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MORTGAGE, ASSIGNMENT OF LEASES
AN RENTS, AND SECURITY AGREKMENT.

THIS MORTGAGU zcmade this 13th day of April, 1995 between AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGQO, not personadly, but solely
as trustee under “Frust Agreementadatzd August 15, 1994 and known as Trust Number 118748
07 (hereafter calied "Prustee), DESPLAINES PROPERTY, L.L.C., an Hlinois limited (\V\}o

£
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liubility company,  (the sole beneficiary of Frustee (individually herenfter eafled "Beneficinry™)
(Trustee and Beneliciary are collecrively ceied "Mortgogor™), and BANK OF AMERICA
ILLINOIS, an Hlinois banking corparation, taedng its principal office at 231 South LaSalle
Steeet, Chicago, Hlinois 60697 ("Lender™),

WHEREAS, Morlgagor is indebted to Lender ik Cie-principal sum of Twao Million Five
Hundred Thousand and 00/100 Dollars ($2,500,000.00) which indebledness is evidenced by
Maker's note dated of even date herewith and all modificatiois: substitutions, extensions and
renewals thereol ("Note”) providing for repayment of principal wdeinterest and providing for
a final payment of all sums due thereunder on April 13, 1997, Allstigors on the Note are
collectively relferred to herein as "Maker"

TO SECURE 10 Lender the repayment of the indebtedness evidencedhyite Note, with
interest thereon: the payment of wtl charges provided herein and all other sums, Avith interest
thereon, advanced in accordance herewith to proteet the seeurity of this Morgagemd the
performance of the covenants and agreements contained herein and in the Note, all future
advances and all other indebtedness of Mortgagor (o Lender whether now or hereaiter existing
(vollectively, the "Secured Indebledness” or "Indebiedness”) and also in consideration of Ten
Dollars ($10.00), the receipt and sufticiency whereol is acknowledged, Mortgugoer does herehy
convey, grant, morlgage and warrant to Lender the real estate ("Real Estate”) located in the
County of Cook, State of [linois and described on Exhibit A attached hereta. subject only to
covenants, conditions, casements and restrictions set forth on Exhibit B, if any, (“Permitted
Encumbrances). The Real Estate has the common address of 1750 South Elmhurst Road, Des
Plaines, Illinois ("Property Address”),
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TOGETHER WITH all buildings, structures, improvements, tenements,  [ixtures,
casemetts, mineral, oil and gas rights, water rights, appurtenances thereunte belonging, title
or reversion in any parcels, steips, streets and alleys adjoining the Reat Estate, any land or
vaults lying within any street, thoroughfare, or alley udjoining the Real Estate, and any
priviteges, licenses, and franchises pertaining thereunto, all of the foregoing now or hereafier
aequired, all Teaschold estwtes wnd all rents, issues, and profits thereol, for so long and during
alb such times s Mortgagor, its suceessors and assigns iy be entitled thereto, all the estate,
interest, right, tide or other elaim or demand which Mortgager now has or may hereafter have
or geguire with respect o (1) proceeds ol insuranee an elleet with respect to the Property (s
hereinfter-<efined) undd (i) any and all awaeds, chaims for domages, settlements ud other
compensation aade Tor or consequent upon the taking by condemnution, eminent domain or
any like procesiting, or by any proceeding or purchase in lieu thereol, of the whole or any part
of the Property, ircfuding, without limitation, any awards and compensation resulting from a
change of grade of stre¢ts and awards and compensation for severance dumages {collectively
"Awards") (which are/picdged primarily and on o parity with the Real Estate and not
secondarily), and all appartus.equipment or articles now or hereafier located thereon used to
supply heut, gus, aie conditioning, water, light, power, refrigeration (whether single unils or
centrally controlled), and ventilition; and any other upparatus, equipnent or arlicles used or
useful in the operation of the propersyincluding wlf additions, substitutions und replocements
thereol.  All of the foregoing are declaréi-to be o purt of the Real Estute whether physically
attached or not, and it is agreed that all s‘mitar apparntus, equipment, articles and fistures
hereafter placed on the Real Estate by Morigagor or its successors or assigns shall be
considered as constituting part of the Real Estate. (Al of the foregoing, together with the Real
Estate (or the leasehold estate if this Mortgage is oii »lzaschold) are hercinafter referred to as
the "Property".)

To have and to hold the Property unto the Lender, its successars and assigns forever,
for the purposes and uses set forth herein, free from all tigite and benefits under any
Homestead Exemption laws of the state in which the Property s oeuted, which rights end
benefits Mortgagor does hereby expressly release und waive,

Mortgagor and Lender covennnt and agree s follows:

1, Pavment of Principal and Interest, Mortgagor shall promptly pay or caise to be
paid when due all Secured [ndebtedness,

2. Funds for Tuxes and [nsurance. Subject to applicable taw, il requested by
Lender, Mortgagor shall thereafter pay or cause to be puid to Lender on the day monthly
payments of principal and interest are payable under the Note, until the Note is paid in full,
the following amounts (collectively "Funds"): (i) a sum equal to all general and special reul
ostate and property taxes and assessments (including condominium und plaaned unit
development nssessments, if any) and ground rents on the Property, it any (cotlectively
“Impositions”) next due on the Property, ull us estimated by Lender, divided by the whole
number of months to clapse before the month prior to the date when such Impositions will
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becotiie due and payable, provided, however, that in the cise of the fiest such deposit, there

shiall be deposited inaddition an amount which, when added o the aggregale mmount of

monthly sums next pavable under this subpacagraph (0, witl result o a sufficient reserve to pay
the Impositions next becoming due one (1) month prior to the date when such fmpositiong are,
m Fact, due and pavable, plus (1) 3 sum equal to an installment of the premium or premivms
Hhat will become due amd payable to renew the insurance required in Paragraph 6, each
installment o he i such o amount that the payment of approximately ecqual installments will
result Ui accumulation of a sutlicient swn of money o pay renewal premiums for such
insurance at Jeast one (1) motth prior to the expiration or renewal date or dates of the policy
or pulicies A be renewed, 1 any, all as are reasonably estimated initially and from time to time
by Lemder apethe basis of assessments snd bifls and reasonable estimntes thereol,

The Fuedeahall be held by Lender or, ut Lender's electivn, in an instition the depowits
or accounts of which are insured or guaranteed by a Federal or state agency (“depository
account”). Lender shiall-apply the Funds to pay the [mpositions, except thal upon the
oceurrence of an Event of Dafault (as defined below), Lender may apply the Funds to the
Secured [ndebtedness as Lender sees fit Lender shall not be required to pay any interest or
carnings on the Funds unless otherwise required by law, in which case, aff interest shall acerue
in the depository account and Lerde: may charge for so holding and applying the Funds,
analyzing the account or veriying and.compiling assessments and bills. Upon Mortgagor's
request, Lender shall provide to Mortgager ap-annua! accounting of the Funds showing credits
and debits to the Funds and the purpose for which each debit was made. The Funds are
pledged as additional security for the sums sccurcd by this Mortgage. The Funds are for the
benefit of Mortgagor and Lender only and no third rarty shail have any right to or interest in
the Funds or the application thereof.

If the amount of Funds held by Lender, together with the future monthly instaliments
of Funds payable prior to the due dates of Impositions, shall excied the amount required to pay
said Impositions and insurance premiums as they fall due, such‘excess shall be retained by
Lender or in the depository account and credited to subsequent monthly dnstaliments of Funds,
If the amount of the Funds held by Lender shall not be sufficient 1o pay the dmpositions and
insurance premiums as they fall due, Mortgagor shall immediately puy or causs to be paid to
Lender any amount necessary to make up the deficiency in one or mare paymieric as Lender
may require.

Upon payment in full of all Seewrcd [ndebtedness, Lender shall promptly refund to
Mortgagor, or to any person to whom Martgagor directs, any Funds held by Leader. 11, under
Paragraph 18, the Property are sold or are otherwise acquired by Lender, Lender shall apply,
no later than immediately prior to the sale of the Property or its acquisition by Lender, any
Funds held by Lender at the time of application as a credit against the Secured Indebtedness.
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1 Application_of Payments.  Unless proliibited by upplicable law, all puyments
recvived by Lender under this Mortgage, the Loan Agreement, the Note and all other
documents wiven to FLender 1o fusther evidence, secare or gusrantee the Sectired Indebtediess
feallectively, the “Lonn Documents™) shall be applied by Lender Nirst o payments reguired
from Mortgagor to Lender under Paragraph 2, then to any sums advanced by Lender pursuant
to Paragraph 8 to protect the secarity of this Mortgage, then to interest paynble on the Nole
wid o uny prepasment premitim which may be due, and then to Note principal (and it principul
i due b instaliments, application: shall be 1o sueh instaltments in the inverse order of their
maturity).

Any applications to principal of proceeds from insurance policies, as provided in
Paragraph 6, 01 of condemnation awards, as provided in Paragraph 10, shall not extend or
postpone the due <date of any monthly installments of principal or interest, or change the
amount of such insialireents or of the ether charges or puyments provided in the Note or other
Loan Documents.

