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THIS AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT and FINANCZING STATEMENT (herein sometimes called
"Mortgage") is made effective as of Septemtier 15, 1995, by American National Bank and
Trust Company of Chicago, not personally, but solely as Trustee under Trust Agreement
dated September 1, 1991 and known as Trust No./114488-00 ("Trustee"), having its
principal office at 33 North LaSalle Street, Chicago, *linois 66690 and La Francaise
Bakery, Inc. ("Beneficiary"), as mortgagor, in favor of Ainerican Natjonal Bank and Trust
Company of Chicago located at 33 North LaSalle Street, Cliicago, llinois 60690

;;'I.er?der"),”as mortgalgee. Trustee and Beneficiary are sometimygeicollegtivelyyeferred to 4 yin =0 B
herein as ("Borrower’), TAUSSAY TRAN 2793 12/04/9% 15100
AL 300 R-PE-BL1L14T
CO0R WY BELOEDER
RECITALS:

A, Loapn. Trustee is the fee title owner of the land described on ¢xhibit A
attached hereto, together with all improvements thereon, Beneficiary is the sole

beneficiary of and has sole power of direction under the trust agreement creating
Trustee. Lender has agreed to lend to Borrower an aggregate amount equal to
$8,514,531.96 or such other sum as may be reflected on Exhibit B, as amended from
time to time (the "Loan") pursuant to the terms and conditions set forth in that certain

Amended and Restated Loan and Security Agreement dated as of September 15, 1995
(the "Loan Agreement").

B. Notes. To evidence certain obligations of Borrower to Lender, Borrower
has executed and delivered to Lender certain promissory notes described on Exhibit B,
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attached hereto and made a part hareol (collectively referred to herein as the "Notes"

and individually as a "Note"). The Notes are hereby incorporated herzin by reference as
i fully set forth herein. Each Note is payable io Lender at the address set farth above,

C. Morgage, The Loan is further secured by that certain mortgage,
assignment of leases and rents, securily agreement and financing statement recorded in
the Cook County Recorder's Office, September 23, 1991 as Document No, 91491304, as
amended (the "Qriginal Mortgage"). This Mortgage amends and rastates in its entirety
the Original Mortgage.

B Loan Documents. To evidence and secure the obligations and liabilities
of Borrower to Lender in connection with the Loan, Borrower has executed and
delivered to Londer the Loan Agreement, Notes and this Mortgage. Borrower has also
execuled variows other security agreements, assignments, certificases and indemnities
relating to the abiigations evidenced by the Notes, The Notes, this Mortgage, together
with all such agreaments, loan agreements, security agreements, assignments, certificates,
indemnifications, documents, notes, guarantees, pledges, consents, contracts, notices,
financing statements, hypzdiecation agreements, collateral assignments, martgages,
chatte! morigages, and instrurients given to evidence or secure the indebtedness
gvidenced by the Notes and atr ather written matter and alt amendments, modifications,
supplemants, extensions and restatements thereof and thereto, and all agreements, notes,
documents or instruments delivered ir substitution therefor or in lieu thereof, whether
heretofore, now or hereaiter executed by or on behalf of Borrower, any party who or
which has guaranteed all or any portion oftha indebtedness evidenced by the Notes
(collectively a "Guarantor”), any one or more o1 them, or any other person or entity,
delivered to Lender or any participant with respe<t4o the Loan are collectively referred
to herein as the “Loan Documents,”

E, The Liabilities, As used in this Mortgage; e term "Liabilitles” means
and includes all of the following:

(i) The principal of and interest on the Notes, all-indebtedness of
any kind arising under, and all amounts of any kind which & arytime become
due or owing to the Lender under or with respect to this Mortgagz ot any of the
other Loan Documents;

(i) all of the covenants, obligations and agreements of Borrower in,
under or pursuant to the Notes;

{ith) all of the covenants, obligations and agreements of Borrower
and Beneficiary in, under or pursuant to this Mortgage and alt of the other Loan
Documents; and all advances, costs or expenses paid or incurred by the Lender
to protect any or all of the Collateral (as defined in the Loan Agreement, which
definition is hereby incorporated herein by reference);
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{iv} perform any oiligation of Borrower hereunder or Borrower
under any of the other Loan Documents or collect any amount owing to the
Lender which is secured hereby;

{v) any and all other liabilities, obligations and indebtednass,
howsoever created, arising or evidenced, direct or indirect, absolute or
contingent, recourse of nonrecourse, now or hereafter existing or due or 1o
become due, owing by Borrower 1o the Lender (provided, however, that the
maximum amount included within the Liabilities on account of principal shall =
not exceed the sum of an amount equal to two times the original principal
xmount of the Notes plus the total amount of all advances made by the Lender
IFom tirne to time to protect the Collateral and the security interest and lien
crected hereby);

(i) interest on all of the foregoing; and all costs of enforcement and
callection i this Mortgage and the other Loan Documents, if any, and the
Liabilities.

NOW THEREFORE, for and in consideration of Lender's making the proceeds of

the loan available to Borrower and any Gther financial accommodation to or for the
benefit of Borrower, consideration of the virlons agreernents contained herein and in the

other Loan Documents, and for other good andvaluable consideration, the receipt and
sufficiency of which are hereby acknowledged by Borrower, and in order to secure the
full, timely and proper payment ane performance of-cach and every one of the
Liabilities,

BORROWER HEREBY MORTGAGES, CONVEYS, TRANSFERS A*D ASSIGNS TO
LENDER AND 175 SUCCESSORS AND ASSIGNS, FOREVER, AND HEREBY GRANTS TO
LENDER AND ITS SUCCESSORS AND ASSIGNS FOREVER A CONTINLING SECURITY
INTEREST IN AND TO, ALL OF THE FOLLOWING {COLLECTIVELY REFZRRED TO
HEREIN AS THE "MORTGAGED ASSETS"):

(@) Land. Al of the land described on Exhibit A attached hereto,
together with all tenements, rights, easements, hereditaments, rights of way,
privileges, liberties, appendages and appurtenances now or hereafter belonging
or in any-wise appertaining to the land {including, without limitation, all rights
relating to storm and sanitary sewer, water, gas, electric, railway and telephone
services); ait air rights, water, water rights, water stock, gas, oil, minerals, coal
and other substances of any kind or character underlying or relating to the land;
all estate, claim, demand, right, title or interest of Borrower in and to any street,
road, highway, or alley (vacated or atherwise) adjoining the land or any part

LSTIoN8GE
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thereof; all strips and gores belonging, adjacent or pertaining to the land; and
any after-acquired title to any of the foregoing (all of the foregoing is herein
referred to collectively as the "Land"};

(b) Improvements and Fixtures. All buildings, structures,
replacements and other improvements and property of every kind and character
now or hereafter located or erected on the Land, together with all furnishings,
fixtures, fittings, building or construction materials, equipment, appliances,
machinery, plant equipment, apparatus, and other articles of any kind or nature
whatsoever now or hereafter found on, affixed to or attached to the Land,
including (without limitation) all motors, boilers, engines and devices for the
cparation of pumps, and all heating, electrical, lighting, power, plumbing, air
carditioning, refrigeration and ventilation equipment (except to the extent any of
the fcienoing items in this subparagraph are owned by tenants and such tenants
have thé vght to remove such items at the termination of their Lease {(as
hereinaiter clefined)) (all of the foregoing are herein referred to collectively as the
“Improvemenis,” all of the Land and the improvements, and any other property
which is real estatz under applicable law, is sometimes referred to collectively
herein as the "Premisss”);

(c) Personai Pioperty. All equipment, goods, inventory and
supplies, including without liviitation, machinery appliances, stoves,
refrigerators, water fountains anc coolers, fans, heaters, incinerators, compactors,
water heaters and similar equipment, signs, blinds, window shades, carpeting,
floor coverings, office equipment, furiiture, linens, growing plants, fire sprinklers
and alarms, control devices, (HVAC, all'wirdow cleaning, building cleaning,
swimming pool, recreational, monitoring, g7rbage, pest control and other
equipment, tools, furnishings, furniture, pipes, slurabing, light fixtures, non-
structural additions to the Premises, and all other tangible preperty of any kind
or character now or hereafter owned hy Trustee and/ei Reneficiary and used or
useful in connection with the Premises, any construction undertaken on the
Premises, any trade, business or other activity {whether ol 1ot engaged in for
profit) for which the Premises is used, the maintenance of the Pre.mises or the
convenience of any tenants, guests, licensees or invitees of Borrower; all
regardiess of whether located on the Premises or located elsewhere (except to
the extent any of the foregoing items in this subparagraph are owned hy tenants
and such tenants have the right to remove such items at the termination of their
Leases {all of the foregoing is herein referred to collectively as the "Goods");

(d) Intangibles. All goodwill, trademarks, tzade names, option
rights, purchase contracts, books and records and general intangibles of Trustee
and/or Beneficiary relating 10 the Premises or the Improvements and all accounts,
conlract rights, instruments, chattel paper and other rights of Trustee and/or
Beneficiary for payment of money, for propetty sold or lent, for services

i)
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rendered, for maney lent, or for advances or deposits made, and any other
intangible property of Trustee and/or Beneficiary related to the Land or the
Improvements, and all accounts and monies held in possession of Lender for the
benefit of Borrower (afl of the 1oregoing is herein referred 10 collectively as the
"Intangibles";

(©) Rents. All rents, issues, profits, royalties, avails, income and
other benefits derived or owned by Trustee and/or Beneliclary directly or
indirectly from the Land or the Improvements (all of tha foregoing is herein
collectively called the "Rents");

(0 Leases, Al cights of Trustee and/or Beneficiary under all leases,
licansas, occupancy agreements, concessions or other arrangements, whether
writieror oral, whether now existing or entered into at any time hereafter,
whereby any person agrees to pay money or any consideration for the use,
possession or peeupancy of, or any estate in, the Land or the Improvements or
any part therssi, and all rents, income, profits, benefits, avails, advantages and
claims against guaripiors under any thereof (all of the foregoing is herein
referred to collectivelv-as the "Leases");

(g) sorvice Agreements. All rights and interests of Trustee and/or
Benceficiary in and under any.snd all service and other agreements relating to the
operation, maintenance, and repair of the Premises or the huildings and
improvements thereon ("Service Agreements");

(h) Plans, All plans, specitications, architectural renderings,
drawings, licenses, permits, soil test reports, Sther reports of examinations or
analyses, contracts for services to be rendered Borrower, or otherwise in
connection with the Premisas and all other property. contracts, reports,
proposals, and other materials now or hereaiter existing in any way relating to
the Premises or the Mortgaged Assets or construction cf additional improvements
thereto {the "Plans");

{i) Loan Proceeds. All proceeds, contract rights ane rayments
payable to Borrower under any loan commitment for financing of the Premises
("Loan Proceeds");

(j) Insurance. All unearned premiums, accrued, accruing or to
accrue under insurance policies now or hereafter obtained by Trustee and/or
Beneficiary and all proceeds of the conversion, voluntary or involuntary, of the
Mortgaged Assets or any part thereof inta cash or liquidated claims, including,
without limitation, proceeds of hazard and title insurance and all awards and
compensation heretofore and hereafter made to the present and all subsequent
owners of the Mortgaged Assets by any governmental or other fawful authorities

.5.




