by Personal Property of comparable quality and value except as oiherwise
provided herein;

26
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(0} except for the seeurity interest granted hereby Mortgagor is the owner of
the Personal Property free from any adverse lien, security interest or encumbrance; and
Maortgagor will defend the Personal Property against all claims and demands ol all persons at
any time clatming the same or any interest therein;

() noetfective Financing Statement covering any of the Personal Property or
any proceeds thereol s on file in any public office, otlier than financing statements o be
refeased by reason of payments o be made from disbursements of monies borrowed and seeured
hereby.  Mortgagor shall immedintely notily Mortgagee in writing of any change in name,
address, identity or ownership structure from that shown in this Mortgage and shall also upon
demand Auenish o Mortgagee such further information and sha)l exeeutr and deliver 10
Mortgagee sich fingncing statements and other documents in form satisfactory to Morgagee and
shatll do all sueiiacts and things as Mortgagee may at any Lime or from time to time reasonably
reQuest or as mdy ne necessary or appropriate to establish and maintain o perfected seeurity
interest in the Personalfroperty as seeurity for the Indebtedness Hereby Secured, subject to no
adverse Hens or encumbrances; and Mortgagor will pay the cost of fiking the same or liling or
recording this Mortgage foatt public offices wherever filing or recording is deemed by
Mortgagee to be necessary ordesiable, “The original or a carbon, photographic or other repro-
duction of this Mortgage is sutticieptas o financing statement;

() Mortgagor will norsell or offer o schi, assign, pledpe, lease or otherwise
transter or encumber the Personal Property orany interest therein, undess such Personal Property
is obsolete or sold or disposed of and is repiaced by other Personal Property of comparable
quaity and value, without the prior written consest ¢ Mortgagee except as otherwise provided
herein, and

(H Marigagor will keep the Personal Preipeiiy Tree from any adverse lien,
security interest or epcumbrance and in good order and repait-eddinary wear and tear excepied,
shall not waste or destroy the fersonal Property ar any part thereof, and shall not use the
Personal Property in violation of any statute, ordiviinee or policy 7of insurance thereon,
Mortgagee may examine and inspeet the Personal Property at any reasavabie e or times, on
reasonable notice, wherever located.

Until the oceurrence of an Bvent of Detault, Mortgagor may hmve pousszssion of the
Personal Property and use it in any Tawful manner not incansistent with this Mortgago and not
inconsistent with ay policy ol insurance thereon,

During the continuance of an Bvent of Detiault regardless of whether the Code has been
enacted in the jurisdiction where rights or remedics are asserted) and at any time thereatter
Mortgagee shall have the remedies of a secured party under the Uniforin Commercial Code of
IHlinois, including without timitation the right 1o take inmediate and exclusive possession of the
Personal Property, or any part thereof, and tor that purpose may, so far as Mortgagor can give

authority therefor, with or without judicial process, enter G this can be done without breach of

the peice), upon any premises on which the Personal Property or any part thereof may be
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situated and remove the same therefrom (provided that i the Personal Property is affixed to the
Real Estate, such removal shall be subject to the conditions stated in the Uniform Commercial
Code of Tlinois), and Mortgagee shall be entitled to hold, maintain, preserve and prepare the
Personal Property for sale, until disposed of, or may propose 1o retain the Personal Property
suhject to Mortgagor's right of redemption in satisfaction of Mortgagor’s obligations as provided
in the Uniform Commercial Code of Iinoks. Mortgagee, without removal, may render the
Persanal Property unusable and dispose of the Personal Property on the Premises. Mortgagee
may require Mortgagor to assemble the Personal Property and make it available to Mortgagee
for possession at a place to be designated by Mortgagee which is reasonably convenient to both
parties.  Unless the Personal Property is perishable or threatens to decline speedily in value or
is of a typs customarily sold on a recognized market, Mortgagee will give Mortgagor at least
fifteen (15) 0zys’ notice of the time and place of any public sale thereof or of the time after
which any pavate sale or any other intended disposition thereal is o be made.  The
requirements of reasonable notice shall be met if such notice is mailed, postage prepaid, to the
address of Mortgagor shown i this Mortgage at least fifteen (15) days before the time of the
sale or disposition. Mor.gagee may buy at any public sale and if the Personal Property is of a
type customarily sold in a recognized market or is of a type which is the subject of widely
distributed standard price guotaiions, he may buy at private sale. The net proceeds realized
apon any such disposition, after deduction for the expenses of retaking, holding, preparing for
sale or lease, selling, leasing and e like and reasonable attorneys’ fees and legal expenses
incurred by Mortgagee both before and afrer judgment, il any, shall be applied in satisfaction
of the Indebtedness Hereby Secured then'duc. Morntgagee will account to Mortgagor for any
surplus realized on such disposition and Mo tgagor shall remain liable for any deficiency. Al
rights and remedics under this Mortgage are subjict 1o applicable bankrupiey law.