4, Prior _Encumbignees:. Liwng.  Mortgagor shall perform all of Mortgngor's
obligntions under any mortgage, decd of trust or other seeurity agreement (collectively "Prior
Fncambrances”) creating u lien having priority over this Mortguge, including Mortgagor’s
coveniants 1o make payments when uve.~Any act or omission of Morigugor which, with the
giving of notice or the passage of time would-constitute a default or event of defuult under any
Prior Encumbrance or under any ground leace shall be an Fvent of Default under this
Mortgage. Mortgagor shall promptly deliver o Lender all notices given or received of any
defaults or events of default under any Prior Encumbrance or rny ground lease. Nothing in
this Paragraph shall be deemed to permit & Prohibiied Transfer as defined in Paragraph 17
hereof.

Mortgagor shall keep the Property (ree {rom mechiodws' and all other liens and
encumbrances, except Permitted Encumbrances and statutory licns for real estate taxes and
assessments not vet due and payable.

5. Taxes and Assessments: Remts, Mortgagor shall pay or cause’ v be puid when
due all Impositions and water, sewer and other charges, fines and Impositions sltributable to
the Property and leasehold payments, it any, and all other sums due under any ground lease

attributable to the Property. Mortgagor shall provide evidence satisfactory to-Lender of

compliance with these requirements promptly after the respective due dates for payment.

Mortgagor shall pay, in full, but under protest in the manner provided by Statute, any tax or

assessment Mortgagor desires to contest,
6. Insurance. Definitions, For purposes of this Section 6:

"Premises” means all land, improvements and fixtures.

e
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"Real Ustate means only the fand.

"lmpositions”  means all generad and special real estate and property taxes and
assessments (including condominium and planned unit developments assessments, it any) wid
ground rents on the Premises, i mny.

A Mortgagor, ot its sole cost and expense, shall insure and keep insured the
Premises against such perils and hazards, and in such amounts and with such limits, us Lender
may from time to time require, and, in uny event, including:

() AGt Risk. Insurance ugainst loss 1o the Premises on an "All Risk" policy form,
covering insusaasy risks no less brond than those covered under u Studurd Multi Peril (SMP)
policy form, whiczvontains a 1987 Commercinl (SO "Causes of Loss - Special Form”, and
insurance ngainst stieit eiher risks us Lender may reasonably require, including, but not limited
to, insurance covering the cost of demolition of undamaged portions of any portion of the
Premises when required by sode or ordinance and the incrensed cost of reconstruction to
conform with current code o ordinanee requirements andt the cost of debris removal, Such
policies shall be in amounts equal 1o the full replacement cost of the Premises (other than the
Real Estate), including the founditien und underground pipes, fixtures and equipment and
Morlgagor's interest in any leasehold irinfovements. Such policies shall also contain a 100%
co-insurance clause with an agreed amouat gndorsement and deductibles which are in amounts

acceptable to Lender.

(i) Rent Coptinuation. Rent and rental valusfextra expense insurance (if the Premises
are tenant occupied) in amounts sufficient to pay during riny period in which the Premises may
be damaged or destroyed, on a gross rents basis for a‘peripd of twelve (12) months or such
greater time as Lender may deem appropriate: (a) all renty derived trom the Premises; (b all
amounts (including, but not fimited to, all Impositions, utility ¢hizyes and insurance premiums)
required to be paid by Mortgagor or by tenants of the Premises; ‘ard (¢) all contingent rents.

(i) Business lnterruption. Business interruption/extrn expense insurance (if’ the
Premises are owner occupied) in amounts sufficient to pay during any peric in which the
Premises may be damaged or destroyed, on a gross income basis for a period oi twelve (12)
months or such greater time as Lender may decm appropriate (a) all business income derived
from the Premises and (b) all amounts (including, but not limited to, all Impositiens, utility
charges and insurance premiums) required to be paid by Mortgagor,

(iv) Boiler and Machinery. Broad form boiler and machinery insurance including
business intetruption/extra expense and rent and rental value insurance, on all equipment and
objects customarily covered by such insurance and/or involved in the heating, cooling,
electrical and mechanical systems of the Premises (if any are located at the Premises),
providing for full repair and replacement cost coverage, and other insurance of the types and
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inamounts as Lender may reasonably require, but in no event less than thit customarily carried
by persons owning or aperating like propertics;

(v) Worker's Compensation,  During the making of uny alterations or improvements
Lo the Premises (4) insurance covering claims based on the owner's or employer's conlingent
liahility not covered by the insurance provided in subsection (viii) below and (h) workers'
compensation insurance covering all persons engaged in such alterntions or improvements,

(vi) Flood. [nsurance wgainst loss or damage by flood or mud slide in complianee with
the Flood<Disaster Protection Act of 1973, as amendued from time to time, i the Premises are
now, or at zav.time while the Secured Indebtedness remains outstanding shajl be, situated in
any area whichon appropriate governmental awthority designates as a special lood hazard area,
Zone A or Zane¥ in amounts equal to the full replacement value of all above grade structures
on the Premises,

(vii) Eapthquake, Tasurance against loss or damage by carthquake, if the Premises are
now, or at any time while the Secured Indebtedness remaing owtstanding shall be, situated in
any area which is classitied asa Mujor Dumage Zone, Zones 3 and 4, by the International
Conference of Building Officials tan amount equal to the probable maximum loss for the
Premises, fNixtures and equipment, plis e cost of debris removal;

(viii) Public Liability. Commerciaigeaeral public linbility insurance against death,
bodily injury and properly. damage arising in cennection with the Premises.  Such policy shall
be written on 1986 Standard [SO occurrence ossin_form or cquivalent form, shall list
Mortgagor as the named insured, shall designate thereon the focation of the Premises and have
such limits as Lender may reasonably require, but in no-evens-ess than $2,000,000. Mortgagor
shall also obtain excess umbrella linbility insurance witw suzh limits as the Lender may
reasonably require, but in no event less than $4,000,000.

(ix) Other [nsurance, Such other insurance relating to the Premises and the use and
operation thereof, as Lender may, tfrom time to time, reasonably require.

B. Policy Requirgrnents. Al insurance shall: (i) be carried in companies with a
Best's rating off AX or better, or otherwise aceeptable 1o Lender; (ii) in forni-pad content
acceptable to Lender; (iti) provide thirty (30) days’ advance written notice to Lender before
any canceliation, adverse material modification or notice of non-rencwal; (iv) to the extent
limits are not otherwise specified herein, contain deductibles which are in amounts aceeptable
to Lender; and (v) provide that no claims shall be paid thercunder without ten {(10) duys
advance written notice to Lender.

All physical damage policies and renewals shall contain a standard mortgage clause
naming the Lender as mortgagee, which clause shall expressly state that any breach of any
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candition or warranty by Mortgagor shall not prejudive the vights of Lender under such
pennee, and a foss payable clawse iy favor of the Lender for personal property, comtents,
inventory, equisineat, ke of vents and busiess inteeraption Al Hiabdity policies and
renewaly sl e e Lender ws on additional insured. Noondditional paities shall appem
in the mortgige or loss payable clause without Lender's prior written coisent. A deditibles
shall be in urounts acceptable to Lender. i the event of the foreclosure of this Mortgige or
any other transfer of tle to the Peemises in Jull or partial sutisfaction ol the Seeured
Indebtedness, ol right, title and interest of Mortgagor in and to all insurance policies il
renewals thereol then in foree shall pass to the purchaser or grantee,

C. Delivery of Poligies. Any notice pertaining to insurance and required pursuant
lo this Paragrapt 6 shatl be given in the manner provided in Paragraph 15 below ol Lender's
address stated below. The insurance shall be evidenced by the original policy or a true and
certitied copy of the stiginal policy, or in the case of finbility insurance, by certificates of
insurtnee. Mortgagor sl use its best efforts 1o defiver originals of all polieies und renewals
(or certilicates evidencing (e same), marked "paid®, (or evidence sutisfactory 1o Lendee of the
continuing coverage) to Letder-a least thirty (30) days belore the expiration of existing
policies and, in any event, Mortgager shall detiver originals of such policies or certiticates 1o
Lender at least fifteen (15) days befarethe expiration of existing poticies. I Lender has not
received satisfactory evidence of such resiewal or substitute insurance in the time frame herein
specified, Lender shall have the right, but pol she obligation, to purchase such insurance for
Lender's interest only. Any amounts so disbursed by Lender pursuant to this Section shall be
a part of the Secured Indebtedness and shall beurinferest at the default interest rate provided
in the Note. Nothing contained in this Paragraph o-shald require Lender to incur any expense
ot take any action hereunder, and inaction by Lender skali never be considered a waiver of any
right accruing to Lender on account of this Paragraph 6.

D.  Separate Insurance, Mortgagor shall not carry any scoarate insurance on the
Premises concurrent in kind or form with any insurance required herzunder or contributing in
the event of loss without Lender's prior written consent, and any such policy shall have
attached standard non-contributing mortgagee clause, with loss payable to Lender, and shall
otherwise meet all other requirements set forth herein.

E. Compliance_Certificate. At Lender’s option, but not more often than annually,
Mortgagor shall provide Lender with u report from an independent insurance consultant of
regional or national prominence, acceptable to Lender, certifying that Mortgagor's insurance
is in compliance with this Paragraph 6.