UNOFFICIAL COPY

for the taking by eminent domain, condemnration or otherwise, of all or any part
of the Mortgaged Assets or any easement therein, including awards for any
change of grade of streets;

(k) Awards. All judgments, awards of damages and settlements
which may result from any damage to the Premises or any part thereof or to any
rights appurtenant thereto; all compensation, awards, damages, claims, rights of
action and proceeds oi, or on account of (i) any damage or taking, pursuant to
the power of eminent domain, of the Premises or any part thereof, (i) any
damage to the Premises by reason of the taking, pursuant to the power of
pinent domain, of other property or of a portion of the Premises, or (iii) the
aweration of the grade of any streel or highway on or about the Premises or any
partmereof; all proceeds of any sales or other dispositions of the Premises or
any part thereof;

() Balterments. With all right, title and interest of Borrower in and
to all extensiuns, improvements, betterments, renewals, substitutes and
replacements of, 204 all additions and appurtenances lo, the Premises, hereafter
acquired by, or released to, Trustee and/or Beneficiary or constructed, assembled
or placed by Trustee ancror Beneficiary on the Premises, and all conversions of
the securily constituted theredy, immediately upon such acquisition, release,
construction, assembling, placement or conversion, as the case may be, and in
each such case, without any further mortgage, conveyance, assignment or other
act by Trustee and/or Beneficiary, shail become subject to the lien of this
Mortgage as futly and completely, and with the same effect, as though now
owned by Trustee and/or Beneficiary and sracifically described herein,

(m) Qther Property, All other progerty or rights of Trustee and/or
Beneficiary of any kind or character related to the{and or the Improvements,
and all proceeds (including, without limitation, insurazice and condemnation
proceeds) and products of any of the foregoing. It is spicifically understood that ¢a
the enumeration of any specific articies of property shall et exelude or be [
deemed to exclude any items of property not specifically mertioned, All of the (‘:
Premises hereinabove described, real, personal and mixed, whethe: affixed or
annexed or not, and ali rights hereby conveyed and mortgaged are 'ntanded to 1=
be a unit and are hereby understood and agreed and declared to be appropriated ¥
la the use of the Premises, and shall for the purposes of this Mortgage be ~
deemed o be real estate and conveyed and mortgaged hereby,

TC HAVE AND TO HOLD the Premises unto Lender, its successors and assigns, forever,
hereby expressly waiving and releasing any and ali right, benefit, privilege, advantage or
exemption under and by virtue of any and all statutes and laws of the Stave of inois or
other jurisdiction in which the Land is located providing for the exemption of
homesteads from sale on execution or otherwise.
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PROVIDED, NEVERTHELESS, that if Borrower, its successors or assigns, shall;

() timely pay to the Lender, its successors or assigns, all
payments of principal, interest, penalties, fees and all other amounts due
and owing according to the terms of the Noles, this Mortgage and the
other Loan Documents, including interest at the Default Rate, if
applicabie; and

(2) keep and perform all of the covenants and agreements
contained in the Notes, the Loan Agreement and ali other Loan
Documents,

then the Lender shall (notwithstanding any covenants or agreements in the Environmental
Indemnity Agreement or any other Loan Document that survives the performance by
Borrawer required under Section (2) above) release this Mortgage.

THIS MORTGAGE SECURES MANDATORY FUTURE ADVANCES TO BE MADE FROM
TIME TGO TIME N ACCORDANCE WITH THE LOAN AGREEMENT.

Borrower hereby covenants with Lender and with the purchaser at any
foreclosure sale: that at the execuiion and delivery hereof Trustee is well seized of the
Premises, and of a good, indefeasibie =state therein, in fee simple; that the Mortgaged
Assets are free from all encumbrances whatspever (and any claim of any other person
thereto) other than those exceptions and ericumbrances expressly permitted by Lender
{"Permitted Exceptions”); that it has good anaiawful right to sell, morigage and convey
the Mortgaged Assets; and that Borrower and itssulcessors and assigns will forever
defend the Mortgaged Assets against all claims and‘damands whatsoever,

f. COVENAMTS AND AGREEMENTS OF BGPROWER

Further to secure the payment and performance of the Liatntities, Borrower
hereby covenants and agrees with Lender as follows:

1.1, Payment of Liabilities. Borrower agrees that it will pay, timely and in
the manner required in the appropriate documents or instruments, the principa: of and

interest on the Notes, and all other Liabilities {including fees and charges). All sums
payable by Borrower hereunder shall, except as exprassly set forth herein, be paid
without demand, counterclaim, offset, deduction or defense, Borrower waives all rights
now or hereafter conferred by statute or otherwise to any such demand, counterciaim,
offset, deduction or defense,




UNOFFICIAL COPRY,

1.2, Imposiions.

1,2.1,  Payment of Taxgs.

(@) Borrower will pay hefore delinquent all laxes and assessments,
general or special, and any and all levies, claims, charges, expenses and liens,
-nrdinary or extraorclinary, governmental o non-governmental, statutory or
otherwise, due or to become due (collectively referred to herein as an
"Imposition" or “Impositions"), that may be levied, assessed, made, imposed or
charged on or against the Mortgaged Asscts or any property used in connection
therewith, and will pay before due any tax or other charge on the interest or
asiate in lands created or represented by this Mortgage or by any of the other
Lzan- Documents, whether levied against Borrower or Lender or otherwise, and
will-suismit to Lender all receipts showing payment of all of such taxes,
assessinzn’s and charges,

{h) Notwithstanding anything to the contrary contained in the

foregoing senterice,.if, by law, any Impositicn, at the option of the taxpayer, can

and customarily is paid-in installments, whether or not interest shall accrue on
the unpaid balance ofsuzh Imposition, Borrower may, so long as no Event of
Default shall exist underitis Mortgage or any other Loan Document, exercise
the option 1o pay such Impostion in installments and, in such event, shall pay
such installments, together with 4ny interest thereon, as the same become due
and payable and before any fine,pzenalty, additional interest or cost may be
added thereto.

1.2.2. Contest of Impasitions. Borrawer'shall have the right at its own expense
to contest the amount or validity, in whole or in part, ¢i any Imposition, by appropriate
proceedings diligently conducted in good faith, but only-afier pavment of such
Imposition unless such payment would operate as a bar to suex zontest or interfere
materially with the prosecution thereof, in which event, notwitrstanding the provisions

- of Section 1.2(a) above, payment of such Imposition shall be posinaned if and only so t%
long as; ;
yoy

(a) Neither the Premises nor any part thereof would by r2ason of ;,:

such postponement or deferment be, in the judgment of Lender, In danger of &

being forfeited or tost; and w}

(b) Borrower shall, upon demand by tender, have deposited with
Lender the amount so contested and unpaid, together with all interest and
penalties in connection therewith and all charges that may or might be assessed
against or become a charge on the Premises or any part thereof in such
proceedings. Upon termination of any such proceedings, it shall be the
obligation of Borrower to pay the amount of such Imposition or part thereof as

8-
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finally determined in such proceedings, the payment of which may have been
deferred during the presecution of such proceedings, together with any costs,
fees (including counsel fees), interest, penaliies or othar liabilities in connection
therewith, Upon such payment, Lender shall return any amount depaosited with
it with respect to such Imposition. Lender shall, if requested by Borrower,
disburse said moneys on deposit with it directly to the imposing authority to
whom such Impasition is payable, Upon faiture of Borrower 50 to do, the
amount theretofore deposited may be applied by Lender to the payment,
removal and discharge of such Imposition, the interest and penalties in
cennection therewith and any costs, fees (including reasonable attorney’s fees) or
other liability accruing in any such proceedings. The baiance, if any, shall be

retrned to Borrower and the deficiency, if any, shall be paid by Borrower to
Lenaer within five (5} days after demand therefor.

1.2.3. (Funds for Taxes and insurance. Borrower shall deposit with Lender or
its designee, concdrrently, herewith and on the first day of 2ach month during the term
hereof, an amount suiiicient to discharge the obligations of Borrower under Sections
1.2,1 and 1.7 hereof as and-when they become due, The determination of the amount
payable concurrently herewith and the fractional part to be deposited on the first day of
rach month thereafter with Lender shall be made by Lender in its discretion hased on
the prior year’s taxes and insurafice premiums and Lender's estimate of the amount by
which taxes and insurance premiumszan be expected to rise. Said amounts shal) be
held by Lender or its designee in an inteest bearing account and shall be applied to the
payment of the obligations in respect to which the amounts were deposited or, at the
option of Lendler, to the payment of said obligalions in such order or priority as Lender
shail determine, If at any time within thirty (30j days prior to the due date of any of the
aforementioned obligations the amounts then on denssit therefor shall be insufficient for
the payment of such obligation in full, Borrower shall vrithits ten (10) days after demand
deposit the amount of the deficiency with Lendler, If the ainounts deposited are in
excess of the actual obligations for which they were deposier, Lender may refund any
such excass, or, at its option, may hold the same in a reserve acgoint, not In trust and
nol bearing interest, Nothing herein contained shall be deemed teaffert any right or
remedy of Lendler under any other provision of this Mortgage or under arwv.statute or rule
of faw to pav any such amount and to add the amount so pald to the Liap!iities hereby
secured, All amounts so deposited shall be held by Lender or its designee’@is additianal
security for the Liabilities secured by this Mortgage and upon the occurrence 6ian Event
of Default herounder Lender may, in its sole and absolute discretion and wilthout ragard
lo the adequacy of its security hereundler, apply such amounts or any portion thereof to
any part of the indebtedness secured hereby. Any such application of sald amounts or
any portion thereof to any indebtedness secured hereby shall not be construed 1o cure or
waive any Event of Default or notice of default hereunder or invalidate any act done
pursuant to any such Event of Default or notice. Borrower shall deliver to Lender all tax
bills, bond and assessment statements, statements of insurance premiums, and statements
tor any other obligations referred to above as soon as the same are raceived by

106
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Borrower, If Lender sells or assigns this Mortgage, Lencler shall have the right to transfer
all amounts deposited under this Section 1.2.3. to the purchaser or assignee, and Lender
shall thereupon be released and have no further liability hereunder for the application of
such deposits, and Borrower shall lcok solely to such purchaser or assignee for such '
application and for all responsibility relating to such deposits.

1.3, Maintenance and Repair; Protection of Security.

1.3.1. Borrower will: {a) not abandon the Premises; not do or suffer anything
to be done which would depreciate or impair the value of the Mortgaged Assets or the
security of this Mortgage; not remove or demolish any of the Improvements; (b} pay
promptly {or all labor and materials for all construction, repairs and improvements to or
on the Prerises; not make any changes, additions or alterations to the Land or the
Improvements- except as required by applicable governmental requirements or as
otherwise approvad in writing by Lender; (c) maintain, preserve and keep the Goods and
the Improvemenis-iri.good, safe and insurable condition and repair and promptly make
any needful and proper repairs, replacements, renewals, additions or substitutions
required by wear, damage, obsolescence or destruction; (d) promptly restore and replace
any of the Improvements or Gnoads which are destroyed or damaged; {i) not commit,
suffer, or permit waste of any part of the Premises; and maintain all grounds and abutting
sidewalks in good and neat ordar.and repair,

1.3.2, Borrower shall prompily-notify Lender of and appear in and defend any
suit, action or proceeding that affects the Premises or the rights or interest of Lender
hereunder and the Lender may elect to appearin or defend any such action or
proceeding. Borrower agrees to indemnify, deicniel, and reimburse Lender from any and
alt loss, damage, expense or cost arising out of ordncurred in connection with any such
suit, action or proceeding, including costs of evidence aftitle and reasonable attorneys’
fees and such amounts together with interest thereon avthe‘interest Rate, shall becomne
additional Liabilities and shalf become immediately due arid payable.