The remedies of Mortgagee hereunder are cumosdative and the exercise of any one or
more of the remedies provided for herein or under the Aniform Commercial Code of Hlinois
shall not be construed as a waiver of any of the other remedizs o Mortgagee so long s any part
of Mortgagor’s obligations rentins unsatistied.

All rights of Mortgagee in, to and under this Mortgage arnd i and to the Personal
Property shall pass to and may be exercised by any assignee thereof.  Mortgagor agrees that il
Mortgagee gives notice to Mortgagor of an assipnment of said rights, upor such notice the
liability of Mortgagor to the assignee shall be immediate and absolute.

Mortgagor will not set up any claim against Mortgagee as a defense, counterclaim or set-
off to any action brought by any such assigrnee for the unpaid balance owed hereunder or for
possession of the Personal Property, provided that Mortgagor shall not waive hereby any right
af action to the extent that waiver thereol is expressly made unenforceable under applicable law,

27, Rights Comulative. Each right, power and remedy conterred upon Mortgagee is
cumulative and in addition to every other right, power or remedy, express ot implied, given now
or hereafter existing, at faw or in equity, and cach and every right, power and remedy so
existing may be exercised (tom time to time as often and in such order as muy be deemed

- 20 -
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expedient by Morgagee, and the exercise or the beginning ol the exercise of one right, power
or reniedy shall not be a waiver of the vight to exereise at the same lime oy thereatfter any other
right, power or remedy. No delay or omission of Mortpagee iy the exercise of any right, power
ar remedy shall impaiv any such right, power o remedy or be constraed (o be o wiiver of any
default or acyuiescence therein,

-gn—
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28, Succgssors and Assigns. This Mortgare and cach and every covenant, agreemen
and other provision hereot shudl be binding upon Mortgagor and its successors and assigns,
inchuding each and every from time o time record awner of the Premises or any other person
having an inteeest therein, and shall inure to the benefit of Morgagee amd its successors and
assigns. Avherever hevein Mortgagee i referred to, such reference shall be deemed (o include
the holder sithe Note, whether so expressed or not; and each sueh holder of the Note shatl have
and enjoy alt edthe rights, privileges, powers, options and benefits atTorded liereby and hereon-
der, and mayenforee all and every of the terms and provisions hereot, as fully and to the same
extent and with the/seme eftect as 5 saeh from time 1o time holder were herein by pame
destenated the Mortgapee,

T s e .
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200 Provisions Severable. The unenforceability or invadidity of any provisions hereof
shall net render any other provisions herein contained unentoreeable or invalid.
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30, Waiver of Detepse. Sogons Jor the enforcement of the ficn or any provision
hereol shall not be subject 10 any defente which wonkd not be good and available to the party
interposing he same inan action at law upon the Note, and al! such defenses are herehy waived
by Muorteagor,
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31, Captions and Pronvuns. The captions il icadings of the various sections of this
Mortgage are tor convenience only, and are not o beconstrwed as confining o hmiting in any
way the scope or intent of the provistons hereoi. Whenever the contexi reguires or permits, the
singular shall include the plural, the plural shall include the sing@oc and the masculine, feminine
aml neuter shatl be freely interchangeable.