F. Notice_of Casualty, Mertgagor shall give immediale notice of any loss Lo
Lender. In case of loss covered by any of such policies, Lender is authorized 1o adjust, cotlect
and compromise in its discretion, all claims thereunder and in such cose, Mortgagor covenants
to sign upon demand, or Lender may sign or endorse on Mortgagor’s behalf, all necessary
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proofs of foss, receipts, releases wnd other papers requived by the insurance companies o be
signed by Mortgagor. Morlgagor hereby irrevocably appoints Lender ns its attorney-in-faet Tor
the purposes set forth i the preceding sentence. Lender muy deduet from such insuranee
proveeds any expenses incurred by Lender in the collection and settlement thereol, inchuding,
but not limited 1o, attornevs’ and adjusters’ fees and charges.

(i Applividion of Progseds. 1l or any part of the Premises shall be damoged or
destroyed by tiee or other cosualty or shatl be dammged or taken thirongh the exercise of the
poswer of eonment domain o other cimeie deserbed in Pargraph 10, Mortgagor shall prompely
atd with il ddue ddigence restore ad pepiis the Premises whether or not the net insurnney
proceeds, awardor other compensation (eollectively, the "Proceeds”) are suflicient o pay the
cost ot such resiovation or repair. Lender may require that afl plans and specifications for such
restoration or repair ov submilted to and approved by Lender in writing prior (o commuencement
of the work. At Lendeér's election, to be exercised by written notice to Mortgagor within thirly
(30) days tollowing Lerger's unrestricted receipt in cash or the equivalent thereof of the
Proceeds, the entire amount of the Procceds, shall either: (i) be applied to the Secured
Indebtedness in such order and rsunner as Lender may elect or (i) be made available to

Mortgagor on the terms and conditions set forth in this Paragraph 6 to linance the cost of

restoration or repair with any excess-ta-be applied 1o the Secured Indebledness in the inverse
order of maturity,  Any application of Gz Proceeds to reduce the Seeured Indebtedness shall
constitute a voluntary prepayment subject o gay prepayment premiums or fees provided in the
Note or other Loan Documents. Lender may apply the Proceeds to such prepayment premiums
or fees. If the amount of the Proceeds to be nivde available to Mortgagor pursuant to this
Paragraph 6 is less than the cost of the restoration or<crair as estimated by Lender at any time
priot to completion thereof, Mortgagor shall cause to be neposited with Lender the amount of
such deficiency within thirty (30} days of Lender's written request therefor (but in no event
fater than the commencement of the work) and Mortgagor’s aepeatted funds shall be dishursed
prior to the Proceeds. 1F Mortgagor is required to deposit funds under this Paragraph 6, the
deposit of such funds shall be a condition precedent to Lender's soligation 1o disburse the
Proceeds held by lLender hereunder.  The amount of the Proceeds which is to be made
available to Mortgagor, together with any deposits made by Mortgagor herevnder, shall be held
by Lender to be disbursed from time to time to pay the cost of repair or resioraiien either, al
Lender's option, to Mortgagor or directly to contractors, subcontractors, materia sopoliers and
other persons entitled to payment in accordance with and subject to such condizions to
disbursement as Lender may impose to assure that the work is fully completed in a good and
workmanlike manner and paid for and that no liens or claims arisc by reason thereof, Lender
may require (i) evidence of the estimated cost of completion of such restoration or repair
satisfactory to Lender and (i) such architeet’s certificates, waivers of lien, contractors’ sworn
statements, title insurance endorsements, plats of survey and other evidence of cost, payment
and performance acceptable to Lender. If Lender requires mechanics' and materialmen’s lien
waivers in advance of making disbursements, such waivers shall be deposited with an escrow
trustee acceptable to Lender pursuant to a construction loan cscrow agreement satisfactory to
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Lender. No payient made prior to inat completion of the repair o restoration shall exceed
pinety pereent (90%) of the vabue of the work performed from tme o time. Lender may
comnmingle any such Tunds beld by it witle its other general funds,  Lender sl not be
ahligatted topas iterest teegect ol aiy ek Gands beld by 36 aor shall Morgagor e epintied
to i eredt agannst any of the Secured Tdebtedness exeept und (o the extent the funds are
apphied thereto puesaant o this Parngeaph 6 Withoat limitation of the foregoing, Lender shall
have the right at all times o apply such faods o the care ol uny Event of Defanl oy the
peclorneye of any obligations of Mortgagor wder the Loun Documents.

7 Use,_Presecvation and Muintensnes ot Propeety,  ortgagor shall keep the
Property ingood condition and repuir and shall not commit waste or permit impairment or
deterioration et fie Property.  Mortgagor shall not allow store, treat or dispose of Hazardous
Material as detiiedin Parageaph 28, nor permit the same to exist or be stored, treated or
disposed of, from e pon the Property.  Mortgagor shall promptly restore or rebuild any
buildings or improvemeats now or hereafter on the Property svhich may become damaged or
destroyed.  Mortgagor shali comply with all requirements of low or municipal ordinances with
tespect to the use, operation; and-maintenance of the Property, including all environmental,
health and satety laws and reguations, and shall make no materinl alierations in the Property,
except as required by law, without-ths-orior written consent of Lender. Mortgagor shall not
grant or permit any casements, licenses, “ovenants or declarations of use aguinst the Property.
[t this Mortgage is on a unit in a condominivzi-or a planned unit development, Mortgagor shull
perform all of Mortgagor's obligations under-the-declaration of covenants creating or governing
the condominium or planned unit developrivat, the by-laws and regulations ol the
condominium or planned unit development, and constituent documents.

8. Protection_of Lender's Seeurity. I Mortgsgor {ails 10 perform any of the
covenants and agreements contained in this Mortgage, the Nate-or the other Loan Documents,
or it any action or proceeding is threatened or commenced whici materially uftects Lender’s
interest in the Property, then Lender, ot Lender's option, upon notied to-Mortgagor, iy make
such appearances, disburse such sums, including reasonable attorneys™ fees, and take such
action as it deems expedient or necessary to proteet Lender's interest, ivcluding: (i) making
repairs; (ii) discharging Prior Encumbrances in full or part; (iii) paying, setiiig, e dischargiog
tax tiens, mechanics' or other liens, payving ground rents (if any); (iv) procuring fosuranee; and
{v) renting, operating and managing the Property and paying operating costs and expenses,
including management fees, of every kind and nature in connection therewith, so that the
Property shall be operational and usable for its intended purposes. Lender, in making such
payments of Impositions and assessments, may do so in accordance with any bill, stalement,
or estimate procured from the appropriate public office without inquiry inte the nccurney of
siame or into the validity thercof.

Any amounts disbursed by Lender pursuant to this Paragraph 8 shall be part of the
Sccured Indebtedness and shall bear interest al the default interest rate provided in the Note
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(the "Defanlt Rate™). Nothing contained in this Parsgeaph 8 shall require Leader to incur any
expense or tahe uns action hereunder, and inaction by Lender shull never be considered
waiver ol any right aceruing o Lender on aceount of this Paragraph 8.

4, [nspection of Property und Books and Records.  Mortgagor shali permit Lender
and it representatives and agents W inspeet the Property [rom time to time during normal
business hours and as frequently as Lender requests. Mortgagor shall keep and maintain full
and carrect bouks and records showing in detail the income and expenses ol the Property.
From time 1o time upon not fess than five (5) days” demand, Mortgagor shall permit Lender
or its agents A0 examine and copy such books and records und all supporting vouchers and data
at its offices orat the address identified above.

10.  Condgeranation, The proceeds of any award or claim for damages, direct or
consequential, in corneciion with any condemnation or other taking of the Property, or part
thereof, or for conveyancd in licu of condentnation, are hercby assigned and shall be paid
directly to Lender.  Mortgapoz-hereby grants o security interest to Lender in and to such
proceeds.  Lender is authorized 4u collect such proceeds and, at Lender's sole option and
discretion, to apply said proceeds-either to restoration or repair of the Property or in puyment
of the Sccured Indebtedness. In ihe-cvent the Property is restored, Lender may pay the
condemnation proceeds in accordance witiiits customary construction loan payment procedures,
and may charge its customary fee for such sérvices. In the event the condemnation proceeds
are upplicd to reduce the Secured Indebtedness, any such upplication shall constitute n
prepayment, and any prepayment premium required by the Loan Documents shall then be due
and payable as provided therein. Lender may apply .the condemnation proceeds to such
prepayment premium,

11, fortcagor Not Released: Forbearance by Lgpgder Not o Waiver: Remedies
Cumulative. Extension or other modification granted by Lenderic.any successor in interest
of Mortgagor of the time for payment of all or any part of the Secvitzd indebledness shall not
operate to release. in any manner, the liability of the Mortgagor.  Any farbearance or innction
by Lender in exercising any right or remedy hereunder, or otherwise afforded by applicable
law, shall not be a waiver of or preclude the exercise of any such right or wemicdy.  Any acts
performed by Lender to protect the security of this Mortgage, as authorized by Paragraph 8 or
otherwise, shall not be o waiver of Lender's right to occeleratle the matuwris) ol the
Indebtedness.  All remedies provided in this Mortgage are distinet and cumulative to-any vther
right or remedy under this Mortgage or afforded by law or equity, and muy be exereiswd
concurrently, independently or successively. No consent or waiver by Lender to or of any
breach or default by Mortgagor shall be deemed a consent or waiver to or of any other breach
or default.