1.4, Sales; Liens. Borrower shall not: (de

oy

1.4.1. directly or indirectly sell, contract to sell (if possession-0fthe Premises is %

to be transferred prior to the closing date, such as an installment agreemen: for deed), [N
assign, transfer, convey, or dispose of the Premises, or any part thereof or aiyiiterest or beb
estate therein, whether legal, equitable, beneficial or possessory [including, without f:;

limitation. (i} any conveyance into trust, (i) any conveyance, sale or assignment of the
beneficial interest in any trust holding title to the Premises, (iii) any conveyance, sale or
assignment of or any part of any general partner’s interest in a partnership holding title to
the Premises or a partnership beneficiary of a trust holding title to the Premises, (iv) any
sale, conveyance or assignment of more than 10% in the aggregate during the term
hereof of the issued and outstanding capital stock which has votirg rights of a
corporation holding title to the Premises or a corporate beneficiary of a trust holding title

-10-
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the Premises, or permit or contract or agree to do any of the foregoing; or (v) any sale,
nveyance or assignment of more than 10% in the aggregate during the term hereof of
e member’s interest or any sale, conveyance or assignment of any manager's interest in

iy limited ltability company holding title to the Premises or a limited Hability company
neficiary of a trust holding title (o the Premises);

14,2, subject or permit the Premises, or any portion thereof or interest therein
‘hether legal, equitable, beneficial or otherwise) or estate in any thereof (including the
sht to receive the rents and profits therefrom) directly or indirectly, 10 any mortgage,
red of trust, lien, claim, security interest, encumbrance or right (whether senlor or
nior 10, or on a parity with, this Mortgage); or

1.4.3. subject o parmit the beneficial interest under any trust holding 1itle to
e Premises, or any portion/thareof or interast thereln (whether logal, equitable,
neficial or otherwise) or estato iz any thereaf (or permit the same to be subjected),
ractly or indirectly, to any morigage, deed of trust, lien, claim, security interest,
eumbrance, collateral assignment or right, or

1.4.4.  lease the Premises, except a5 expressly permitted in the Loan
ireement,

1.5, Acgess by Lender. Borrower will at all times: (a) deliver to Lender
her all of its executed originals (in the case of chaltel paper or instruments) or certified
pies (in all other cases) of all leases, agreements creating er.evidencing Intangibles, all
endments and supplements thereto, and any other documiantawhich s, or which
idences, governs, or creates, Mortgaged Assets; (b) permit acczss by Lender and its
ents, representatives, contractors and participants {if any) during wormal business hours
its books and records, tenant regisiers, offices, insurance nolicies ard cther papers for
amination and the making of copies and extracts; (c) prepare such scheriules,
mmaries, reports and progress schedules as Lender and its agents, represertatives,
ntractors and participants (if any) may reasonably request; and (d) permit Lender and
agents, representatives, contractors and participants (if any), at all reasonable viines, to
ter onto and inspect the Premises,

1.6, § nd r Taxes. If the Federal, or any state, county, local,
anicipal or other, government or any subdivision of any of thereof having jurisdiction,
all levy, assess or charge any tax {excepting therefrom any franchise tax or income tax
' the Lender’s receipt of interest payments on the principal portion of the Liabilities),
sessment or imposition upon this Mortgage, the Liabilities, the Notes or any of the
1er Loan Documents, the interest of the Lender in the Mortgaged Assets, or any of the
‘egoing, or upon Lender by reason of or as holder of any of the foregcing, or shall at
y time or times require revenue stamps to be affixed to the Notes, this Mortgage, or
y of the other Loan Documents, Borrower shall pay all such taxes and stamps to or for
nder as they become due and payable. If any law or regulation is enacted or adopted

1.
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{e) Contents \nsurance; Fire and Extended Coverage Insurance
(contents broad form) and Sprinkler Leakage Insurance on Borrower's personal
property located on the Premises, and on all improvements or betterment
constructed by Barrower, in amounts sufficient to fully insure such personal

property;

( Flood (nsurance: insurance against flood (if required by the
Federal Flond Disaster Protection Act of 1973 arnd regulations issued thereunder
or any other law applicable to the Lender);

(g) Business Interruption/Rent Loss Insurance: Business Interruption
Insurance with loss of rents endorsement in amounts as Lender shall request but

in g amount less than the aggregate of the amount of the monthly rent payable
under Leasas, from time to time, for the next succeeding one (1) year period;

(h) Plate Glass: plate glass {which may be self-insured by Borrower
upon the prior weilten consent of Lender), sprinkler, garage and machinery
explosion and pressurized vessel insurance,

1.7.2,  Terms of Policies. (Allinsurance shall be in such amounts satisfactory to
the Lender, and all to be maintained in such form and wilh such companies as shall be
approved by the Lender. Borrower shall'deliver to and keep deposited with the Lender

original certificates and certified copias of all.palicies of such insurance and renewals
thereof, with premiums prepaid, and with (i) stapaard non-contributory mortgagee and
loss payable clauses satisfactory to the Lender entit'ing Lender to collect any and all
proceeds payable under such insurance, (if) clauses proviuing for not less than thirty (30)
clays’ prior written notice to the Lender of cancellation ¢r material modification of such
policies, attached thereto in favor of the Lender and (iii) standard walver of subrogation
enclorsements. Lender shall be an additional named insured arc icss-payee on all
policies of insurance delivered by Borrower pursuant to this Mortgaze. All of the above-
mentioned original insurance policies or certified copies of such policies and certificates
of such insurance satisfactory to Lender, together with receipts for the paymiant of
premiums thereon, shall be delivered to and held by Lender, which delivery shall
constitute assignment to Lender of all return premiums to be held as additional security
hereunder. All renewal and replacement policics shall be delivered 1o Lender at least
thirty (30) days before the expiration of the expiring policies,

1.7.3, Failure Yo Obtain Insuranqe. ! Borrower shail fail to obtain or to
maintain any of the policies required by this Morigage or any other Loan Document or to

pay any premium relating thereto or to renew any such policies and 1o deliver evidence
of such renevial to Lender no later than thirty (30) days prior to the expiration of the
existing policy, then Lender, without waiving or releasing any obligation or default by
Borrower hereunder and whether or not such failure is an Event of Default hereunder,
without notice to Borrower, may (hut shall be under no obligation to do so) obtain and
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maintzin such pelicies of insurance and pay such premiums and take any other action
with respect thereto which Lender deems aclvisable. All sums so disbursed by Lender
pursuant to this Section, including costs relating thereto, shall be payable by Borrower to
Lender within five (5) days alter demand therefor plus interest theraon at the Defaull
Rate, and shall be additional Liabilities.

'1.7.4. Blanket Policies, Any insurance provided for in this Section may be
effected by a policy or policies of blanket insurance, provided however, the amount of
the total insurance allacated to the Premises shall be such as to furnish protection the
equivalent of separate policies in the amounts herein required, and provided further that
in all other respects, any such policy or palicies shall comply with the other provisions
of this Mortgage, except that no such policy shall be submilted to Lender less than thirty
(30} days prinr to expiration of an existing policy. In any such case, it shall not be
necessary to‘deiiver the original of any such bianket policy to the Lender, but the Lender
shal! be furnisheu wwith a certificate or duplicate of such policy reasonably acceptable to
Lender. Each policy of insurance provided for in this Section shall contain the standard
form of waiver of stibrogation.

1.7.5. Separale Ipsurance. Borrower shall not carry any separate insurance on
the Improvements or other Morgiged Assets concurrent in kind or form with any
insurance required hereunder or Contributing in the event of loss thereunder, uniess such
policy contains a standard non-contfiduting mortgagee clause entitling Lender to collect
any and al! proceeds thereunder as wel' as'a standard waiver of subrogation.

1.7.6.  Notice of Loss; Repair of Damage. If the Premises shall be destroyed or
damaged in whole or in part, by fire or other casvaity (including any casualty for which
insurance was not obtained or obtainable) of any kiiid or nature, ordinary or _
extraordinary, foreseen or unforeseen, Borrower shall (ive to Lender and the insuiance
companies that have insured against such risks immediate ;iotice of such loss, Borrower,
at its own cost and expense, whether or not such damage or destruction shail kave been
insured, and whether or not insurance proceeds, if any, shall ba sufficient for the
- purpose, shall promptly repair, alter, restore, repiace and rebuild the £3ma, at least to the
extent of the value and as nearly as possible to the character of the Frer)isas existing
immediately prior to such occurrence, Lender shall in no event be called-unon ta repair,
alter, replace, rastore or rebuild such Premises, or any poriion thereof, nor to nay any of
the costs or expenses thereof.

1.7.7. Settlement of Loss, Lender (or after entry of a decree of foreclosure,
purchaser at the sale, or the decree creditor, as applicable) is authorized to either
i) settle and adjust any claim under such insurance policies which insure against such
risk and Lender shall act in its sole and absolule discretion without notice to or consent
of Borrower, or (i) allow Borrower to settle, adjust or compromise any claims for loss
with the insurance companies on the amounts to be paid with respect to such loss, Any
expenses incurred by Lender in the adjustment, collection or determination of the

+
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applicalion of insurance proceeds shall be additional indebtedness secured hereby,
payable on demand or deducted from insurance proceeds in accordance with Section
1.7{h). Nothing contained in this Mortgage shall create any responsibility or obligation
on Lender to collect any amount owing on any insurance policy,

1.7.8.  Application of Insurange Procgeds.,

() In all events, Lender is authorized to collect and receipt for any
such insurance proceeds, and such insurance proceeds may, at the option of the
Lender, be: (i) applied in reduction of the Secured Obligations, whether due or
not; or ii) held by the Lender and applied 10 pay for the cost of repair,
rebuilding or rostoration of the buildings and other improvemenis on the
Piemises,

(W) In the evenl, in Lender’s sole and absoluie discretion, the
proceeds arg’ 1o be made available to Borrower for the cost of repalr, Lender
shall be entitied to reimburse itself to the extent of the reasonably necessary and
proper expenses cali or incurred by Lender in the collection and administration
of such monies, incluzing reasenable attorney's fees, {(Any funds recelved by
Lender from insurance-proyided by Borrower less any funds Lender Is entitied 1o
reimburse itself shall be defined herein as "Net Insurance Proceeds”). If, in
Lender’s sole and absolute diszretion, the Net Insurance Proceeds are to be
macde available by the Rorrower tor the cost of repalr, rebuilding, and
restoration, any surplus which may remain out of said proceeds after payment of

such cost of repair, rebuilding and restoration and the reasonable charges of the
escrowee by dishursing such funds, If appisabie, shall, at the option of the
Lender, be applied on account of the Securez-Obligations or pald to any party
entitled thereto as the same appear on the reco'ds of the Lender, In the event
the Net Insurance Proceeds are to be made availakizto Borrower for the cost of
repair, such proceeds shall be disbursed to Borrower zursuant to such terms and
conditions as Lender may in its sole discretion require,

{c) Notwithstanding the foregoing, in case of any lous after
foreclosure proceedings have been instituted, all insurance proccess shall, at
Lender's aption, be used to pay the amount due in accordance wiin any decree
of foreclosure that may be entered in any such proceedings, and the Lalance, if
any, shall be paid to the owner of the equity of redemption if sald owner shall
then be entitled to the same, or as the court may otherwise direct. In case of the
toreciosure of this Mortgage, the court in its decree may provide that the
morigagee's clause attached to each of said insurance policies may be canceled
and that the decree creditor may cause a new loss clause to be attached to each
of said policies making the loss thereunder payable 10 said decree creditor. Any
foreclosure decree may further provide that in case of any one or more
redemptions made under said decree, each successive redemptor may cause the

ISIYVNCE
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preceding loss clause attached to each insurance policy 1o be canceled and a
new loss clause to be attached thereto, making the loss thereunder payable to
sich redemptor. In the event of foreclosure sale, Lender is hereby authorized,
without the consent of Borrower, to assign any and all insurance policies to the
purchaser at the sale, or to lake such olher sleps as Lender may deem advisable,
to cause the interest of such purchaser to be protected by any of the said
insurance policies,

1.8,  Condemnation and Eminent Domain. Any and all awards heretofore or
hereafter made or to be made to the present or any subsequent owner of the Premises by
any governmental or other lawful authority for the taking, by condemnation or eminent
domaip; of all or any part of the Mortgaged Property, {including any award from the
United Staies governmental at any time after the allowance of a claim therefor, the
ascertainmeni of the amount thereto, and the issuance of a warrant for payment thereof),
are hereby assigiied by Borrower to Lender, which awards Lender is hereby authorized
to negatiate, coliect aad receive from the condemnation authorities, Lender is hereby
authorized to give ap,ropriate receipts and acquittances therefor, Borrower shall give
Lender immediate notice of the actual or threatened commencement of any
condemnation or eminent-domain proceedings affecting alf or any part of the Mortgaged
Property (including severance of, consequential damage to or change in grade of streets),
and shall deliver to Lender copias of any and all papers served in connection with any
such proceedings. Borrower further 2drees to make, execute and deliver to Lender, free
and clear of any encumbrance of any kind-whatsoever, any and all further assignments
and other instruments deemed necessary by Lender for the purpose of validly and
sufficiently assigning all awards and other ceirpensation teretofore, now and hereafter
macle to Borrower for any taking, either perman<n: or temperary, under any such
proceeding. At Lender’s option, any such award rgy either be applied toward the
indlebtedness secured by this Mortgage or applied toward restoring the Mortgaged
Property in which event the same shall be paid out in the same manner as is provided
for insurance proceeds in Section 1.7.8 hereof, Nolwithstanuing the foregoing, any
expenses, including, without limitation, attorneys’ fees and expirses, incurred by Lender
in intervening in such action or compromising and settling such action or claim, or
collecting such proceeds, shall be reimbursed 1o Lender first out of the proceeds.