32, Addresses amnd Notices.  Any notice which apy party heretermay desiee or may
be required to give to any other party shatl be in writing, and the maidinghexcot by certified
mail to the addresses hereafter set forth or to such other place as any party hereso.may by notice
in writing designate, shidl constinie service of notice hereundler:

IF TO MORTGAGEE. Comerica Bank-1llinots
8700 North Waukegan Road
Morton Grove, Hlinois 60053
Attention: Commercial Real Esiate

I¥ TO MORTGAGOR: 515 Melrose Associates Limited
Partaership
¢/o Banner Investments, Inc,

i a .
SR e ¥, e, N
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300 West Grand Avenue, Suite 430
Chicago, iinois 60610

and

LaSalle National Trust, N.A. as Trustee
under Agreement dated February 1, 1986
and known as its Trust No. 110707

135 South LaSalle Strect

Chicago, Minois 60603

33, 7 o _Liability on Mortgagee.  Notwithstanding anything contained herein,
Morigagee shai'’nnt be obligated to perform or discharge, and does not hereby undertake to
perform or discharge, any obligation, duty or liability of Mortgagor, whether hereunder, under
any of the leases arfocting the Premises, under any contract relating to the Premises or
otherwise, and Mortgagor shall and does hereby agree o indemnify and hofd Mortgagee
harmless of and from any uru il liability, loss or damsage which Mortgagee may incur under
or with respect to any portion of tie Premises or under or by reason of its exercise of rights
hereunder; and any and all claims-ard demands whatsoever which may be asserted against it by
reason of any alleged obligation or urdertaking on ils part (o perform or discharge any of the
terms, covenants or agreements comanci in any of the contracls, documesits or instruments
affecting any portion of the Premises or affecting any rights of the Mortgagor thercto.
Mortgagee shall not have responsibility for the ontrol, care, management or repair of the
Premises or be responsible or liable for any aeghgence in e management, operation, upkesp,
repair or control of the Premises resulting in loss cramgury or death to any tenant, licensee,
employee, stranger or other person. No lability shall be unforced or asserted against Mortgagee
in its exercise of the powers herein granted to it, and Mortgagor expressly waives and releases
any such liahility. Should Mortgagee incur any such liability, 1oss or damage under any of the
leases affecting the Premises or nnder or by reason hereof, or i the detense of any claims or
demands, Mortgagor agrees to reimburse Mortgagee immediately” apon demand for the full
amount thereof, including costs, cxpenses and attorneys” fees.

34, Morgagee _not g Joint Venturer or Partoer.  Mortgagor 2. Mortgapee
acknowledge and agrec that Mortgagee is not and in no event shall be deemed (o6e a partner
or joint venturer with Mortgagor or any beneficiary of Mortgagor.  Mortgagee saall not be
deemed to be a partner or jfoint venturer on account of its becoming a mortgagee in possession
or exereising any rights pursuant to this Morigage or pursuant to any other instrument or
document evidencing or seearing any of the Indebtedness Seeured Hereby, or otherwise.

35, EPRA._Comphance.  Mortgagor covenants that the buildings and  other
unprovemenis constructed on, under or above the subject real estate will be used and maintained
in accordance with the applicable state or federal environmental protection ageney regulations
and the use of said buildings by Mortgagor or Mortgagor's lessees will not unduly or
unreasonably poliute the atmosphere with smoke, fumes, noxious gases or particulate poliutants

2.

356
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in violation of any such regulations,  In the event Mottpagor or said lessces are seeved with
nutice of violation by any such U.P AL Ageney or other governmental authority, Mortgagor will
immediately cure such violation and abate whatever nuisanee or violiion is chimed or alleped
{0 exist,

36, Subsequent Loan Disburserients. This Mortgage is given to secure and shall be
i valid fien as 1o all the Tndebtedness Hereby Sceured and secares presently existing Indebtedness
[ereby Secured and future Indebtedness Hereby Sceured as it avises within twenty years from
the date hereof to the same extent as iF such lnture Indebtedness Hereby Sceured arose on the
date of the exccution of this Mortgage although the amount and character of the Indebtedness
[ereby Gecured may vary during the term of this Mortgage,  This Mortgige s intended o and
shall be valiccand have priority over all subsequent liens and encambrances, including statutory
liens, excepraoiely taxes fevied on the Premises, o the extent of the amount of the Note, plus
interest and any dishbursements made pursuant to the Note and Mortgage.