12, Successors and Assiuns Bound: Joint and Several Linbility; Co-signers. The
covenants and agrecments contained herein shall bind, and the rights hereunder shall inure to,
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the respeetive heirs, exceutors, legal representatives, successors and assigns of Lender and
Muortgagor. 11 this Morlgage is exeeuted by more thin one Mortgngor, eich Mortgigor shal)
be jointly and severally Hoble herewmder,

13, Loan Charges. 11 the Loan seeured by this Morigage is subject to o law which
sets maximum loan charges, and that law is finally interpreted so that the interest or other foan
charges collected or to be coliected in connection with the loan exceed the permitted limits,
then: (a) any such loan charge shall be reduced by the umount hecessary to reduce the charge
to the permitted limit, amd (b)Y any sums already collected  from Maker which exceeded
permittedlimits ("Excess Loun Charges”) will, at Lender's option, either be refunded o Maker
ar applicd s a eredit against the then outstanding principal balance or acerued and unpaid
interest thereon~ I a refund reduces principal, the reduction will be treated as o partial
prepiayment witihauiany prepayment charge under the Note. Neither Mortgagor nor uny other
guarantor or abliged of the Note shall have any action against Lender for any damages
whatsoever arising frorithe payment of Excess Louan Churges.

4. Legislation Aifecting Lenders' Rights. I an enactment, modification or
expiration of an applicable governmental law, ruling or regulation has the effect of rendering
any material provision (as determined-by Lender in its sole and exclusive discretion) of this
Note, this Mortgage or any of the other znan Documents unenforceable according (o its terms,
Lender, at its option upon giving written notice to Maker allowing Maker ninety (90) days to
pay off the balance of this loun may requirc-immediate payment in full of all sums secured by
this Mortgage and may invoke any remedies peimiitted by paragraph 19.

15, Notice. [Except for any notice required ‘under applicable law to be given in
another manner, any notices required or given under this Martgage shall be given by hand
delivery, by nationally recognized overnight courier service.ar by certified mail, return receipt
requested. Notices shall be given to Mortgagor at the address provided below and to Lender
at Lender’s address stated above. Notices shall be deemed 1o have been given and effective
on the date of delivery if hand-delivered, the next business day after delivery to the nationally
recognized overnight courier service if by such courier service, or two business days after the
date of mailing shown on the certified receipt, if mailed. Any party hercte tany change the
address to which notices are given by nolice as provided herein. Notices to ortgagor shall
be sent to:

Mr. Jack Reiss
29 East Madison, Suite 1510
Chicago, lilinois 60602
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with a copy to

Winston & Strawn

15 West Wacker Drive
Chicago, llinuis 6060)
Attention: Mr. Atbert Milstein

(0. Coverivg. Law Severability,  The stte and focal laws applicable o this
Murtgage shall be the laws of the jaeisdiction in which the Property is located, The foregoing
sentenee anadl notlimit the applicability of Federal law o this Mortgage. T the event that any
pravision orelause of this Mortguge, the Nuote or any of the other Lear Documents contlicts
with applicable’ law, or is adjudicated to be invalid or unenforceable same shall not aftect other
provisions of tnis Mortgage, the Note or any of the other Loan Documents which can be given
citect without the-cendlicting provision, and to this end the provisions ol this Mortgage, the
Note or any of the ¢ther Loan Documents are declared to be severable and the validity or
enforceability of the remaider of the Loan Document in question shall be construed without
reference to the conficting, nvalid or unenforceable clause or provision.

17, Probibitions ea Lraysler of the Property or of an lnterest in Mortgagor. 1€ shall
be an immediate defuult if, without teprior written consent of Lender, which consent may be
granted or withheld at Lender's sole discretion, Mortgagor shall create, effect or consent Lo or
shall suffer or permit any conveyance, sale (including an instaliment sale), assignment, tronsfer,
lien, pledge, hypothecate, morlgage, security interest, or other encumbrance or nlienation,
whether by operation of law, voluntarily or otasrwise, (collectively "Transfer”) of (1) the

Property or any part thereof or interest therein; (2) ait-or a portion of the beneficinl interest of

Mortgagor or change in the power of direction, if Medigagor is a trustee; (3) all or o portion
of the stock of any corporate Mortgagor or corporate bencficiury of a trustee Mortgagor, that
results or could result in a material change in the identity of the person(s) or entitics previously
in control of such corporation; or (4) all or a portion of a partnershiv. or joint venture interest
of a joint venturer in the joint venture, or any membership inteiests of a limited liability
company if Mortgagor or Mortgagor's beneticiary consists of or inclinfes a-partnership, joint
venture or limited liability company, that results or could result in a muteriot-change in the
identity of the person(s) in control of such partnership, joint ventute or lipmited liability
company (cach of the foregoing is referred 10 as a "Prohibited Transfer”). In thetevent of such
default, Lender may declare the entire unpaid balance, including interest, immediately’ due and
payable. The foregoing provisions of this Paragraph 17 shall not, however, apply to the lien
of current Impositions and assessments not yet due and payable. This option shall not be
exercised by Lender if prohibited by Federal law as of the date of this Mortgage.

18.  Event of Default. Each of the following shall constitute an event of default
{"Event of Default") under this Mortgage:
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() Mortgagor's failare 1o pay any amount due herein or secured hereby, or
any installment of principal or terest when due and payable whether at maturity or by
geceleration or otherwise under the Note, this Mortgage, or any other Loan Documen
which Enlure continues Tor more than live (8) days fram notice frone Lendur of
non-payment; provided, however, that such five (8) dey eure period shll notapply 1o
the other subparagraphs ol this Paragraph 18,

(h  Mortgagor's lailure to perform or obseeve any other covenant, igreement,
representation, wacranty or other provision contained in the Note, this Mortgage (other
Paan Event of Defiudt described elsewhere in this Paragraph 18) or uny other
docgiznt o instrument evidencing, guarantying or securing the Secured [ndebtedness,
and stet filure continues for more than twenty-one (21) days after the earlier of the
Mortgagar's becoming aware of such fuilure or notice thereal given by Lender to
Mortgagor;, previded, however, that such eure period shall not apply to the other
subparngraphs -« this Paragraph 18,

(¢)  The occurrziice of any breach of any representation or wurranty contuined
in this Mortgage or any wther Loan Document;

() A Prohibited Traps-er occurs;

(¢) A court having jurisdiciion, shall enter a decree or order for reliel in
respect of Mortgagor in any involuntary case brought under any bankruptey, insolvency,
debtor relief, or similar law; or if Mortgagor, or nny beneliciary of or person in cantrol
of Mortgagor, shall: (i} file n valuntary petition‘ie bankrupley, insolvency, debtor reliel
or for arrangement, reorganization or other relicl underthe Federal Bankruptey Act or
any similar state or federal Jaw; (ii) consent to or sufter the appointment of or taking
possession by a receiver, liquidator, or trustee (or similarufticial) of the Mortgagor or
for any part of the Property or any substantial part of the Murigagor's other property;
(iii) make any assignment for the benefit of Mortgagor's creditors; (iv) fail generally
to pay Mortgagor's debts as they become due;

() Al or a substantial part of Mortgagor's assets are ailached, seized,
subjected to a writ or distress warrant, or are levied upon;

@) 1F Mortgagor is other than & natural person or persons: (i) the dissolution
or termination of existence of Mortgagor, voluntarily or involuntarily, whether by
reason of death of a general partner of Mortgugor or otherwise: (i) the amendment or
modification in any respect of Mortgagor's ueticles or agreement of purinership or its
corporate resolutions or its articles of incorporation or bylaws that would aftect
Mortgagor's petformance of its obligations under the Note, this Mortguge or the ather
Loan Documents;
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(- This Mertguge shall not constitate a valid lien on and seeurily interest in
the Properiy (subject only to the Permitied Encumbrances), or i such lien and sevurity
interest shatl not be perfected;

{1} The Property is abandoned;

(J) An indictment or ather charge is HHed against Mortgagor or Beneficiary,
in any jurisdiction, under any federal or state law, {or which forfeiture of the Premises
or of other collateral securing the Secured Indebtedness or of any other funds, property
orother assets of Mortgagor, Beneticiary or Lender is a potential penalty [unless such
chigzge b5 dismissed within ten (10) days after tiling],

(h3- Morgagor's, or any Related Latity's, fatlure to pay, when due, any
amount payscls under any other obligation of Mortgagor, or uay Related Entity of
Mortgagor, 16 Lender, however created, arising or evidenced, whether direct or indirect,
absolute or continget, now or herealter existing, or due or to become due, subject 10
applicable cure peneds, if any. For purposes of this Mortgage, the Loan and the Loun
Documents, (i) o "Related Sntity" shall be defined as any other corporation or entity
awned or controlled by Morigngor or Jack Reiss, (ii) o "Mortgagor Afliliate” shul] be
defined as any generat partner, venturer or controlling sharcholder of Mortgugor or o
guarantor of the Loan Obligations; er

() The death or legal incapecity of any individual Mortgagor or any
individual Guarantoe of the Note,