1.9, Governmental Requirements,
1.9.1, Compliance with_Laws.

(a) Borrower will at all times fully comply with, and cause the

3C6

o ) ™

Marigaged Assets and the use and condition thereof fully to comply with, ail 3;,,,
fecleral, state, county, municipal, local and other governmental statutes, b
ordinances, requirements, regulations, rules, orders, licensing provisions and o
"m)

decrees of any kind whatsoever that apply or relate to Borrower or the
Morigaged Assets or the use thereof (including but not limited to any zaning or
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building laws or ordinances, any noise abatement, occupancy, or environmental
protection laws or regulations, any rules or regulations of the Federal Aviation
Administration, or any rules, regulations or orders of any governmantal agency),
and will abserve and comply with all conditiens and requivements necessary 1o
preserve and extend any and all rights, licenses, permits, privileges, easements,
rights-of-way, covenants, restrictions, grants, franchises and concessions
lincluding, without limitation, those relating to fand use and development,
landmark preservation, construction, access, water rights and use, nolse and
pollution} which are applicable to Borrower or have been granted (whether or
not of recard) for the Mortgaged Assets or the use thereof, Unless required by
anplicable law or unless Lender has otherwise first agreed in writing, Borrower
shall not make or allow any changes to be made in the nature of the occupancy
of us2 of the Premises or any portion thereof for which the Premises or such
portin was intended at the time this Mortgage was delivered. Borrower shall
not initiats a1 acquiesce in any change in any zoning or other land use
classification now or hereafter in effect and afiecting the Premises or any part
thereof withsut in_each case obtaining Lender's prior wrilten consent thereto.

(L) At alliimes the enviranmental and ecological condition of the
Premises shall not be'in »iolation of any law, ordinance, rule or regulation
applicable thereto; the scit, surface, water and ground waler of or on the
Premises shall be free from 2i%ysolid waste, toxic, hazardous or special
suostances or contaminants; and the Premises shail not be used for the
manufacture, refinement, treatmein/ storage, hauling or disposal of any such
material. No "Hazardous Materials” {ac-hareinafter defined) shall be discharged,
dispersed, released, stored, treated, generaied, disposed of, or allowed to escape
on the Premises; no ashestos or ashestos-containing materials shall be installed,
used, incorporated into or disposed of on the Premises; no palychlorinated
biphenyls ("PCBs") will be located on, in, or used.in-connecticn with the
Premises; no underground storage tanks shall be locarzd on the Premises; and
the Premises shall be in compliance with all applicablé federal, state and local
statutes, taws, regulations, ordinances, orders, or codes relating to environmental
matiers.

() "Hazardous Materials" means asbestos, PCBs, and any
hazardous, toxic or special substance, material or waste that is regulatzd by any
governmentai authority, including the State of lilinois or the United States
government and includes, without limitation, any material, substance or waste
that is (i} designated as such pursuant to Section 307 of the Federal Water
Pollution Control Act 33 U.S.C. §1251 et seq. (33 U.S.C. §1317); (i) defined as
such pursuant to §1004 of the Federal Resource Conservation and Recovery Act,
42 U.S.C. 56901 et seq. (42 U.S.C, §6903); (iii) defined as such pursuant to
§101 of the Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. §9601 et seq. (42 U.S.C. §9601); or (iv) designated or
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defined under any applicable federal or state statute or county or municipal law,
regulation, ordinance, order or code, in each case as amended,

1.9.2, Contest of Laws. Borrower shail have the right, after prior notice to
Lender and so long as there exists no material threat to the priority of the lien of the
Mortgage, the Loan Documents or the value of the Mortgaged Assels, to contest by
appropriate legal proceedings canducted in the name of Borrower, the validity or
application of any ordinances, requirements, regulations, rules, orders and decrees ¢f the
nature referred to in subsection 1.9.1, above. Borrower shail indemnify and hold Lender
harmless from any cost, expense, liabllity or damage, including reasonable attorney's
fees, relating to such contest,

.00 Mechanics' Liens.

1.10,1. 2nhibitions Against Liens. Subject to Borrower’s rights set forth in
Section 1.10.2, Borower will not permit any mechanics' or other construction lien under
the {aws of [llinois to be recorded against or adach to the Premises or any part thereof,
In addition, it is further expvessly made a covenant and condition hereof that the lien of
this Mortgage shall extend to/any and all improvements and fixtures now or hereafier on
the Premises, prior to any otheraian thereon that may be claimed by any person, so that
subsequently accruing claims for lien on the Premises shall be junior and suborcdinate to
this Mortgage. ALL CONTRACTORS, SUBCONTRACTORS, AND OTHER PARTIES
DEALING WITHE THE PREMISES, OR WiTH ANY PARTIES INTERESTED THERRIN, ARE
HEREBY REQUIRED TO TAKE NOTICE OF THE ABOVE PROVISIONS,

1.10.2. Rischarge and Contest of Maghanic!s Liens. If any mechanic’s, laborer’s

or materialmen’s lien shall at any time be filed agaiist the Premises or any part thereof,
Borrower, within 30 days after notice of the filing ther2of, shall cause the same to be
cischarged of record or othenwise stayed by payment, depasit, order of a court of
competent jurisdiction ("Discharged”) or, (i) in the event Borrower glacts to cantest such
lien in good faith and due diligence, bonded or insurad over by a-title insurance
company acceptable to Lender, in form and substance acceptable-io Lender ("Bonded")
(the "Title Company"). If Borrower shall fail to cause such lien to be Discharged or
Bonded in accordance within such period then, in addition to any other right or remedy,
Lender may, but shall not be obligated to, discharge the same either by paving the
amount claimed to be due or by procuring the discharge of such lien by clepuut or by
bonding proceedings, and in any such event Lencler shall be entitied, if Lender so elects,
o compel the prosecution of an action for the joreclosure of such lien by the lienor and
10 pay the amount of the judgment in favor of the lienor, with interest, costs and
allowances. In any event, if any suit, action or proceedings shall be brought to foreclose
or enforce any such lien fwhether or not the prosecution thereof was so compelled by
Lender}, Borrower shall, at its own sole cost and expense, prompltly pay, satisfy and
discharge any final judgment entered therein, in defaull of which Lender, at its option,
may three (3) days aiter notice thereof, do 50, Any and all amounts so paid by Lender as
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in this Section provided, and all costs and expenses paid or incurred by Lender in
connection with any or all of the foregoing matters, including, without limitation,
reasonable atlorneys’ fees and disbursements shall become due and payable within five
(5) days after notice thereof, such amounts, charges, costs, expenses, fees and sums,
together with interest thereon at the default rate of interest specified under the Nates,

101 Conlinuipg Priority.  Subject to Borrower’s right 1o contest set forth in
Sections 1.9 and 1,10 hereof, Borrower will: pay such fees, Impositions and charges,
execute and file (at Borrower's expense) such financing statements, obtain such
ackrowledgments or consents, notify such obligors or providers of services and materials
and do all.such other acts and things as Lender may from time to time request to
establish’and maintain a valid and perfected first and prior fien on and security interest
in the Morigagad Assets and to provide for payment to Lender directly of all cash
proceeds therest, with Lender in possession of the Mortgaged Assets to the extent it
requests; keep ail‘ai its books and records relating to the Mortgaged Assets on the
Premises or at the prircipal office of Borrower; keep all tangible Mortgaged Assets on the
Premises, except as Lesaer may otherwise consent in writing; make notations on its
books and records sufficient t2 enable Lender, as well as third parties, to determine the
interest of the Lender hereunder;-and not collect any rents or the proceeds of any of the
Leases or Intangibles more thairthirty (30) days before tie same shall be due and
payable (except as the Lender may-ciherwise consent in writing), except for deposits by
tenarts of the Premises to secure sucivicnant's performance of its obligations under its
Lease.

1,12, Utilities. Borrower will pay al! utility charges incurred in connection
with the Premises promptly when due and maintair’ 21 utility services available for use at
the Premises.

113, Contract Maintenance; Qther Agreements. -nrrower will, for the benefit

of Lender, fully and promptly keep, ohserve, perform and satisty-each obligation,
condition, covenant, and restriction affecting the Premises or imposed on it under any
agreament between Borrower and a third party relating to the Morigaged Assets or the
Liabilities so that there will be no defauit thereunder and so that the parscns (other than
Borrower) obligated thereon shall be and remain at all times obligated to_je:idorm for the
benefit of the Lender, Except as expressly contemplated in the Loan Docurirais,

Borrower will not permit to exist any condition, event or fact which could allow. or serve &8
as a basis or justification for any such person to avoid such performance, %
o

1.14,  Notify Lender of Default. Borrower shall notify Lender in writing within
five (5) days after the date on which it becomes aware of or receives notice of the o
occurrence of any Event of Default or other event which, upaon the giving of notice or _i

the passage of time or both, would constitute an Event of Default hereunder or under
any of the ather Loan Documents {an "Unmatured Default"),
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1150 No Assisnmontss Futyre Leases.  Borrower will not cause or permit (hy
operation of law or atherwisel any Rents, Leases, or other contracts relating to the
Premises to be assigned to any parly olher than Lender without first obtaining the express
written consent of Lencer to any such assignmeni or permit any such assignment to
occur by operation of law, In addition, Borrower shall not cause or permit all or any
portion of or interest in the Premises or the Improvements to be leased (that word having

the same meaning for purposes hereof as it does in the law of landlord and tenant)
directly or indirectly to any person, oxcept in accordance with Section 1.4 herect,

1,16, Borrower To Comply With Leases. Borrower will, at its own cost and
EXDeNSe:;

() Faithiully abide by, perform and discharge each and every
obligation, covenant and agreement under any Leases to be performed by the
landlord tpareunder;

(b} tnforce or secure the performance of sach and every material

abligation, coverary, condition and agreement of Leases by the tenants
thereunder to be per‘ormed;

(c) Not borrew against, pledge or further assign any rentals due
under the Leases;

(chy Not permit the prépayment of any rents due under any Lease for

more than thirty (30) days in advance ror for more than the next accruing
installment of rents, nor anticipate, discourt {other than front-end incentives such
as rent abatement), compremise, forgive arsvaive any such rents;

{e) Not waive, excuse, condone of ivany manner release or
discharge any tevants of or from the gbligations, covenants, conditions and

agreements by said tenants to be performed under the Leazes without the express
prior written consent of Lender;

(6 Not permit any tenant to assign or sublet its interastin its Lease
unless expressly required to do so by the terms of the Lease and than 'nnly if
such assignment does not work to relieve the tenant of any liability fGr payment
of and performance of its obligations under the Lease and only if the new tenant
is of the same or better creditworthiness as the prior tenant and the terms of the
new Lease provide for the same or better use of the leased space;

LSEIUR06

{g) Nol terminate any Lease ar accept a surrender thereof or a
discharge of the tenant unless required 10 do so by the terms of its Lease or
unless Borrower and tenant or another equally financially responsible tenant
shall have executed a new Lease effective tipon such termination for the same
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term of years at a rental not less than as provided in the terminated lease and on
terms no less favorable to the landiord than as in the lerminated Lease;

(h) Not consent to a subordination of the interest of any tenant to
any party other than Lender and then only if specifically consented to by the
Lender: and

() Not amend or madify any Lease or alter the obligations of the
parlies thereunder,

147, Lender's Right to Perform Under Leases. Should Borrower fail to
perfarm, comply with or discharge any abligations of Borrower under any Lease or
should the Lender become aware of or he notified by any tenant under any Lease of a
failure on the jan of Borrower to so perform, comply with or discharge its obligations
under said Lease, i.ander may, but shall not be obligated to, and without further demand
upon Borrower, and avithout waiving or releasing Borrower from any abligation in this
Mortgage contained, vemedy such failure, and Borrower agrees to repay upon demand all
sums incurred by the Lendcrin remedying any such failure together with interest at the
Default Rate,  All such sums, togesher with interest at the Default Rate shall become so
much additional Liabilities, butz such advance shall be deemed to relieve Borrower
from any default hereunder,

118, Assignment.of Rents, Leases and Profits,

1.18.1. Borrower does hereby sell, assigit-and transfer unto Lender all of the
Rents, Leases and profits from the Premises, it beingthe intention of this Mortgage to
establish an absolute transfer and assignment of all such Rents, Leases and profits from
and on the Premises unto the Lender and Borrower doed hereby appaint irrevacably
Lender its true and lawful attorney, in its name and stead, wisich appointment Is coupled
with an interest, to coltect all of said Renis and prolits; providzd tbay Lender grants
Borrower the privilege to collect and retain such rents, income, and-orofits unless and
until an Event of Default exists under this Mortgage.