37 Cipancinz-Matement. This Mortgage is intended 1o be a financing statement with
the purvicw of section 9-402(6) of the Uniform Commercial Code with respeet to 1he collaterat
and the goods described herein—which goods are and may become fixtures relating to the
Premises. The addresses of the Maortgagor as Debtor and the Mortgagee as Seeured Party are
set forth herein.  This Mortgage ‘sanbe fited for recard with the Recorder of Deeds of the
county or counties where the Premises zie located.

38, Jury_ Waiver.  Mortgagor “knowingly, volustarily and  intentionally  waives
irrevocably the right it may have to trial by juy with respect to any legal proceeding based
fereon, or aristng owt of, under or in connection” with the Note, the Indebtedness Herehy
Sceured, or the Premises, or any agreement execea or contemplated o be executed in
conjunction herewith ot any course of conduct or course of-dealing in which Morigagee and
Mortgagor are adverse parties.  This provision is a maerialAnducement for Mortgagee in
granting any financial accommodation to Mortgagor.

39, Beneliciary's Exculpation. Except as provided in otaerdocuments exeeuted in
connection herewith. any personal liability or obligation of Benefictiry Awreunder shall be
coilected only from the Beneficiary’s assets and property as an Hlinois partperstip. No partner
of the Beneficiary shall be individuaily or personally liable to the Beneficiary or Mortgagee on
any claim arising out of this Mortgage  Neither a deficit capital account nor ar_onligation to
loan or contribute money of any of the Beneficiary's partners shall be deemed an asset or
property of the Beneficiary. Provided, however, that all of the foregoing shall not in any way
atfect any rights the Mortgagee may have, as a sceured party or otherwise, hereunder or under
the Note or any other documents entered into in connection with this Mortgage or any rights
Mortgagee may have to:

(i) proceed against any entity or person whatsoever, including any of
the above, with respect to the enforcement of any guaranty or as otherwise permitied in any
other document or agreement between the partics,

.23
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(i) recover any damages, expenses or costs, including without linitation,
reasenable attorneys’ fees, incurred by Mortgagee as a result of fraud or waste to the Premises
or other collateral hereby secured,

(i) recover any condempation or insurance proceeds or other similar
tunds or payments attributable to the coilateral which nnder the terms of the Mortgage should
have enured to Mortgagee heseunder, or

(lv)  recover any amounts received by Mortgagor fur seeurity deposits,
advance rents, deposits for real estale taxes and/or insurance premiums and any other advance
paymentswconnection with the Premises and the other collateral herehy secured not otherwise
applicd to thicpayment of such items pursuant to the agreement under which the funds were

collected.

40, Trustee Lixeulpation,  This instrument is executed by LaSalle National ‘Trast,
N.AL, not individually crpersonally, but solely as Trustee as aforesaid, in the exercise of the
power and authority confetredapon and vested in them as sueh Trustee, und it is expressly
understood and agreed that nothing-hersin contained shall be construed as creating any liability
on Trustee personally 1o pay anwindebtedness arising or accruing under or pursunant 1o this
mstrument, or to perform any covenasundertaking, represetation or agreement, either express
or implied, contained in this instrument el such personal fiahility of Trustee, i any, being
expressly waived by cach and every persoriow or hereafier cluiming any right under this

fnstriment.

« 24 .

9ZTLLESEH




UNOFFICIAL COPY




+ Ee AT

e

.
RS

i

Ty

% Emeren o
T

UL
S a-r_ o e

IN WITNLESS WHE Rl‘)()l' the undersigned have caused these presents to be exeeuted
anid delivered on _Septenber 261995,
515 Melrose Associates Lumnited Paviership

LaSalle National Trust, N AL, as Trustee under
Banner Bquities Limited Partership, its

Trust Agreemorit dated February 1, 1986 and By:
known as Tr .( No. 1707 .ln(l not porsenallv gcncm[ partner

( ‘ /1. s I S .
Ry: By:  Banner Investments, Inc., its general
s Viee Prosident p.:rtm.r ; /

\
. \ S0 e .
Attest ™ Vi s 00 A By:__ v S / /
lts  Assiswapt Seerotary Its L4 President
W, - T £

STATE OF [LLINOS )}
§ 5,

COUNTY OF _“00k

L dackle FUMN. a Notarveublic in and for the State and County aforesaid, do hereby certify that