19.  ACCELERATION: REMEDIES. AT ANY-TIME AFTER AN EVENT OF
DEFAULT, LENDER, AT LENDER'S OPTION, MAY DECLLARE ALL SUMS SECURED
BY THIS MORTGAGE AND THE OTHER LOAN DOCUMENTS TO BE IMMEDIATELY
DUE AND PAYABLE WITHOUT FURTHER DEMAND AND MAY FORECLOSE THIS
MORTGAGE BY JUDICIAL PROCEEDING. LENDER SHALYL 3E ENTITLED TO
COLLECT IN SUCH PROCEERING ALL EXPENSES OF FORECLOSURE, INCLUDING,
BUT NOT LIMITED TO, REASONABLE ATTORNEYS' FELS AND COSYS INCLUDING
ABSTRACTS AND TITLE REPORTS, ALL OF WHICH SHALL BECOMi A-PART OF
THE SECURED INDEBTEDNESS AND IMMEDIATELY DUE AND PAYAGLLE WITH
INTEREST AT THE DEFAULT RATE. THE PROCEEDS OF ANY FORECLOSURE SALL
OF THE PROPERTY SHALL BE APPLIED AS FOLLOWS: TIRST, TO ALL COSTS,
EXPENSES AND FEES INCIDENT TO THE FORECLOSURE PROCEEDINGS; SECOND,
AS SET FORTH IN PARAGRAPH 3 OF THIS MORTGAGE; AND THIRD, ANY
BALANCE TO MORTGAGOR.

20, Assig s and Repts.  All right, title, and interest of Mortgagor in
and to those leases, if any, listed on Exhibit C. and all present and future Jeases affecting the
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Property, written or oral (collectively, "Leases”), and all rents, income, reeeipls, revenues,
issues, avails and protits (rom or arising out of the Property (cotlectively "Rents”) are hereby
transferred and assigned o Lender as Turther security for the payment ol the Secured
Indebtedness, and Mortgagor hereby grants o seeurity interest to Lender in and to the same,
IF requested by Lender, Mortgagor shall submit all future Leases atlecting the Property to the
Lender for it approvad prior toexeeution, and all approved and exeeuted Leases shall e
specificatly assigned to Lender by an dnstrument satisfaclory 1o Lender. lach Lease shall, at
the option of Lender, be paramount or subordinate (o this Mortgage.  Mortgagor shail furnish
[ender with executed copies of each Tease and, if requested by Lender, with estoppel letiers
from cactisanant, which estoppel fetters shall be in o formy satistuctory o Lender and shall be
delivered roriater than thirty (30) days alter Lender's written demand.

[f, without Lender's prior writlen consent, Mortgugor; (i) as lessor, fails 1o perform and
(ulfilt any term, covenant, ar provision in any Lease; (i) suffers or permits to oceur any breach
or default under the piovisions of any separate ussignment of any Lease given as additiona)
security for the Sceured [adehiedness; (ifi) fails to fully protect, insure, preserve, and cause
continued performance or fulfillient of the terms, covenants, or provisions, which are required
to be performed by the lessee or-the-lessor of any other Lease or Leases hereafter assigned to
Lender; {iv) cancels. terminates, ot materially amends or modifies any Lease; or (v) permits
or upproves an assignment by lessee o7 u Lease or u subletting of all or any part of the
Premises demised in the Lease; such occurrenceishall constitute an Event of Default hereunder.

Lender shall have the right to assign Mortgager's right, title and interest in any Leases
to any subsequent holder of this Mortgage or the Note.and other Loan Documents or to any
person acquiring title to all or any part of the Premiscs through foreclasure or otherwise.

Upon an Event of Default, this Mortgage shall constitdte a direction to cach lessee
under the Leases and each guarantor thereof, il'any, to pay all Reniedirectly to Lender withoul
proof of the Event of Default. Lender shall have the authority, as Murigagor’s attorney-in-fict
(such authority being coupled with an interest and irrevocable) to signitie name of Morigagor
and to bind Mortgagor and to bind Morigagor on all papers and documents relating to the
operation, leasing and mainterance of the Property. While this assignmeit<is a present
assignment, Lender shall not exercise any of the rights or powers conferred upsn, it by this
paragraph unti! an Event of Default shall occur under this Morlgage.

If Mortgagor, as lessor, shall neglect or refuse to perform and keep all of the covenants
and agreements contained in the Lease or Leases, then Lender may perform und comply with
any such Lease covenants and agreements. All related costs and expenses incurred by the
Lender shall become a part of the Secured Indebtedness and shall be due and payable upon
demand by Lender with interest thereon accruing thereafier at the Default Rate.
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Leader, hawever, shall not be obligated 1o perforn or discharge any obligation, duty
or Diability wnder any Lease. Mortgagor shall, defend, proteet, indemnify and hold Lender
harmless from and against any and all liability, Toss or damage to Lender under the Leases or
under or by reason ol their assignments and of and from any and all claims and dentands
whitsoever which may be asserted againgt Lender by reason of ufl wileged obligations or
undertakings an its part to perform or discharge any Lease ferms, covemants or agreements.
The amount of any such lability, loss or dumiage arising under the Leases ar under or by
reason ol theie assignment, or in the defense of any claims or deniands, including costs,
expenses il redsenable atorneys’ fees, incaered by Lender shall be o part ol the Secured
fndebieddest due and payuble apon demand with interest thereon aeeruing thereafter ur the
Delanlt Rute,

21, Aposoipinent of Receiver,  Upon acceleration under Paragraphs 17, 19 or
abandunment of thersnerty, and without turther notice to Morigagor, Lender shall be entitled
to have a receiver appsidted by a court to enter upon, take possession of and manage the
Property and to colleet the Rents including those past due. The receiver shall have the power
to collect the Rents from e time of acceleration through the pendency of uny foreclosure
procecding and during the full statutory period of redemption, it any. Al Rents collected by
the receiver shall be applied as theanpointing court may direct and, in the absence of such
dicection, first to payment of the cosis wad expenses of the management ol the Property and
callection of rents, including, but not limited @, receiver’s fees, premivms on reeeiver's bowds
and reasonable attorneys' fees, and then osprovided in Paragrapht 3. The receiver shall be
liable to account only for those Rents actually veceived.

22, Release. Upon payment of all Secured’ Litdebtedness, Lender shall release this
Mortgage upon payment by Morigagor of all costs and fees 10 telease same, if any. Mortgagor
shall be responsible for recording the release, including all welated costs of recordation.

23, Securjty_Agreement, Without limiting any other provisions of this Mortgage,
this Mortgage constitutes a Security Agreement under the Uniform Commercial Code of the
State of Nlinois (herein called the "Code") with respect to all fixtures, appecatus, equipment or
articles, and all replacements and substitutions, now or herealter tocated on e Property as st
forth in the description of the Property above, including but not limited to the wieseaaditioning,
heating, gas, water, power, light, refrigeration, and ventilation systems which are“gresently
located at the Property, and with respect to all Funds und other sums which may be deposited
with Lender pursuant hereto (all for the purposes of this paragraph called "Collateral”), and
Mortgagor hereby grants to Lender a security interest in such Collateral.  All of the erms,
provisions, conditions and agreements contained in this Mortgage pertain and apply to the
Collateral as fully and to the same extent as to any other property comprising the Property.
When the Sceured [ndebtedness shall become due, whether by acceleration or otherwise,
Leader shall have all remedies of a secured party under the Code.  This Mortgage is intended
to be a financing statement with respect to any other Collateral which constitutes "lixtures”
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within the meaning of the Code. Mortgagor shill exeeute and deliver to Lender any linancing
statenients neeessars (o perfect the seearity interest in the Colluternl ereated fereby, Any Code
requirerient for reasonable natice shall be met i such notice is delivered us provided herein
al least tive (8) days prior w the time ol uny sale, disposition, or other event or nter giving
rise Lo the natice (which period of time and methed of notiee is agreed o be commercinlly
reasonable),

24, Zoning, The Premises are zoned to permit the current operalion and use of the
Premises. Mortgagor will not initiate or acquicsee in a zoning reclassification without Lender's
prior writien-consent.

25, Pracipal Amount of Mortaage. At no time shall the principal amount of the
indebtedness securad by this Mortgage not including sums advanced for Impositions und
insurtnee premiums or (o protect the seeurity of this Mortgage, exceed the stated principal
amount of the Note—pius_Two Million Five Hundred Thousand und 007100 Dollues
($2,500,000.00).

26, Busipess Loan.  Mortgngor hereby represents and wurrants that it has been
advised by its beneficiary, Maker: () ity proceeds of the Sccured Indebtedness (the "Loan")
will be used for the purposes specilied ingiS 1LCS 2054(1)(n) or {¢) (1992 State Bar Lidition)
of the [llinois Compiled Statutes, as amended: (b) the Loun constitutes a "business loan" within
the purvicw of that Section; (c) the Loan is i @asaction exempt from the Truth in Lending
Act, 15 U.S.C. §1601, et seq.; and (d) the proceeds-of the Indebtedness will not be used for
the purchase of registered equity securities within th¢ parview of Regulation "U" issued by the
Board of Governors of the Federal Reserve System.