1.18.2. Upon the occurrence of an Event of Default, and whether Lifore or after
the institution of legal proceedings to foreclose the lien hereof or belore or aiter sale of
the Promises or during any period of redemption, Lender, without regard to waste,
adecuacy of the security or solvency of Borrower, may revoke the privilege granted
Borrower hereunder to collect the rents, issues and profits of the Premises, and may, at
its option, without notice:

{a) in person or by agant, with or viithout taking possession of or
entering the Premises, with or without bringing any action or proceeding, give,
or require Borrower to give, notice to any or all tonants under any Lease
authorizing and directing the tenant to pay such rents and profits 1o Lender;

1.
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collect all of the rents, issues and profits; enforce the payment thereof and
exercise all of the rights of the landlord under any Lease and all of the rights of
Lender hereunder; enter upon, take possession of, manage and operate said
Premises, or any part thereof; cancel, enforce or modify any Lease, and fix or
modify rents, and do any acts which the Lender deems proper to protect the
security hereofl with or without taking possession of said Premises; and

(b) apply for the appointment of a receiver in accordance with the
statutes and law made and provided for, which receivership Borrower hereby
consents to, whici receiver shal! collect the rents, profits and all other income of
any kind, manage the Premises so as to prevent waste, execute leases within or
beyond the period of receivership, and apply the rents, profits and income in the
feilnwing order:

(i) to payment of all reasonable fees of any receiver
agpuinted hereunder;

(i) to application of tenant’s security deposits;
(iii) tc payment when due of prior ar current Impositions
with respect to the-Premises or, if this Mortgage so requires, to the

periodic escrow foi zavment of the impositions when due;

(iv) to paymient-when due of premiums for insurance of the

type required by the Mortgage or as deemed reasonably necessary by
Lender, or, if this Mortgage so requires, to the periodic escrow for the
payment of premiums then due;

(v) to payment of all expenses for maintenance, repair and
restoration of the Premises;

{vi) if received prior to a foreclosure saie, such amounts
shall be paid to the Lender and applied by Lender tc the Liabilities in
accordance with the terms of the Notes; provided that, i i%e Premises
shall be foreclosed and sold pursuant to a foreclosure saie; than during
the period of redemption irom such foreclosure sale:

(1 if the Lender is the purchaser at the foreclosure
sale, the rents shali be paid to the Lender to be applied to the
extent of any deficiency remaining after the sale, the balance to
be retained by the Lender, and if the Premises be redeemed by
Borrower or any other party entitled to redeem (such right to
redeem Borrower hereby acknowledging that it has waived in
accordance with the terms hereof); to be applied as a credit

22




UNOFFICIAL CQPY

against the redemplion price provided that, if the Premises not
be redeemed, any remaining excess rents are to be paid 10 the
Lender whether or not a deficiency exists;

(2) If the Lender Is not the purchaser at the
foreciostre sale, the rents shalt he paid 10 the Lender to be
applied to the Secured Obligation to the extent of any
deficiency remaining aflter the sale, and the balance, if any, shall
be paid 1o the purchasers to be applied as a credit against the
redemplion price, provided that, if the Premises not be
recleemed, any remalning excess rents shall he paid o the
purchasers.

1,182 The entering upon and taking possession of the Premises, the collection
of such rents anzprofits and the application thereof as aforesaid shall not cure or waive
any defaulis underthiz Mortgage nor in any way operate to prevent the Lender from
pursuing any other eexiedy which it may now or hereafter have undor the terms of this
Mortgage nor shall it in any wvay be deemed to constitute the Lender a mortgagee-in-
possession.  The rights anti porvvars of the Lender hereunder shall remain in fulf force and
affect both prior to and after any fareclosure of the Monigage and any sale pursuant
thereto and until expiration of the reriod of redemption from said sale (such right to
redeem Borrower hereby acknowledgi=g that it has waived in accordance with the terms
hereof), regardless of whether a deficiency remains from said sale. The purchaser at any
foreclosure sale, inctuding the Lender, shati diave the right, at any time and without | :
limitation, to advance money to any receiver aprointed hereunder to pay any part or all
of the items which the receiver would otherwise bz suthorized to pay if cash were
available from the Premises and the sum so advanced,-with interest at the Default Rate,
shall be a part of the sum required to be paid to redeer from any foreclosure sale,

1,18.4, The rights hereunder shall in no way be deperident upon and shall
apply without regard to whether the Premises are in danger of being last, materially
injured or damaged or whether the Premises are adequate to dischaige the Liabilities.
The rights contained herein are in addition to and shalt be cumulative  with the rights
given in any separate instrument, if any, assigning any leases, rents and piofiis of the
Premises and shall not amend or modify the rights in any such separate agrecment,

1.19.  Lender's Performance. If Borrower fails to pay or perform any of its
obligations herein contained (including payment of expenses of foreclosure and court
costs) and all applicable grace or cure periods have expired; Lenider may (but need not),
as agent or attorney-in-fact of Borrower, make any payment or perform {or cause to be
performed) any obiigation of Borrower hereunder, in any form and manner deemed
expedient by Lender, and any amount so paid or expended (plus reasonable
compensation to Lender for its out-of-pockel and other expenses for each matter for
which it acts under this Mortgage), with interest thereon at the Default Rate, shall be

ZGEEDRSE
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added to the principal debt hereby secured and shall be repaid to Lender within five (5)
days after notice thereof. By way of illustration only, and not in limitation of the
foregoing, Lender may (but shall have no obligation to) do all or any of the following:
make payments of principal or interest or other amounts on any lien, encumbrance or
charge on any of the Mortgaged Assets; make repairs; collect rents; prosecute collection
of the Mortgaged Assets or proceeds thereof; purchase, discharge, compromise or settle
any tax lien or any other lien, encumbrance, suit, proceeding, title or claim thereof;
contest any tax or assessment; and redeem from any tax sale or forfeiture affecting the
Premises. In making any payment or securing any performance relating to any obligation
of Borrower hereunder, Lender shall (as long as it acts in good faith) be the sole judge of
the legality, validity and amaunt of any lien or encumbrance and of all other mattars
necessaiy to be determined in satisfaction thereof, No such action of Lender shall ever
be considered as a waiver of any right accruing to it on account of the occurrence of any
matter whick canstitutes an Event of Default,

1,20, quurogation. To the extent that Lender, an or after the date hereof, pays
any sum under any-provision of law or any instrument or document creating any lien or
other interest prior or suzerior to the lien of this Mortgage, or Borrower or any other
person pays any such sum with the proceeds of the loan secured hereby, Lender shall
have and be entitled to a lien-orather interest on the Mortgaged Assets equal in priority
to the lien or other interest disciizegad and Lender shall be subrogated to, and receive
and enjoy alf rights and liens possessad, held or enjoyed by, the holder of such lien,
which shall remain in existence and benefit Lender in securing the Liabilities.

o DEFALS.T

Each of the following shalt constitute an event of dafaull ("Even? of Default")
hereunder (including, if Borrower consists of more than oire person or entity, the
occurrence of any of such events with respect to any one or.mste of such persons or
entities):

21, Paymeny Performance. {i) Failure to make any payraen. of principal,
interest, fees or any other amount due under the Nates (or any one or rnfs of them) or
this Mortgage within ten (10) days after written nolice thereof given by Lender to
Borrower; (i) failuze to pay any of the other Liabilities, when and as the same snall
become due and payable, whether at maturity or by acceleration ar otherwise within ten
(10} days after written notice thereof given by Lender to Borrower; or (iil) except as
spacifically set forth in any ather provision of this Article il,, (x) default In the timely and
proper performance of any of the covenants or agreements of Borrower contalned herein,
and the continuation of such failure for thirty (30) days after written nolice thereof is
given to Borrower by Lender; (y) default in the performance of any of the covenants or
agreemants of Trustee, Beneflciary, any Guarantor or any one or more of them, as
applicable, contained in the Notes (or any one or more of them), the Loan Agraement,
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the Guaranty or in any of the other Loan Documents, provided that to the exient (if any}
that such other dncument or instrument provides a grace or cure period with respect (o
such default, the same grace or cure period, and only such period, shall apply with
respect thereto under this Mortgage; or (z) default in the performance of any covenant or
agraement set forth in Sections 1.4., 1.7, or 1,9, herein.

2.2, Receiver, Suspansion, Attachment. The appointment, pursuani to an
order of a court of competent jurisdiction, of a trustee, receiver or liquidator of the
Mortgaged Assets ar any part thereof, or of Borrower, or any termination or voluntary
suspension of the transaction of business of Borrower, or any attachment, execution or
other judicial seizure of all or any substantial portion of Borrower’s assets which
attachmam, exacution or seizure is not discharged within sixty (60) days.

2.3~ Miscellaneous. (a) If Borrower or any Guarantor is a corporation and
such corporatior Cissolves, liquidates, or fails to maintain its corporate existence or
armends its articles’'of incorporation or by-laws in any material respect; (b} if Borrower or
any Guarantor is a parinership and such partnership dissolves, liquidates, or fails to
maintain its partnership 2x'stance or amends its certificate of limited partnership or
partnership agreement in any meterial respect; (¢) if Borrower or any Guarantor is a
limited liability company and such limited Jiability company dissolves, liquidates, or fails
to maintain its limited liability centzany existence or amends its certificate of
organization or operating agreemeni ia-any material respect; (d) if Borrower or any
Guarantor is a trust and such trust dissolyes; liquidates, or fails 10 maintain its trust
existence or amends the trust agreement in any material respect; or (e) if Borrower or any
Guarantor is a person and such person dies 07 otherwise becomes incornpstent,

2.4, Taxon lender. The imposition o 7 tax, other than a state or federal
income tax, on or payable by Lender by reason of its o:wvnurship of the Notes (or any one
or more of them), or this Mortgage, and Borrower not pronintly paying said tax, or it '
being illegal for Borrower to pay said tax.

2.5, Representations and Warrapties. Any representation, warranty, or

disclosure made to Lender by Borrower or Guarantor in connection v/ithor as an

inducement to the making of the loan evidenced by the Note (or any onz 47 more of

them), this Mortgage or any of the other Loan Documents, proving to be faiseor

misleading in any material respect as of the time the same was made, whethes @’ not any e

such representation or disclosure appears as part of this Mortgage, P

oy

2.6,  Material Destruction of Premises, The Premises or any material part o

thereof is damaged or destroyed by fire or other casualty and the loss is rot adequately

covered by insurance actually collected or in the process of collection, and Borrower

fails to deposit or to cause to be deposited with the Lender the full amount of the

deficiency in cash within ten (10) days of the Lender’s written request therefor,
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2.7, Condemnation/Eminent Romain. Proceedings are formally commenced
by any public or quasi-public bady to acquire the land, the Premises or any interest in or

any part of any of them by condemnation, eminent domain or any simitar power or
authority, and such proceeding are not dismissed within sixty (60) days of there being
instituted, unless in the Lender's opinion such acquisition would not materially interfere
with the intended uses of the Premises,

2.8, Mechanics Liens, Any lien or natice of lien of any kind whatsoever
(whether for the performance of work or services or the supplying of materiafs or ather
things, or in the nature of a judgment lien or lien for Impositions, or otherwise) Is filed or
served against the Premises or any part thereof or is received by the Lender, and remains
unsatisfieror unbanded to the Lender's satisfaction for a period of thirty (30) days after
Borrower “ezaives nolice thereof, provided that Borrower shall have the right to contest
such Hen in-dccordance with the terms of Section 1.10. of this Morigage.