Corinne Bok and _ Mancy AL Staak Vice President and Assistapt
Sc,r.rcmry respectively, of LaSatie Natioval Trust, N.A., as Trustee as aforesaid, personally known to
me to be the same persons whose names ee subseribed to the foregoing ina:rusnent, appeared before me
this day in person and acknowledged that they signed and delivered the said instrument as their swa free
and volurtary act and as the free and voluntary 2t of said Trustee, for the uses and purposes therein set

forthr. e

-.‘ [ S v

GIVEN under my nand .md Notanal Se,ﬂ “'P!’u o , 1995,

\~‘~
SRR R ___LF(L‘ & /{//y\_. Notary Public

R TR B .
e et

;"‘.~. gty j
STATE OF ILLlNOTS )’ ' /
) SS.
COUNTYOF )

The undersigned, a Notary Public in and for the Staie and County aforesa’d, does hereby certify
that Milton R. Pinsky, President of Banner [nvestinents, ne., perse “ally known 1o saeao be the same
person whose name is subscribed to the foregoing instrument, appeared before me this dayan person and
acknowledged that he signed and delivered the said instrument as his own free and voluniacy net and as
the free and voluntary act of said company, for the uses angd purposes therein set forth.

( I3
GIVEN under my hand and Notarial Seal ‘ / '?_({_”__, 19us. }\
o L
/;/ [LL\I,_ - ) . /¢‘\\£’-\
N Notary Public p !

"OFFICIAL SEAL My Commission Expires: zj?{, A
MARTIN S. PINSKY 2
LRI TR RV T T ) Jf“TL\R\‘ PUBJ 'C STATE OF “..UNOIS ;41
'l Lo f\\!5l|sg|f\bl EmeES 7/26/9!‘ P
.J\’.l\l‘_\”)ff-”‘l\w'wm >
- b\’}
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$1,762,500 Dated as af September 26, 1995
Morton Grove, Hlinois

FOR VALUE RECEIVED, the wndersigned, LaSatle Natiomal Trust, NAL ("Trustee™),
as Trustee under Trust Agreement dated Februacy 1, 1986 and known as its Trust No. 110707,
and 515 Melrose Associates Partoership ("Partaership™), (Trustee and Partsiership are herein
eollectively referred to as "Borrowers™) jointly and severally promise (o pay on or before
September 35,1998, 10 the order of Comerica Beak-Hlinois (the "Lender™), an Hiinois banking
corparation, s office at 8700 North Waokegan Road, Maortow Grove, THineis 60053, or m
such other place w830 holder hereot may from time o tme designitte in writing, the principal
sum of One Million Seven Hundred Sixty-Two Thousand Five Thundred Dollars (51,762,500
or so gueh thereof as ey be advatieed under the Credit Aprcement (as hereinafier defined)
from time to time (s showd e records of the Lendes).

‘The unpaid principal amount hereof from thne W lime outstanding shall bear interest from
the date hereof at the folowing rates pesannum: () prior to muturity, al o fluctuating rale per
annum equal (o the sum of (x) one ate one-gquarter pereent (14 %) plus (y) the Prime Rade
(hereinafter defined) from time to time in etfescand () after maturity, whether by aceeleration
or otherwise, until paid, at a fluctuating raeper-anmum equal o the sam of (X} fonr pereent
(4% plus (y) the Prime Rate From time o timesipefteet (hut not less than the Prime Rate in
effect at such maturity), Accrued interest shall be payable on the Ist day of cach month and at
maturity, beginning with the fiest of stich dates 10 ocend adter the date hereol. After maturity,
whether by acecleration or otherwise, accrued interest stall e payable on demiod. The erm
"Prime Rade” at any time shall mean the rate of interest thesamest recently annouineed by the
Lender at Morton Grove, THineis as s prime rate; and the appiicidie interest rate under this
Note shall change simullancously with each change in the PrimeRare.  Imierest shall be
computed or the actual sumber of days elapsed on the basis of a year coavisting of 360 days,

Payments ot both principal and interest hereunder are to be made in lawivitoney of the
United States of America in immediately available funds.