27, Riders. The Condominium Rider, Adjustable Reie Rider, and Leasehold Rider
and all other riders attached hereto, it any, are incorporated heretoapd made a part hereof,

28, Environmentul Complianee. Mortgugor hereby represents und warrants to Lender
and covenants with Lender that:

A Definitions. For purposes of this Parugraph 28:

(i} "Premises” means: The Real Estate including improvements presently and
hereafter situated thereon or thercunder, construction materin used i such improvements,
surface and subsurface soil and water, areas leased to tenants, and all business, uses and
operations thereon.

(i) "Environmental Laws" means:

56
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(a)  any present or future federnd statute, law, code, rule, regulation,
ordinance, order. standard, permit, license, guidance document or requirement (including
consent decrees, judicial decisions and administrative  orders) together with ol refated
amendments, implementing regulations wnd reauthorizations,  pertaining 1o the protection,
preservation, conservation or regulation of the environment, including, but not limited to: the
Comprehensive Envirommental Response, Compeosation, and Linbilily Act, 42 180 Seetion
9601 ¢l ey, ("CERCLA™, the Resource Conservation and Recovery Act, 42 TLS.CL Section
0901 el seg. ("RCRA™); the Toxie Substances Control Act, 153 US.C. Section 2601 ¢l sey,
("TOSCAY) the Clean Air Act, 42 TES.CL Section 7400 ot geg. and the Clean Water Act, 33
VLS. Section 1251 ¢t seq,,

(b) any present or future state or local statute, law, code, rule,
regulation, ordirence, order, standard, peemit, license or requirement (including consent
decrees, judicial derisions and administrative orders) together with all related amendments,
implementing regulasions and reauthorizations, pertaining to the protection, preservation,
conservation or regulation-of the environment.

(i1} "Hozardous Material” means:
(a) “hazardous  substances" as defined by CERCLA;
(b) "hazardous wastus”, us defined by RCRA;
(c) "hazardous substances', oz defined by the Ciean Water Act;
(d) any item which is banned orcuierwise regulated pursuant to TOSCA,

(e) any item which is regulated by the Fedmal Insecticide, Fungicide and
Rodenticide Act, 7 U.S.C. [36 gt seq.;

(0 any item which teiggers any thresholds regulated by or invoking
any provision of the Emergency Planning and Community Right-To-Knaw Act, 42 U.S.C,
11001 et seq.;

() any hazardous, dangerous or toxic chemical, materiaf, waste,
pollutant, coptaminant or substance ("pollutant”) within the meaning of any Environmental Law
prohibiting, limiting or otherwise regulating the use, exposure, release, emission, discharge,
generation, manufacture, sale, transport, handling, storage, treatment, reuse, presence, dispossl
or recycling of such pellutant;

() any petroleum, crude oil or fraction thereof;
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(i} any radionetive materinl, including uny source, specint nuciear or

by-praduct waterinl s delined w42 ULS.CoSection 201 ¢l g, and amendments thereto and
reatthorizations thereol,

M asbestos-containing materinly in any form or condition;
(kY polychiorinated biphenyls ¢PCBS") inany Torm or condition,
(ivy  "Environmental Actions" means:

(@) any notice ol vialation, complaint, claim, citation, demand, inguiry,
report, tction,axsertion of potential responsibility, lien, encumbrance, or procecding regarding
the Premises, ‘wiwdwr formal or informal, sbsolute or contingent, matured or unmatured,
brought or issued by any governmental unit, ngency, or body, or any person or entity
respecting:

{1} Vavironmental Laws,

(i) the-eavironmental condition of the Premises, or any portion
thereof, or any property near the Premvsss, including actual or atleged damage or injury to
humans, public health, wildlife, biota, air, suctace or subsurface soil or water, or other natural
resources; or

(iii) the use, exposure; reluase, emission, discharge, generation,
manufacture, sale, transport, handling, storage, treatmeitt, reuse, presence, disposal or recycling
of Hazardous Material either on the Premises or off-site.

(b)  uny vielation or claim of violation by iviaker of any Environmental
Laws whether or not involving the Premises;

(¢)y  any lien for damages caused by, or the recovery of any costs
incurred by any person or governmental entity for the investigation, remedisiioinor ¢leanup of
any release or threatened release of Hazardous Material; or

(d)  the destruction or loss of use of property, or the injury, illness or
death of any officer, director, employee, agent, representative, tenant or invitee of Maker or
any other person alleged to be or possibly to be, arising from or caused by the environmental
condition of the Premises or the release, emission or discharge of Hazardous Materinls from
the Premises.

8. Representations_and Warranties. Maker hereby represents and warrints to
Lender that:

=56

P g
il

3] FA &




UNOFFICIAL COPY




UNOFFICIAL COPY

() Compligieg, 1o the best of Maker's knowledge based on adl approprisee
and thorough tnquiry and exeepl as deseribed in Exhibit [ hereta, the Premises and Maker
have been and are currently in complianee with all Envivonmental Luws. There have been, to
the best of Maker's knowledge based on all appropriate and thorough inguiry, no past, and
there are no pending or threalened, Environmental Actions to which Maker is u party or which
refate (o the Premises. AL required governmental permits and licenses ure in eflect, and Maker
i comphanee therewith, Maker bas not recerved any notice ol any Ervironmental Action
respecting Maker, the Premises o any ofl-site faeility 10 which hus been sent any Thizardous
Material tor off-site treatinent, reeyeling, reclwmation, reuse, handling, sorage, sle o disposal

(b Abseuse ol Tagardous Material  Noouse, expoiure, release, emission,
discharge, gereration, manufueture, sale, handling, reuse, presence, storage, treatment, transport,
recycling or dispesnl of Hazardous Material has, to the best of Maker's knowledpe bused on
all appropriate anc-therough inquiry, oceurred or is oceurring on or from the Premises exeept
in compliance with Eavironmental Laws and as deseribed in Exhibit B hereto, ("Disclosed
Material”).  The term “relsased” shall include but not be limited to uny spilling, leaking,
pumiping, pouring, emitting, eaptying, discharging, injecting, escaping, leaching, dumping, or
disposing into the environment (inciuding the abandonment or discurding of barrels, containers
and other receptacles containing any Hazardous Material). To the best of Maker’s knowledge
based on all appropriate and thorougn loquiry, all Ilazardous Material used, treated, stored,
transported to or fran, generated or handled on the Premises has been disposed of on or off
the Premises in a lawful manner. To the bist of Muker's knowledge based on ull approprinte
and thorough inquiry, no environmental, public aealth or safety hazards currently exist with
respect to the Premises. "To the best of Makei's knowledge based on all appropriate and
thorough inquiry, no underground storage tanks (in<luding but not limited to petroleum or
heating oil storage tanks) are present on or under the Premises, or have been on or under the
Property except as has been disclosed in writing to Lender ("Disclosed Tanks").

C. faker’s Covenants. Maker hereby covenants and ageess with Lender as follows:
v e

(it Complisnce.  The Premises and Maker saull _comply  with all
Environmental Laws. All required governmental permits und licenses skall oe obtained and
maintained, and Maker shall comply therewith.  All Hazardous Material on the Premises will
be disposed of in a lawful manner without giving rise to Hability under any tavironmental
Laws. Maker will satisfy all requirements of applicable Environmental Laws’ for the
registration, operation, maintenance, closure and removal of all underground storage tanks on
the Premises, if any. Without limiting the foregoing, all Hazardous Material shall be handled
in compliance with all applicable Environmental Laws,

(i) bsence _of Hazardous Materinl.  Other than Disclosed Material, no ¢A

Hazardous Materia! shall be introduced to or used. exposed, released, emitted, discharged,
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penerated, mandfactured, sold, transported, handled, stored, treated, reused, presented, disposed
of or reeycled on the Premises without thirty (30) diys” prior written notice to Lendee.

(i Luvironental Astions and RighUs Consent. Maker shall immediutely
notily  Lender of i Environmental  Actions and provide copies ol all writien notices,
compliaints, correspondence and other documents relting thereto within twa business days of
receipt, and Maker shall keep Lender informed of all responses thereto. Maker shall promptly
cure and lave dismissed with prejudice all Enviconmental Actions in @ manner satisfactory to
Lender and Maker shall keep the Premises free of any encumbrance arising from any judgment,
Lability <00 tien imposed pursuant w any Environmental Actions,  Notwithstanding  the
foregoing sentence, Maker may, diligentiy, in good faith and by appropriute legal proceedings,
contest such r'.‘rr‘ecdings provided: (i) Maker first furnishes o Lender such deposits or other
collaternl as Lewder, in its sole discretion, deems sulficient (o fully protect Lender's interests;
(ii) such contest st rave the effect of preventing any threatencd or pending sale or forleiture
of all ar any portion o the Premises or the loss or impairment of Lender's lien and seeurity
interests in and to the Premises, and (iii} such contest will not cause Lender 1o incur nny
liubility, in Lender's sole judgment. Maker shall permit Leader, at Lender’s option, to appear
in and to be represented in any'suca contest and shall pay upon demand all expenses incurred
by Lender in so doing, including attoeneys' fues,