2.9, Ciegpor's Rights. Borrower or any Guarantor shall fail to pay its debts,
make an assignment-far the benefit of its creditors, or shall commit an act of barkruptey,
or shall admit in writing'its ivability to pay its debts as they become due, or shall seek a
corposition, readjustment, arangement, liquidation, dissolution or Insolvency
proceeding under any present-cr-future statute or law, or shall flle a petition under any
chapter of the Federal Bankruptcy Code or any similar law, state or federal, now or
hereafter existing, or shall become "lisulvent” as that term is generally defined under the
Federal Bankruptcy Code, or shall in any involuntary bankruptcy case commenced
against it file an answer admitting insolvericy ar inability to pay its debts as they become
due, or shall fail to obtain a dismissal of suchicase within sixty (60) days after its
commencement or convert the case from one chaptzr of the Federal Bankruptcy Code lo
another chapter, or be the subject of an order for re'iei in such bankruptcy case, or be
adjuciged a bankrupt or insolvent, or shall have a custodiar, trustee or receiver appoint
for, or have any court take jurisdiction of its property, or a7 part hereof, in any
proceeding for the purpose of reorganization, arrangement, disseiution or liquidation,
and suchi custadian, trustee, liquidator or receiver shall not be discharged, or such
jurisdiction shall not be relinquished, vacated or stayed within sixiy (60).days of the
appeintment,

M. REMEDIES

3.1, Acceleration. Upon the occurrence of any Event of Default, the entire
indebtedness evidenced by Notes and all other Liabilities, together with interest thereon
at the Default Rate shall, at the option of Lender, be immediately due and payable,
without presentment, demand, protest or notice of any kind to Borrower ar to any other
person and notwithstanding any other provision thereof,




UNOFFICIAL COPY.

3.2, Possession of Premises; Remedies under Loan Documents and Notes,

To the extent permitted by law, Borrower hereby waives all right to the possession,
income, and Rents of the Premises from and after the occurrence of any Event of Defaul,
Lender is hereby expresslv authorized and empowered, at and following the accurrence
of any Event of Default, to enter into and upon and take possession of the Premises or
any part thereof, to compiete any construction or repairs in progress thereon at the
expense of Borrower, to lease the same, to collect and raceive all Reits and to apply the
same, less the necessary or appropriate expenses of collection thereof, either for the care,
operation and praservation of the Premises or, at the election of Lender in its sole’
discretion, to a reduction of the Liabilities in such order as Lender may, in its sole
discretion elect, Lender, in addition to the rights provided under the Notes and any of
the othardoan Documents, is also hereby granted full and complete authority to enter
upon the #ramises, employ watchmen to protect the Goods and improvements from
depredation o~ injury and to preserve and protect the Mortgaged Assets, and te continue
any and all oustavding contracts for the erection, completion or repalir of improvements
to the Premises, tc'make and enter into any contracts and obligations wherever necessary
in its own name, and’to pay and discharge all debts, obligations and liabilities incurred
thereby, alt at the expense of Borrower. All such expenditures by Lender shall be

Liabilities hereunder, Upon thaoccurrence of any Evemt of Default, Lender may also
exercise any or ail rights or remedies under the Notes and any of the other Loan
Documents,

3.3,  Fareglosyre: Receiver,

3.3.1.  Upon the occurrence of any Svent of Default, Lender shall have the right
immediately ur at any lime thereafter to foreclose the lien of this Morigage.

3.3.2,  Upon the filing of any complaint for that purpose, the court In which
such compiaint is filed may, unon application of Lendei, i Lender's sole and absolute
discretion, appoint a receiver of the Premises pursuant to tha Iinols Mortgage
Foreclosure Law, as amended (Hlinois Code Ann, 735 ILCS 5/12<1G01, ot seq.) (the
"Mortgage Foreclosure Act"). Such appointmeni may be made elther before or after
sale, without choice; without regard to the solvency or insolvency, at'the time of
application for each receiver, of the person or persons, if any, llable for ¥ie-payment of
Ihe indebledness secured hereby; without regard to the value of the Premizés-at such
time and whether or not the same is then occupied as a homestead; without tiond being
required of the applicant; and Lender hereunder or any employee or agent theraof may
be appointed as such receiver. Such receiver shall have all powers and dutles prescribed
by the Mortgage Foreclosure Act, including the power to take possesslon, control and
care of the Premises and 1o collect all rents, Issues, deposits, profits and avalls thereof
during the pendency nf such foreclosure sult and apply all funds received toward the
indebledness secured by this Mortgage, and in the event of a sale and a deficiency
where Borrower has not walved its statutory tights of redemption, during the full
statutory period of redemption, as well as during any further times when Borrower or lis

29119856
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irrevocably appointed the true and lawfut attornay-in-fact of Borrower, in its name and
stead, to make all necessary transfers of property thus sold, and for that purpose Lender
may execute and deliver, for and in the name of Borrower, all necessary instruments of
assignment and transfer, Borrower hereby ratifying and confirming all that said attorney-
in-fact shall lawfully do by virtue hereof,

3.3.5. In the case of any sale of the Premises pursuant to.any judgment or
decree of any court at public auction or otherwise, Lender may become the purchaser,
and for the purpose of making settlement for or payment of the purchase price, shall be
entitled to deliver over and use the Notes and any claims for the debt in order that there
may be credited as paid on the purchase price the amount of the debt, In case of any
foreclosure of this Mortgage (or the commencement of ar preparation therefor) in any
court, all expenses of every kind paid or incurred by Lender for the enforcement,
pratection or.co'lection of this security, including court costs, attorneys’ fees,
stenographers’ fees, costs of advertising, and casts of title insurance and any other
gocumentary evidence of title, shall be paid by Borrower.

3.4, Remediastor Leases and Renis.

3.4.1. If any Event o Pefault shall occur, then, whether before or after
institution of legal proceedings to foraclose the lien of this Mortgage or before or after
the sale thereunder, Lender shall be enitled, in its discretion, to do all or any of the
following;

() enter and take actual passession of the Pre‘rnises, the Rents, the
Leases and other Mortgaged Assets relating thereto or any part thereof
personally, or by its agents or attorneys, anci-exclude Borrower therefrom;

(b} enter upon and take and maintain siossession aof all of the
documents, boaks, records, papers and accounts of BarrGwer relating thereto;

(@ as attorney-in-fact or agent of Borrower, of in_its own name as
mortgagee and under the powers herein granted, hold, opera‘e, rnanage and
control the Premises, the Rents, the Leases and other Mortgaged Asssts relating
thereto and conduct the business, if any, thereof (including entering irto new
{eases of the Premises, or any pant thereof, under such terms and condiiions as
Lender, in ils sole and absolute discretion, may elect) either personally or by its
agents, contractors or nominees, with full power to 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 of the Rents, the Leases
and other Mortgaged Assets relating thereto (including actions for the recovery of
rent, actions in forcible detainer and actions in distress of rent);
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(ch} cancel or terminate any Lease or sublease for any cause or on
any ground which would entitle Borrower 10 cancel the same;

{e) clect to disaffirm any Lease or sublease made subsequent herelo
or subordinated to the lien hereof;

(N make all necessary or proper repalrs, decaration, renewals,
replacements, alterations, adlditions, betterments and improvements to the
Premises that, in its reasonable discretion, may seem appropriate;

() insure and reinsure the Mortgaged Assets for all risks incidental
to Lender's possession, operation and managemient thereof; and

(h) receive all such Rents and proceeds, and perform such other
acts in cannection with the management and operation of the Morlgaged Assels,
as Lender inits sole discretion may deem necessary or desirable.

3.4.2, Borrowar.nrreby grants Lender full power and authority to exercise each
and every one of the rights, privileges and powers contained hereln at any and all times
after any Event of Default withot nolice to Borrower or any other person. Lender, in
the exercise of the rights and powers conferred upon it hereby, shall have full power to
use and apply the Rents to the paym<st of or on account of the following, in such order
as it may, in its sole and absolute discretion, deterrine: (i) to the payment of the
operating expenses of the Premises, including the cost of management and leasing
thereof (which sha!l include reasonable compznsation to Lender and its agents or
contractors, if management be delegated to agerts o contractors, and it shall also
include lease commissions and other compensation and expenses of seeking and
procuring tenants and entering into Leases), established <la‘ms for damages, if any, and
premiums on insurance hereinabove authorized; (i) to tive pavment of Impositions,
charges and special assessments, the costs of all repairs, decoraiing, renewals,
replacements, alterations, additions, betterments and improvements of the Mortgaged
Assets, including the cost from time lo time of installing, replacing or repairing the
Mortgaged Assets, and of placing the Mortgaged Assets in such condition as will, in the
judgment of Lencler, make it readily rentable; (iii) to the payment of any Lialitities; and
(iv) to the payment of any other cost or expense required or permitied herew:icer.

3.4.3. The entering upon and taking possession of the Premises, or any part
thereof, and the collection of any Rents and the application thereof as aforesaid shall not
cure or waive any default theretofore or thereafter occurring or affect any notice or
default hereunder or invalidate any act done pursuant to any such default or notice, and,
notwithstanding continuance in possession of the Premises or any part thereof by Lender
or a receiver, and the collection, receipt and application of the Rents, Lender shall be
entitled to exercise every right provided for in this Mortgage or by law or in equity upon
or after the occurrence of an Event of Default,
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3.4.4.  Any of the actions referred to in this Section 3.4 may be taken by

Lender irrespective of and without regard 10 the adequacy of the security for the
Liabilities,

3.5, Parsonal Property.

3.5.1. Whenever there exists an Event of Default hereunder, Lender may
exercise from time to time any rights, powers and remedies available to it under
applicable law and as may be provided in this Mortgage, the Notes and the other Loan
Documents upon default in the payment of any indebtedness. Borrower shall, promptly
upon request by Lender, assembie the Mortgaged Assets and make it available to Lender
at suich piace or places reasonably convenient for both Lender and Borrower, as Lender
shall designate, Any notification of intended disposition required by law of any of the
Mortgaged Asse!s shall be deemed reasonably and properly given if given at least ten
(10) days before sush disposition.

3.5.2,  Withoutlimiting the generalily of the provisions of Section 3.5.1,
whenever there exists an-Cvenl of Default hereunder, Lender may, with respect to so
much of the Mortgaged Asset; asiis personal property under applicable law, to the fullest
extent permitted by applicable iaw, without further notice, advertisement, hearing or
process of law of any kind: {i) notifv 2y person obligated on the Morigaged Assets to
perform directly for Lender its obligations thereunder, (if) enforce collaction of any of the
Mortgaged Assels by suit or otherwise, and surrender, release or exchange all ar uny part
thereof or compromise or extend or renaw 7 any perlod (whether or not longer than
the original period) any obiligations of any natura-af any party with respect thereta,

{iii) endorse any checks, drafts or other writings it *ha name of Borrower to allow
collection of the Mortgaged Assats, (iv) take contrel G any proceeds of the Morigaged
Assels, (v) enter upan any premises where any of the Mortgaged Assets may be located
andl take possession of and remove such Morigaged Assets, (v} sell any or all of the
Martgaged Assets, free of all rights and claims of Borrower thérein and thereto, at any
public or private sale, and tvii} bid for and purchase any or all of t're Mortgaged Assets at
any such sale, Any proceeds of any disposition by Lender of any of the Mortgaged
Assets may be applied by Lender to the payment of expenses in conngetion with the
Mortgaged Assets, including reasonable altorneys’ fees and legal expenses; znd any
balance of such proceeds shall be applied by Lender toward the payment oi-si:ch of ihe
Liabilities and in such order of appiication as Lender may from time to time elect,

3.5.3,  Lender may exercise from time to time any rights and remedies available
to it under the Uniform Commercial Code or other applicable law as in effect from tme
to time or otherwise available to It under applicable law. Borrower hereby expressly
waives presentment, demand, notice of dishonor, protest and notice of protest in
connection with the Notes and, to the fuilest extent permitted by applicable law, ary and
all other notices, demands, advertisements, hearings or process of law In connection with
the exercise by Lender of any of its rights and remedies hereunder, Borrower hereby
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constitutes Lender its attorney-in-fact with full power of substitution to take possession of
the Mortgaged Assets upon any Event of Default and, as Lender in its sole discretion
deems necessary or proper, to execute and deliver all instruments reguired by Lender to
accomplish the disposition of the Mortgaged Assets; this power of attomey is a power
coupled with an interest and is irrevocable while any of the Liabilities are outstanding,