This Note evidences indebtedness incurred under o certain Credii Agreemient, dated as
of September 26, 1995, (as the sawe may be amended from time o tme, the "Credit
Agreement”), between the Partnership and the Lender and payment hereol is secured by the
Reluted Docoments (as such teem is defined in the Credit Agreement), Reference is made to the
Credit Agreement and the Relaed Documents for t statement of the prepayment vights and
obligations of the Borrowers, the nature and extent of the collateral sceurity and the rights of
the parties to the Related Pocuments in respeet of such collateral secutity and for a statement
of the terms and conditions under which the Jue date of this Note may be accelerated.  Upon
the occurtence of an Event of Default, as spectfied in the Credit Agreement, the principal

Page § of 3 Pages
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balance hereof and the interest acerued hercon may be dectared to be forthwith due and payable,
and any indebtedness of the holder hereof to the Borrowers may be appropriated and applicd

thereon.

In addition to, and not in limitation of, the forcgoing and the provisions of the Credit
Agreement, the Borrowers further agree, subject only to any limitation imposed by applicable
law, to pay all expenses. including reasonable attorneys’ fees and expenses, incurred by the
holder of this Note in endeavoring to collect any amounts payable hereunder which are not paid
when due, whether by acceleration or otherwise.

The undersigned represent and agree that the proceeds of this Note will be used for
purposes speciried in Paragraph 4(1)(c¢) of Chapter {7, Scction 6404 of the Minois Revised
Statutes (1983}, aad that the indebredness evidenced hercby constitutes a business loan which

raLk

comes within the putyiew of said Paragraph 4(1){c) and is not usurious.

The Borrowers, frrthemselves and for their successors and assigns and all guarantors,
endorsers and signers, herely vaive all valuation and appraisement privileges, presentment for
payment, demand, protest, notice of protest and norpayment, dishenor and nolice of dishonor,
bringing of suit, lack of diligence or delays in colfection vr enforcement of this Note and notice
of the intention to acceterate, the release-of any party liable, the release of any seeurity tor the
debt, the taking of any additional securkyand any other indulgence or forbearance, and all of
the foregoing persons are and shall be jointiy asdhseverally, divectly and primarily, hable for the
amount of all sums owing and to be owed herean, and agree that this Note and any or all
payments coming due hercunder may be extended-or renewed from time o time without it any
way aftecting or diminishing their fiability hereundcs” ) To the extent permitied by applicable
taw, Borrowers hereby waive all applicable statutes of Lnvitation,

If any provision of this Note or any payments purscant (o the terms hereot shall be

invalid or unenforceable to any extent, the remainder of this Mate and any other payments
hereunder shall not be affected thereby and shall be enforceable to die areater extent permitied

by iaw,

This Note has been made and delivered at Morten Grove, Blincie, sl il funds
discharged to ur for the benefit of he undersigned will be disbursed in Morton Greve, Ilinois,
illinois. This Note is made under and governed by the internal Taws of the statenr-Hinais,
withoul regard to principles of conflicts of law,

This Note stidl be binding upon the Borrowers and their respective successors amd

assigns; provided, however, the Botrowers may nol assign their rights hereunder or in
connection herewith; and this Note shall inure (o the benefit of the Lender and ils sueeessors and

assigns.
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IN WITNESS WHEREOV, the understgned have exeeuted and detivered this Note as of
the date and year first above written, at Merton Grove, linois.

LaSalle National “Trust, NA., as Trustee under
Trust Agreement dided February {1986 and
Known as its Toust No. 10707

Ry: .
Ity

Altest:
s

515 MELROSE ASSOCIATES LIMITED
PARTNERSHIP

Hy: Banner Equities Limited Partoership,
ils generat partner

A
By: Baner lovestments, Tue., i&\gct\crn[

partner . )
3y o .
| O W __President
T
oy

oy i s Ry #1400
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EXHIBIT
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LEGAL DESCRIPTION:

LOTS t AND 2 IN COUNTY CLERK'S DIVISION OF SUB LOTS 3 TO 9 INCLUSIVE
AND PART OF LOT 2 IN ASSESSOR’S DIVISION OF LOTS 27 AND 28 IN PINE
GROVE, BEING A SUBDIVISION OF SECTION 21, TOWNSHIP 40 NORTU, RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.LN. 14-21-314-008-0000,
14-21-314-009-0000.

COMMONLY KNOWN AS: 315 West Melrose, Chicago, Hhinois
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