(iv)  Future Environmertal Aedits. Maker shall provide such information and

certifications which Lender may reasonabiy. reauest from time to time to monitor Maker's
compliance with this Article for the sole purpescof protecting Lender's security interest. To
protect its security interest, Lender shall have theright, but not the obligation, at any time to
enter upon the Premises, take samples, review Maker's books and records, interview Maker's
employees and officers, and conduct such other activities.as Lender, at its sole discretion,
deems appropriate.  Muker shall caoperate fully in the conduct of such an audit. If Lender
decides to conduct such an audit because of: (a) an Envircamental Action, (b) Lender's
considering taking possession of or title to the Premises after defay!Chy Maker; {¢) o material
change in the use of the Premises, which in Lender's opinion, increuses the risk to its sceurity
interest; or (d) the introduction of Hazardous Matertal other than Disclosed. Material to the
Premises; then Maker shall pay upen demand all ¢osts and expenses connecterd wwith such audit,
which. until paid, shall become additional indebtedness secured by the Loan Dscuments and
shall bear interest at the Default Rate. Nothing in this Article shall give or be construed as
giving Lender the right to direct or control Maker's actions in complying with Envizonmental
Laws,

(v}  Event of Detault and Opportunity o Cuee. (I Maker {ails to comply with
any of ils covenants contained in this Section C within thirty (30) days after notice by Lender

o Maker, Lender may, at its option. declore an Event of Default. I, however, the ¢a

noncompliance cannot, in Lender's reasonable determination, be corrected within such thirty
(30) day period, and if Maker has promptly commenced and diligently pursues action to cure
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such noncomplianee 1o Lender's satisfaction, then Maker shall bave such additional time as is
reasonably necessary o correet such noncomplinnee, provided Muaker continues o diligently
pursue corrective action, but it no event more than a ol of ope hundred cighty (180) days
after the initial notice of noncompliance by Lender.

(vivy  There are no pending or threatened: (i} actions or proceedings from any
governmental ageney or any other entity regarding the condition or use of the Praperty, or
regarding any environmental, headth or salety law; or () “superliens” or similar governmentul
actions ar proceedings that could impair the vadue of the Property, or the priovity of the lien
of this AMeegage or any ol the oler Loan Documents  (collectively  "Environmental
Proceedings™y.  Maortgagor will promptly notily Lender of uny notices, or other knowledge
obtained by Murieagor hereafter ol any pending or threatened Environmental Proceedings, and
Mortgagor witl-promptly cure and have dismissed with prejudice any such Environmental
Proceedings Lo the satizfaction of Lender.

(vil)  Any fees, costs_and expenses imposed upon or incurred by Lender on account
of any breach of this Paragraph. 28 shall be immediately due and payable by Mortgagor to
Lender upon demand, and shall (tagether with interest thereon at the Default Rate aceruing
from the date such fees, costs ard expenses are so imposed upon or incurred by Lender)
become part of the Secured Indebtedness. Mortgagor shall keep, save and protect, defend,
indemnify and hold Lender harmless from pnd against any and all claims, loss, cost, damage,
liability or expense, including reasonable altorpeys’ fees, sustained or incurred by Lender by
reason of any Environmental Proceedings ocipe breach or default by Mortgagor of any
representation, warranty or covenant contained invthis Paragraph 18.

D.  Lender's Right to Rely. Lender is entiticd to roly upon Muker’s representations,
warrantics and covenants coatained in this Article despite any independent investigations by
Lender or its consultants, The Maker shall take all necessary (actions to determine {or itsell,
and to remain aware of, the environmental condition of the Premizes, Maker shall have no
right to relv upon any independent environmental investigations or firlings made by Lender
or its consultants unless otherwise stated in writing thercin and agreed o in-writing by Lender.

E. Indemnitication. The term "Lender’s Environmental Liability" skall mean any
and all losses, liabilities, obligations, penalties. claims, fines, lost profits, demands. ditigation,
defenses, costs, judgments, suits, proceedings, damages (ineluding consequential, punitive and
exemplary dumages). disbursements or expenses of any kind or nature whatsoever (including
attorneys' fees at trial and appellate levels and experts’ fees and disbursements and expenses
incurred in investigating, defending against, settling or prosccuting uny suit, litigation. claim
or proceeding) which may at any time be either directly or indirectly imposed upon, ingurred
by or asserted or awarded against Lender or any of Lender's parent and subsidiary corporations
and their affiliates. sharcholders, directors, officers, emplovees, and agents (collectively
Lender's "Aftiliates") in connection with or arising from:
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() any Hazardous Material used, exposed, emitted, refeased,  dischargued,
generated, manutactueed, sold, transported, handled, stored, treated, reased, presented, disposed
ol or teeyeled an, e or under all or any portion o the Premises, or any surrounding areas,

(iiy any ousrepresentation, inaceuraey or breach of iy warsnty, covenant ur
ugreement contiined or referred o in s Article,

(iiy any violation, liubility or clyim ol vialation or linbility, under uny
Environmental Laws;

(iv) the imposition of any lien for domnges caused by, or the vrecovery of any
costs ineurred for the cleanup of, any eelease or threatened release of Huzardous Material; or

(v)—ury Environmental Actions.

Maker shall indemniiy, defend (at trial and appellate levels and with counsel, experts and
consullants acceptable 10 Lénder and nt Maker's sole cost) and hold Lender and its Alfilintes
free and harmless from and against Lender's Environmental Linbility (collectively, "Muker's
Indemnification Obligations”). Maker's Indemnification Obligations shall survive in perpetuity
with respect to any Lender's Enviroamental Liability.

Maker and its successors and assigns herchy waive, release and agree not to make any claim
or bring any cost recovery action against Lerder under or with respect to any Environmental
Laws. Maker's obligation to Lender under this‘ingzmnity shall likewise be without regard to
fault on the part of Maker or Lender with respect to.40e violation or condition which results
in liability to Lender.

29.  Compliance with [llinois Mortgage Foreclosuge iaw. If any provision in this
Mortgage shall be inconsistent with any provision of the {llinois rlortgnge Foreclosure Law
(735 ILCS 5/15-1101 et. seq. (1992 State Bar Edition) of the llincis Compiled Statutes) (the
"Act") the provisions of the Act shall take precedence over the Martgege provisions, but shall
not invalidate or render unenforceable any other Mortgage provision that cor he construed in
a manner consistent with the Act. 1fany Mortgage provision shall grant toLender any rights
or remedies upon Mortgagor's default which arc more [imited than the rights 'that would
otherwise be vested in Lender under the Act in the absence of such provision, Lendee shall be
vested with the rights granted in the Act to the full extent permitted by {aw. Without {imiting
the generality of the foregoing, all expenses incurred by Lender to the extent reimbursable
under Sections 15-1510 and 15-1312 of the Act, whether incurred before or after any decree
or judgment of foreclosure, and whether or not enumerated in Paragraph 19 of this Mortgage,
shall be added to the Indebtedness secured by this Mortgage or by the judgment of foreclosure.

ZZ86
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. luterpretation.  This Mortgage shall be construed pursuant 1o the laws ol the
State of [Hinois. The headings of seetions and paragraphs in this Note are for convenience
only amd shall not be construed in-any way o limit or deline the content, scope, or intent of
the provisions,  The use of singular wwd plural nouns, and mascatine. feminine, and newter
pronouns, stall be tully interchangeable, where the contest so requires. [ any provision of this
Muongage, or any paragraph, sentence, clause. phrase or word, or the application thereo!, inany
circumstances, is adjudicated to be invalid, the validity of the remaindee of this Mortgage shatl
be construed as iF such invalid part were never included. Time s of the essence of the
payment and performance of this Mortgage.

30 Accountant's Letters. At Lender's request, the Mortgagor shatl huve delivered
o Lender one-oratore letters addressed to ender and signed by each accountant or liem of
accountants wa reepared or certified any of the financinl statements Turnished, or who will
prepare or certity wey fnancial statenent to be furnished, to Lender hereander or under any
of the Toan Documents /wifieming that such accountant ur firm of accountants understands that
the Lender will rely on sueh’ Bnancial statements and that the liability and responsibility of
such accountant or firm ol acscuntants to the Lender with respect thereto will not be
eliminated, diminished or affected in gny way by Illinois Public Act 84-1251 (Laws 1986) ot
any other statutory, regulatory, naministrative or other faw, regulation, rule, enactment, or
ordinance.