3.6, No Liability on Lender. Notwithstanding anything contained herein,
Lendler shall not be obligated to perform or discharge, and does not hereby undertake to
perform or discharge, any obligation, duty or liability of Borrower and Borrower shall
and does hereby agree to indemmfy against and hold Lender harmless of and from any
and all liabilities, losses or damages which Lender may incur or pay under ar with
respect 10 any of the Mortgaged Assets or under or by reason of its exercise of rights
hereunderand any and all claims and demands whatsoever which may be asserted
against it by reason of any alleged obligations or undertakings on its part 1o perform or
discharge ary o the terms, covenants or agreements contained in any of the Mortgaged
Assets or in any of-iha contracts, documents or instruments evidencing or creating any of
the Mortgaged Assets/ Linless such liability, claim, cost or demand is caused solely by
Lender's wilful misconduci._Lender shall not have responsibility for the control, care,
management or repair ot the Premises or be responsible or liable for any negligence in
the management, operation, Upkeep, repair or control of the Premises resulting in loss,
injury or death to any tenant, licerisee, employee, stranger or other person. Mo liability
shall be enforced or asserted against Lénder in its exercise of the powers herein granted
to i, and Borrower expressly waives and.rcleases any such liability, Should Lender incur
any such liability, loss or damage under'‘any.of the Leases or under or by reason hereof,
or in the defense of any claims or demands, Surrower agrees to reimburse Lender
immediately upon demand for the full amountthereof, including costs, expenses and
reascnable attorneys’ fees.

3.7, Accounts, Upon the occurrence of any Evant of Default, Lender shall,
to the fuilest extent permitted by law, be entitled to appropriate and apply on the
payment of the Liabilities (whether or not due and in any order ef priority as may be
selected by Lender in its sole and absolute discretion), any and all @zcounts and monies
held in possession of Lender for the benefit of Borrower,

3.8, Remedies Cumulative. No remedy or right of Lender heieurder or
under the Notes or any of the other Loan Documents or otherwise, or availah's under
applicable law, shall be exclusive of any other right or remedy, but each such remedy or
ight shall be in addition to every other remedy or right now or herealter existing under
any such document or under applicable law, No delay in the exercise of, or omission to
exercise, any remedy or right accruing on any Event of Default shall impair any such
remedly or right or be construed to be a waiver of any such Event of Default or an
acquiescence therein, nor shall it affect any subsequent Event of Default of the same or a
different nature. Every such remedy or right may be exercised concurrently or
independently, and when and as often as may be deemed expedient by Lender, All
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obligations of Borrower, and all rights, powers and remedies of Lender, axpressed herein
shall be in addition to, and not in limitation of, those provided by law or in the Notes or
any other Loan Documents or any other written agreement or instrument relating to any
of the Liabilities or any security therefor,

39, Compliance with the Hinojs Mortgage Foreclosure faw.

3.9.1, In the evenl that any provision of this Mortgage shal! be inconsistent
with any provisions of the Mortgage Fareclosure Act, the provision of the Morlgage
Foreclosure Act shall take precedence over the pravisions of this Mortgage, but shali not
invalicate or render unenforceable any other provision of this Mortgage that can be
construadin a manner consistent with the Mortgage Fareclosure Acl.

3.9.27 Borrower and Lender shall have the benefit of all of the provisions of the
Morigage ForeciGsure Act, including all amendments thereto which may become
effective from time t= time after the date hereof, in the event any provision of the
Mortgage ForeclosureAct which is specifically referred to herein may be repeated,
Lender shall have the benefit-of such provision as mast recently existing prior to such
repeal, as though the same were incorporated herein by express reference,

3.9.3. if any provision oi-this Mortgage shall grant to Lender any rights or
remedies upon default of Borrower which are more limited than the rights that would
otherwise be vested in Lender under the morigage Foreclosura Act in the absence of said
provision, Lender shall be vested with the-rights granted in the Morigage Foreclasure Act
to the full extent permitted by law.

IV, GENERAL

4,1.  Permitted Acts. Borrower agrees that, without-affecting or diminishing
in any way the liability of Borrower or any other person (excep( arly person expressly
released in writing by Lender} for the payment or performance of any of the Liabilities or
for the performance of any obligation contained herein or affecting the lizn hereof upon
the Mortgaged Assels or any part thereof, Lender may at any time and e thine to time,
without notice to or the consent of any person release any person liable for ihe payment
or perfermance of any of the Liabilities; extend the time for, or agree to alter !¢ terms of
payment of, any indebtedness under the Notes or any of the Liabilities; modify or waive
any obligation; subordinate, modify or otherwise deal with the lien hereof; accept
additional security of any kind; release any Mortgaged Assets or other property securing
any or all of the Liabilities; make releases of any portion of the Premises; consent to the
making of any map or plat of the Premises; consent to the creation of a condominium
regime on all or any part of the Premises or the submission of all or any part of the
Prernises to the provisions of any condominium act or any similar provisions of law of
the state where the Premises are located, or 10 the creation of any easements on the
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Premises or of any covenants rest?icting the use or occlupancy thereof; or exercise or

refrain from exercising, or waive, any right Lender may have hereunder or under any of
the other Loan Documents,

4.2, Legal Expenses. Borrower agrees to indemnify Lender, and hold Lender
harmless, from and against all loss, damage and expense, including (without limitation)
reasonable attorneys’ fees, incurred in connection with any suit or proceeding in or o
which Lender may pay or incur in connection with any suit or proceeding in or te which
Lender may be made or become a party, which suit or proceeding does or may affect all
or any portion of the Mortgaged Assets or the value, use or operation thereof or this
Mortgage or the validity, enforceability, lien or priority hereof or of any of the Liabilities.

4.5 ) Loan Documents. Borrower covenants that it will timely and fully
perform and-sakisfy all the terms, covenants and conditions of any and all Loan
Documents uncer wwhich it is obligated.

4.4, Secyrily.Agrcement; Fixture Filing. This Mortgage, to the extent that it
conveys or otharwise deaiswith personal property or with items of personal property

which are or may become fixtures, shall also be construed as a security agreement under
the Uniform Commercial Code s 'n effect in the state in which the Premises are located,
and this Mortgage constitutes a finanzing statement filed as a fixture fiiing in the Official
Records of the County Recorder of tie County in which the Premises are locatad with
respect 1o any and all fixtures included within the term “Mortgaged Assets" as used

herein and with respect to any Goods or other.personal property that may now be or
hereafter become such fixtures,

4.5, Notices. Except as otherwise provided barein, all notices or other ‘
communications hereunder shall be sufficiently given and shall be deemed given when
delivered by hand delivery, ovemight courier service, telegram or facsimile followed by
written confirmation, or on the second day after being sent, iy ragistered or certified
mail, first class postage prepaid, return receipt requested, addressed to the addresses set
forth below, whether or not actually received or accepted by the audrzssee. Such

notices shall be given as follows:

If to Borrower:  c/o La Francaise Bakery, Inc.
111 North Northwest Avenue
Northlake, Il 60164
Attn: Paul Vadevoulis

with a copy to: Nudo, Poteracki & Associates
9575 West Higgins Road
Suite 803
Rosernont, 1. 60018
Attn: Dennls S, Nudo, Esq,
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If to tender:  American National Bank and Trust Company of Chicago
33 North LaSalle Street
Chicago, I 60609
Attn: Gerard Brosnan

with a copy to: Sachnofi & Weaver, Lid.
30 South Wacker Drive
Suite 2900
Chicago, IL 60606
Attn: Cynthia Jared, Esq.

Any party bereto may, by notice given hersunder, designate any further or different
addresses 1o which subsequent notices, certificates or other communications shall be

sent, '

4.6.  Sugcessors; Borrower: Gender. All provisions hereof shall inure to and
bind the parties and their rzspective successors, vendees and assigns. The word
"Borrower" shail include all jseisons claiming under or through Borrower and all persons
liable for the payment or pericriance of any of the Liabilities whether or not such
persons shall have executed the notes or this Mortgage, Wherever used, the singular
number shall include the plural, the islural the singular, and the use of any gender shall
be applicable to all genders,

4.7.  Care by Lender. Lender shail-be deemed to have exercised reasonable
care in the custody and preservation of any of the'vorigaged Assets in its possession if it
takes such action for that purpose as Borrawer reguestsin writing, but failure of Lender
to comply with any such request shall not be deemed o bz {or to be evidence of) a
failure to exercise reasonable care, and no failure of Lender i preserve or protect any
rights with respect to such Mortgaged Assels against prior partics; or to do any act with
respect to the preservation of such Mortgaged Assets not so requetted by Borrower, shall
be deemed a failure to exercise reasonable care in the custody or praservation of such

Mortgaged Assets,

4.8.  Application of Payments. Any and all payments which may "2 received
by or tendered to Lender made by.Borrower or any other person (including, without
limitation, any Guarantor now or hereafter existing) at any time or from time to time and
which relate in any way to the sums advanced under the Notes or any other Secured
Obligation, shall be applied in accordance with the terms of the Notes, absent an
express provision in this Notes to the contrary,

4.9, Representation by Counsel. Borrower hereby represents and warrants

that Borrower has been represented by competent counsel of its choice in the
negotiation and execution of this Mortgage, the Notes and the other Loan Documents,
and that Borrower has read and understood this Mortgage, the Notes and the other Loar
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Pocuments and intends to bk bound hereby, In the event of an ambigulty or conflict
herein or in any other Loan Document, no resumption shall be made against Lender as
the proparer or drafter hereof or thereof,

410, Release of Morigage. if Borrower, ils succassors or assigns, shall (i)
timely pay all payments of principal, interest, penalties, fees and all other amounts due

and owing according to the terms of the Notes, this Morlgage and the other Loan
Documents, (i) pay all sums (a) advanced in protecting the fien of this Montgage (b) in
paymerit of Impositions, (¢) in payment of insurance premiums covering improvements
thereon, (d} in payment of principal and interest on prior liens, {e) in payment of
expenses and attorney's fees herein provided for, and (1) in payment of all sums
advanrcelfor any other purpose authorized hereing and (i) keep and perform all of the
covenants and agreements contained in the Notes, herein and all other Loan Dacuments,
then the Lender shall (notwithstanding iany covenants or agreements in the Environmental
Indemnity Agrezment or any ather Loan Document that survives payment of all principal
and Interest, release 1his Mortgage.

411 No Obligatian on Lenider, This Mortgage is intended only as security for
the Liabilitles, Anything herein-te the contrary notwithstanding, (1) Borrower shall be
and remain liable under and ‘with respect to the Morigaged Assets to perform all of the
obligations assumed by it uncler'o: swith respect to each thereof, (il Lender shal! have no
oLligation or liability under or witn-izsnect to the Mortgaged Assets by reason of ar
arising out of this Mortgage, and (iii) Lenaer shall not be required or obligated in any
manner to perform or fulfill any of the orligations of Barrower under, pursuant to or with

respect 1o any of the Mortgaged Assots,

412, No Waiver Wreiting, No delay or the pan of Lender in the exercise of
any right or remedy shall operate as a waiver thereof, arid no single or partial exercise by
Lender of any right or remedy shali preclude other or further exercise thereof or the
exercise of any other right or remedy. The granting or withhalding of consent by Lender
to any transaction as required by the terms hereof shall not be dzemed a waiver of the
right to require consent to future or successive transactions.

4.13.  Governing Law. The parties agree that the Federal or sia%e -ourts in
linois are a proper forum and shall be the only forum for the resolution of 2w and all
disputes of any nature which may arise between the parlies to this Mortgage, ~ \n party
to the contract shall attempt to change venue from a court in Illinols to a court in any
other jurisdiction. Whenever possible, each provision of this Mortgage shall be
interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Mortgage shall be prohibited by or invaild under applicable law, such
provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this
Mortgage.
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4,14,  Waiver. Borrower, on behalf of itself and all persons now or hereafter
interested in the Premises or the Mortgaged Assets, to the fullest extent permitted by
applicable law hereby waives all rights under all appraisement, homestead, moratorium,
valuation, exemption, stay, extension, and redemption statutes, laws or equities now or
herealter existing, and hereby further waives the pleading of any statute of limitations as
a defense to any and all Liabilities secured by this Mortgage, and Borrower agrees that
no defense, claim or right based on any thereof wili be asserted, or may be enforced, in
any action enforcing or relating to this Mortgage or any of this Mortgaged Assels.
Without limiting the generality of the preceding sentence, Borrower, on its own behalf
and on behalf of each and every person acquiring any interest in or title to the Premises
subsequent to the clate of this Mortgage, hereby irrevocably waives any and ali rights of
redemption from sale under any order or decree of foreclosure of this Mortgage or under
any power caatained herein or under any sale pursuant to any statute, order, decree or
judgment of ary court, Borrower, for itself and for all persons hereafter claiming through
or under it or whiaumay at any time hereafter become holders of liens junior to the lien
af this Mortgage, herzoy expressly waives and releases all rights to direct the order in
which any of the Morgaged Assels shall be sold in the event of any sale or sales
pursuant hereto and to hava.any of the Mortgaged Assets and/or any other property now
or hereaiter constituting securityfor any of the Liabilities marshalled upon any
foreclosure of this Mortgage o«of-any ather security for any of said indebtedness,

4.15.  No Merger. [t being--e desire and intention of the parties hereto that
this Mortgage and the lien hereof do not imeige in fee simple title to the Premises, it is
hereby understood and agreed that should tender acquire an additional or other interests
in or 1o the Premises or the ownership thereof. then, unless a contrary intent Is
manifested by Lender as evidenced by an express z¢iiement to that effect in an
appropriate document duly recorded, this Mortgage #nd the lien hereof shall not merge
in the fee simple title, toward the end that this Mortgage may be foreciosed as if owned
by a stranger to the fee simple title.

4.16.  Lender Not a loint Venturer or Pastner. Baorrower and Lender
acknowledge and agree that in no event shall Lender be deemed to'be 2 partner or joint
venturer with Borrower, Without limitation of the foregoing, Lender shal! pot be deemed
to be such a partner or joint venturer on account of its becoming a mortgages in
possessian or exercising any rights pursuant to this Mortgage or pursuant 10 any other
instrument or document evidencing or securing any of the Liabilities, or otherwisa,

417, Time of Essonce. Time is declared 10 be of the essence in this
Mortgage, the Notes, and any Loan Documents and of every part hereol and thereof,

418, WAIVER QF TRIAL BY IURY. BORROWER HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT TQ A TRIAL BY JURY IN

RESPECT OF ANY LITIGATION BASED HEREON, ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS MORTCAGE, THE NOTES OR THE QOTHER LOAN

37+
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DOCUMENTS CR ANY COURSE OF CONDUCT, COURSE OF DEALINGS,
STATEMENTS {WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY,
BORROWER HEREBY EXPRESSLY ACKNOWLEDGES THAT THIS WAIVER S A
MATERIAL INDUCEMENT FOR LENDER TO ACCEPT THIS MORTGAGE AND TO MAKE
THE LOAN SECURED HEREBY AND BY THE OTHER LOAN DOCUMENTS.

4.19. It is expressly understood and agreed by and between the parties hereto,
anything herein to the contrary notwithstanding, that each and all of the warranties,
indemnitias, reprasentations, covenants, undertakings and agreements herein made on
the part of the Trustee hereunder, while in form purporting to be the warranties,
indemnitias, representations, covenants, undertakings and agreements of said Trustee are
nevertheless each and every one of them, made and intended not as personal warranties,
indemnities/ representations, covenants, undertaking and agreements by said Trustee or
for the purposz of or with the intention of hinding said Trustee personaily, and this
instrument is executed and delivered by said Trustee not in its own right, but solely in
the exercise of the pawers conferred upon it as Trustee; and that no personal liahility or
parsonal responsibility is assumed by nor shall at any time be asserted or enforceable
against the American Naiiapal Bank and Trust Company of Chicago on account of this
instrument or on account of aty warranty, indemnity, representation, covenant,
undertaking or agreement of said Trustee in this instrument contained, either expressed
or implied, all such personal liabiiily, if any, being expressly waived and released.
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IN WITNESS WHEREOF, the parties have executed this Amendment as of
September 15, 1995,

AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not
personally but solely as Trustee under
Trust Agreement dated September 1,
1997 and known as Trust No.

114488-00

ATTEST:
By:____/ //7/

“7"9““"&
Tithe: duarse v/

aul Vadevoﬂr is, Presldem

ACCEPTED:

AMERICAN NATIONAL BANK AND
TRUST . CGMPANY OF CHICAGO

N

By:.._ % Zﬁgﬁ, éff
Name: GV "iﬂ?um%%\‘
Title; YA

SIIvSOR

’
Ly o4

VERSION 2 0823195 - CXMAQ01I4\0069\WRC 19687 WhE
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EXHIBIT A -

That part of the Southwest 1/4 of Fractional Section 31, Township 40 North, Range 12
East of the Third Principal Meridian, bounded and described as follows:

Commencing at the Southwest corner of the Southwest 1/4 of said Fractional Section 31;
thence North 00 degrees, 00 minutes, Q0 seconds East, along the Waest line of the
Southwest 1/4 of said Fractional Section 31, a distance of 99.65 feet to a point on the
Naorth right of way line of State Bond issue Route 64 (commonly known as North
Avenue); thence North 88 degrees, 20 minutes, 15 seconds East, along said Norih right
of way line/oi State Bond Issue Route 64, a distance of 555,85 feet to the Southwest
corner of a certain parcel of land conveyed to Burny Brothers, Inc, by the Chicago and
North Western Faiway Comuany by Deed dated April 1, 1960; thence Northerly along
the Westerly line of seid Burny Brothers, Inc, property, said line also being the Easterly
line of Access Road"(", the following 5 courses and distances: Morth 00 degrees, 03
minutes, 45 seconcs Easi,-a distance of 43.52 feet to a point of curvature; thence
Northwesterly, along a curve zoinvex Northeasterly and having a radius of 192.0 feat, a
distance of 143.73 feet, more ories5, to a point of tangency; thence North 42 degrees,
49 minutes, 45 seconds West, a distance of 115.47 feat to a point of curvature; thence
Northwesterly along a curve convex Sauthwesterly and having a radius of 188.0 feet, a
distance of 138.66 feet to a point of tangency; thence North 00 degrees, 34 minutes, 15
seconds West, a distance of 206.35 feet to tne: Northwest corner of said Burny Brothers,
Inc. property for a point of beginning; thencenurtherly along the Easterly line of Access
Road "C", the following 2 courses and distances; %1zace North 00 degrees, 34 minutes,
15 seconds West, a distance of 563.37 feet to a pairt-of curvature; thence Northerly,
along a curve convex Easterly and having a radius of 7,542.0 feet, a distance of 18.96
feet to the Southwest camear of a cerlain parcel of land cnrv:aved to Chrysler Corporation
by the Chicago and North Western Rallway Company by dees dated june 10, 1964;
thence North 90 degrees, 00 minutes, 00 seconds East, along tha South line of said
Chrysler Corporation property, a distarice of 868,16 feel to a point-distant 150 feet
Westerly of, as measured at right angles from, the center line of Yard Track No, 834, as
then existing, of the Chicago and North Western Railway Company’s Prcviso-Yard;
thence South 4 degrees, 16 minutes, 49 seconds West, along a line parallei with and
150 feet Westerly of (as measured at right angles (rom) sald center line of Yard Track No.
834, a distance of 560,07 feet to a point on the North line of said Burny Brothers, Inc,
property; thence South 88 degroes, 20 minutes, 15 seconds Wast, along the North line of
said Burny Brothers, Inc. property, a distance of 820,38 feet (deed distance 820,52 feet)
to the point of beginning, in Cook County, Hinols,

Permanent index Number; 12-31-301.028 Volume: 070

111 N, Northwaest Avenue, Northlake, 1.
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EXHIBIT 8

NOTES

[

Revolving Line af Credit
Real Estate Note 1

FACE

A MT
$3,000,000
$3,131,725

PAYMENTS

Interest only
$37,000 plus

MATURITY DATE

February 15, 1996
April 30, 1997

interest
$ 269,400
$1,067,622.61
$ 436,094.35
$ 500,000

April 30, 1997
june 30, 1997
june 30, 1997
February 15, 1996

Real Estate Note 2 Interest anly

First Equizmant Loan Interest only

Second Equizmant Loan interest only

Third Equipment Loz Interest only

Each Note bears interest-at the rate of ,5% plus the Prime Rate, announced from
time to time by American National Bank and Trust Company of Chicago (the "Interest
Rate"). Upon the occurrence of‘ar Evert of Default, the Notes bear interest at the rate of
four percent {4%) plus the Interest Rat= fthe "Default Rate"}, The maturity dates of the
Notes may he extended from time to time ¢, a date not later than June 30, 1997 without
maodification of this Mortgage,
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STATE OF )
} SS:

COUNTYOF )

The Undersigned, a Notary Public within and for saict County, in the State
aferesaid, duly commissioned and acting, do hereby certify that on this day of
, 1995, personally appeared before me Paul Vadevoulis, the

President of LA FRANCAISE BAKERY, INC., to me personatly well known and known to
be the person who signed the foregoing instrument, and who, being by me duly swom, ,
stated 209 acknowledged that _he is the President of said corparation and that
he signerl and delivered the same on behalf of said corporation, with authority, as

his/her and Iis free and voluntary act and deed for the uses and purposes thereln

mentioned xar! cat forth,
WITNESS ny/nand and seal as such Notary Public the day and year In this
certificate above writtep:

Notary Public

My commission expires: N

S01) & S2Ta e
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STATE OF _ /W05 )

. ) SS;
COUNTY OF (0 )

The Undersigned, a Notary Public within and for said County, w /%ate
aforesaid, duly commissioned and actirg, do hereby cerfify thal op thi day of
Aatr” 1995, personally appeared before m&yﬁmﬁ )&cgfﬁ”ﬂhe A
President of American National Bank and Trust Cempany of Chicago, to me personally
well known and known to be the person who signed the foregoing instrument, and who,

being by me duly sworn, stated and acknowledged that _he is the WCQ Prasident of

said corporation and that _he signed and delivered the same on behalf of said
corporatica, with authority, as his/her and its free and voluntary act and deed for the
uses and purpases therein mentioned and set forth,

WITNESS my fand and seal as such Notary Public the day and year in this
certificate above writtari,

C st ottt

/ Notary Public

My COMMISSION EXRILEE R~ nsraanranany ,\S
© OFFICIAL SEAL™
JULIA C. KOTLARZ ©
NOTARY $IBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 0/14/96

PR VoV ] Pl o
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STATE OF ILLINOIS )
) SS:

COUNTY OF COOK )

The Undersigned, a Notary Public within and for said County, in the State
fares ly commissioned and acting, do hereby certify that on this ____ day of
NW §§ [‘?géjg , 1995, personally appeared before me /uérm  the e
President and ":&ﬂ.ecrexary of American National Bank and Trust Company ot
Chicago, not individually but solely as Trustee under Trust Agreement dated
Sentember 1, 1991 and known as Trust Number 114488-00, to me personally well
known andknown to be the persons who signed the foregoing instrument, and who,
being by me duly sworn, stated and acknowledged that they are the &#ee—  President
and _ Assssverye |, respectively, of said __ Zewwne |, and that they signed
and deliverea tiesame in behalf of TPt 7 , not
individually but solelv-as trustee, aforesaid, with authority, as their and its free and
voluntary act and dees‘-{or the uses and purposes therein mentioned and set forth.

WITNESS my hand and seal as such Notary Public the day and year in this
certificate above written.

! “OFFICIAL SEAL”

Anna M, Marchert bl
Notnry Public, State of Ulinals - Notary Public
My Coqmlsston Lxvires Apal 234,100 ‘1
mvm‘uwuuh

My commission expires:

&
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