32, Waiver of Right of Redemption: T the full extent peemitted by faw, Morigagor
hereby covenants and agrees that it will not at w/time insist upon or plead, or in any manner
whatsoever claim or tuke any advantage of, any sloy. exemption or extension luw or uny
so-called "Moratorium Law" now ot at any time her¢afier in foree, nor claim, take or insist
upon any benefit or advantage of ar from any law now or herenfter in foree providing for the
valuation or appraiscment of the Property, or any part thereots rilor to any sale or sales thereol
to be made pursuant to any provisions herein contained, or to‘ativedecree, judgment or order
of any court of competent jurisdiction; or after such sale or sales cqim or exercise any rights
under any statute now or hereafter in force to redeem the property so told, or any part thercof,
or relating to the marshalling thereof, upon foreclosure sale or other enfoieenent hereof. To
the full extent permitted by law, Murtgagor hereby oxpressly waives any pasloall rights of
redemption from sale under any order or decree of foreclosure of this Mortgagecon its own
behalt, on behalt of all persons claiming or having an interest (direct or indirect) by through
or under Mortgagor and on behalf of cach and every person acquiring any interest in or title
to the Property subsequent to the date hereof, it being the intent hereot that any and all such
right of redemption of Mortgagor, and of all other persons, are and shall be deemed to be
hereby waived to the full extent permitted by applicable law. To the full extent permitted by
law, Mortgagor agrees that it will not, by involving or utilizing any applicable law or laws or
otherwise, hinder, delay or impede the exercise of any right, power or remedy herein or
otherwise granted or delegated to Lender, but will suffer and permit the exercise of every such
right, power and remedy as though no such law or laws have been or will have been made or
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cnacted. To the full extent permitted by law, Mortgagor hereby agrees thal no action {or the
enforcement of the lien or any provision hereof shall be subject to any defense which would
not be good and valid in an action at law upon the Note,

33 "INTENTIONALLY DELETED®

W Lond_Crustee Lxeulpation. This Mortgage i exeeoted by Bunk of Rivenswon,
ot persotially, but selely as Trustee in the evercise of the power and nuthority conferred upon
and vested it as Trustee, Nopersonal Hability shalt be asserted or be enforeenble against
the Teustee beciase or inrespeet of this Mortgage or its making, tssue or transfer, and all such
Liahility, i1 20y, is expressly waived by cacl taker and holder hereof, except that Trustee in its
personal and ‘individual capacity warrants that it as trustee possesses full power and authority
to exeeute this fsrament.  Nothing herein shall modify or discharge the personal lability
assumed by the guadazors hereof.  Each origingl and successive holder of this Mortgnge
accepts the express condition that no duty shatl rest upon the Trustee to sequester the rents,
issues and profits arising f1om the Property, or the proceeds arising from such Property's sale
or other disposition. In the Eventot Default, the sole remedy of the holder, as Far as Trusiee
is coneerned, shall be foreclosure of the Mortgage, action against any other security at any lime
given to seeure the payment ol e Secured hdebteduess, action to enforee the personal
lighitity of other makers on the Nuote i zie guarantors of the Note, or any other remedies s
the holder in ity sole discretion may elect.

35.  Article 5 of the Note is incorporaied” herein by reference and made part hereof.
IN WITNESS WHEREOF, Mortgagor has executed this Morigage,

Mortgagor's Address: AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not
personally but sciciy as trustee,

1825 West Lawrence Avenue, Suite 1510 aforesaid.

Chicago, 11linois ;60640 M
By: A

Name: 4 N2 m AL m‘m.,;_,__

[1s: A

it ARY
DESPLAINES ZPER ,» LaL.C.
A

Name: ucl Reish
Title: !\ Manager

g , . '
H.VZ ..-'F.‘- d ['-/l"rb th)t'L] e

Nume: Lsther Reiss
Title: A Munager

STITIIZS6
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STATE OF HLINOIS )

) SS.
COUNTY OF COOK )
. ANNE M. MARCHERT . a notary public in and for said County, in the Stte
aforesaid, DO HEREBY CERTIFY that _¥. MICHAEL WHELAN .Yigs Propidont

of AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHIC/ t ‘.{’u&fﬁam
personally but solely as Trustee, aforesaid, and Gregory S, Kasprayk AbbtblA{'_qP_
_obsaid Bank, personally known to me to be the same persons whose names are
subscribed U the foregoing MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
AND SECURITY AGREEMENT, appeared before me this day in person and acknowledged
that they signed sealed and delivered the said MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, ANQSECURITY AGREEMENT, on behalf of the Bank and as their free and
voluntary act, for the paes and purposes therein set forth,

APR jdti?' !ﬂg%pril, 1995,

GIVEN under my hard-and seal, this

P AT i WY
My Ct mi!a‘mn[’[ﬂbhﬁiS!"b\L” s /Zuu.;__ 1’&‘/') yaxa /“ ?’
Anne M, Marchert NOTARY PUBLIC
Nutary bublic, State of Ninols

‘ |2 PATHE A B g R {%5d
P Y vA';A.. ey L

&
A
Lot
[

n}
pub
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STATE OF ILLINOIN
) SS.
COUNTY OFC OO K
L ra ' f.j)

[ _ /(«‘w' C_ tgarso anotary public in amd for said County, inthe State
aforesaid, DO TIEREBY CERTIFY that JACK REISS, us o Manager of DesPlaines, 1.0..0,
persanatly known o me o be the saine person whose nmme is subseribed 10 the foregoing
MORTGAGE,  ASSIGNMENT  OF  LEASES  AND  RENTS, AND  SECURITY
AGREEMENT, appeared before e this day in person and acknowledged that he signed,
sealed and delivered the suid MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
AND SEZURITY AGREEMENT, as s {ree and voluntary aet, for the uses and purposes
therein set Faeth,

GIVEN weder my hand and seal, this /j"( day of April, 1995,

o A
Cieas { S A T L

NOTARY PUBLIC

' N?FTAMM SEAL
LA C. FAYOM
NOTANY PLBCIG, GIATE {')F'Oiil.l.lNOIS

MY COMMISSION EXPBICS 10000

My Commission expires:

STATE OF ILLINOIS )
) S8,
COUNTYOFCOOK )

[, -7 [ com /:{ 2o meesaonotaey publicimand for said County, in the State
aforesaid, DO HEREBY CERTIFY that ESTHER REI3S, as a Manager of DesPlaines
Property, L.L.C.. personally known to me to be the same person «whose name is subseribed o
the foregoing MORTGAGE, ASSIGNMENT OF LEASES AND P.4NTS, AND SECURITY
AGREEMENT, appeared before me this day in person and acknowicdged that he signed,
sealed and delivered the said MORTGAGE, ASSIGNMENT OF LEAReS AND RENTS,
AND SECURITY AGREEMENT, as his {ree and voluntary act, for the uszsand purposes
therein set forth.

L 1 S
GIVEN under my hand and seal, this /2 day of April, 1995,

7{.4_/&;'. ( /ﬁyr‘nu“

NOTARY PUBLIC
My Commission expires:

OFFICIAL SEAL

NELIA C, PAYOMO
NOTARY PUIILIC, STAIL OF ILLINOIY
MY SOMMISSION EXPIRES 3-15-g4

STLIZZS6
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ERICERLE AL
LEGAL DEGCRIRTION

LOT 1LAND 3 TN ROYAL COURT SUBRTVISLON, BEING A SUBDIVISTON OF PART
OF THIS NORTH HALY OF THE NORTHEAST QUARTHER OF THE NORTHEAST QUARTER
O BECTION 26, TOWNSHTIEY 41 NORTH, RANGEH 11 BAST OF 'THE THTRD
PRINCTPAL MERTDITAN, ACCORDING TG THE PLAT THEREON RICORDED FEBRUARY
LA, turr AL DOCUMENT NOMBER 29826420, [N COGIC COUNTY, TLLINQTS,
BXCEPT MG PHEREEROM THE FOLLOWING LEGALLY DESCRIBED PROPERTY

BEGINNING A1 THE NORTHEAST CORNER O SAID LOT 4, BRING ALSO THE
WES'T LINE S BLMHURST ROAD, THENCE SOUTH 00 DEGREES 12 MINUTES 20
SECONDS BEAS Y ALONG THE EAST LUNK OF SAID LOTS, BEING ALSO 'THE WEST
LINE OF BOMUIURST. ROAD, 109,93 FEET; THENCH GOUTH B9 DEGREES 34
MINUTES 49 SECONDS WEST, 171,57 FRET; THENCE NORTH 00 DEGREES 1%
MINUTES 41 SECONES WEST, 70,.6%; THENCE SOQUTH 8Y DEGREES 44 MINUTES
L8 SECONDS WEST, 18%.,.42 FEIT,; I'HENCE NORTH 00 DEGREES 15 MINUTES 48
SECONDS WEST, 103.3% @ERD TO THE SOUTHWEST CORNER OF LOT 2 TN SAID
SUBDIVISTON, 'THENCE NOQTIU 89 DREGRERS 20 MINUTES 43 SECONDS BAST
ALONG THE SOUTH LINE OV SALD LOT 2 129 FRET TO 'PHE SOUTHEAST CORNER
OF SALD LT 2 THENCE SGUTH_CODEGRERS 18 MTNUTES 14 SKECONDG BAST,
65,16 R, PHENCE NORTH 89 DEGREES 20 MINUTIS 43 SKCONDS BAST,
231.76 FEET 'TO THE POINT OF BECINHING, CONTAINING 0.784% ACRISS,

COMMONLY KNOWN AS: 1750 SOUTH ELNMUURST ROAD
DES PLAINES, (LLIWOLE 60016

PERMANENT [NDEX

NUMBERS 08-26-201-026
08-26-201-028

glp/loans/deaplai2. ley
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EXUIBIT "B
Perinitied. Encombronees.

NoNE
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EXTUBIT "¢

Lauses

Lease dated by and between DesPluines Property, 11CL e Landlord o Ashley Court, 1160,
i Hinois limited lability company,
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ENHBEE "D

Cumpbnnes Lasspions

NONJ:

S A SHrARY
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ENTREED E"

Uselosed . Mutgtiaty

NONJ:
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